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AUTOMATIC DIVIDEND REINVESTMENT AND
STOCK PURCHASE SERVICE

We are offering to our shareholders of record hgootunity to purchase shares of CenturyTel, If€efituryTel”) common stock through our
Automatic Dividend Reinvestment and Stock Purcl&esmice. The Service provides you with a conveniesthod of purchasing common
stock at market prices without having to pay anyeossions or charges.

If you elect to participate in the Service, you niaye your CenturyTel cash dividends automaticaligvested in additional shares of common
stock. You may also elect to invest in shares afirmon stock by making cash payments of not less $2&mper payment and not more than a
total of $150,000 per calendar year.

To participate in the Service, you must compleign and mail an authorization form to Computershimest Company, N.A.
(“Computershare”), Post Office Box 43078, ProvidgriRhode Island 02940-3078. Shareholders who dwisbtto participate in the Service
will receive cash dividends, as declared.

CenturyTel's common stock is listed on the New Y8tlck Exchange (Symbol “CTL").

NEITHER THE SECURITIESAND EXCHANGE COMMISSION NOR ANY STATE
SECURITIESCOMMISSION HAS APPROVED OR DISAPPROVED OF THESE
SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS

PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY ISA CRIMINAL

OFFENSE.

The date of this Prospectusis August 27, 2009.



INFORMATION ABOUT CenturyTéel, Inc.

We are an integrated communications company priynanigaged in providing an array of communicatisesrices in 33 states,
including local and long distance voice, data, imé access, broadband, and satellite video setvieecertain local and regional markets, we
also sell communications equipment and provider fitensport, competitive local exchange carriecusigy monitoring, and other
communications, professional and business infoonatervices. Our principal executive offices aeated at 100 CenturyTel Drive, Monroe,
Louisiana 71203, Telephone: (318) 388-9500. SeeeiwiYou Can Find More Information.”

DESCRIPTION OF THE SERVICE

Listed below is a description of our Automatic Righd Reinvestment and Stock Purchase Service, vilaglbeen in effect since
October 15, 1987.

Purpose
1. What is the purpose of the Service?

The purpose of the Service is to provide our comstaareholders of record with a convenient and emizead opportunity to invest
some or all of their cash dividends and voluntargicpayments in new shares of common stock at marike, without payment of any
brokerage commission or service charge.

Advantages
2. What are the advantages of the SePvice

You may (a) automatically reinvest some or allteff tash dividends on your shares of common stoaKditional common stock at
market price and (b) make voluntary cash paymenitsviest in additional common stock at market pdoehe terms described in the respot
to Questions 7 and 16. You are not required togmgybrokerage commission or service charge in adiorewith your purchases under the
Service. The Service permits fractional sharesyelsas whole shares, to be credited to your acco(ou can avoid the inconvenience and
expense of safekeeping certificates for sharesteretb your account under the Service, includimgse credited under the optional custodial
feature of the Service described below in respém$guestion 11. As soon as practicable after eacthase, the shares acquired will be
credited to your account and a statement of acowilinbe furnished to you to provide simplified ard keeping.

We generally expect to directly issue new sharestaifk to participants in exchange for their rested cash dividends or voluntary
cash payments. If so, we will receive additionaids for general corporate purposes. However, warveghe right to credit participants’
accounts with shares purchased through open maukehases. Under these circumstances, we willewative additional funds.

Administration
3. Who administers the Service?
Computershare Trust Company, N.A. will administer Service, keep records, send statements of actmyou and perform other

duties relating to the Service. Stock purchasecutite Service will be registered in the name aih@otershare (or its nominee), as agent, and
credited to your account.



Participation

4, Who is eligible to participate?

If you are a holder of record of CenturyTel comnstock, you are eligible to participate in the Seeviln order to participate if you ¢
a beneficial owner of CenturyTel common stock thakgistered in names other than your own (foaimse, in the name of a broker or
nominee), you must either make appropriate arraegésrwith your broker, nominee or other registdreldier to participate in the Service, or
you must become a shareholder of record by haviages transferred into your own nar

5. How do | participate?

If you are a holder of record of CenturyTel comnstock, you may join the Service at any time by clatipg, signing and mailing an
authorization form to Computershare. You may obsairauthorization form by either:

. contacting Computershare in the manner indicatedsponse to Question 6

. contacting the Investor Relations Department oft@gel at the address of our principal executiffeces listed above, or k
telephoning 1-800-833-1188.
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6. Where should | direct corresponderegarding the Service?

All your correspondence concerning the Service khbe addressed to:

Computershare Trust Company, N.A.
Post Office Box 43078
Providence, Rhode Island 02940-3078

You may also contact Computershare by phone asafsll

Telephone: U.S. 1-800-969-6718
Between 8:30 a.m. and 5:00 p.m. Central Time

You may also contact Computershare online at:

WWW.computershare.com

Any notice which is required or permitted to beegito you by CenturyTel or Computershare will berded to be made when mailed
to you at the most recent address which you haweiged to Computershare.

7. When will investment of dividends aptional cash payments be made?

If as anticipated we directly issue new sharesamtigipants under the Service, cash dividends am ghares of common stock will be
applied to your purchase of additional stock orhezash dividend payment date. If we elect to crgaliir account with shares purchased in the
open market, Computershare will apply promptlycah dividends received by it to the purchase afesh The first reinvestment of your cash
dividends will coincide with the dividend paymeratte following Computershare’s timely receipt of yoompleted authorization form.

Computershare will credit your account with comnstock purchased by you with voluntary cash paymeittsn five business days
of Computershare’s receipt of such payments. Nerést will be paid on voluntary cash payments faidnvestment.



The Service does not represent a change in Cerglisydividend policy or a guarantee of future desdls, which will continue to be
subject to the discretion of our Board of Directarsl to depend upon earnings, financial requiresnamdl other factors. As indicated in
response to Question 34, the investment of youdends or voluntary cash payments might be delayelér certain circumstances.

8. What does the Authorization Form pde®
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The Authorization Form enables you to purchasetauhdil CenturyTel common stock through the follogrinvestment options:

. You may direct Computershare and CenturyTel itovesst the cash dividends on all CenturyTel commstock registered in
your name
. You may direct Computershare and CenturyTel toveshthe cash dividends on less than all of the@ghel common stoc

registered in your name and to continue to payotothe cash dividends on the remaining specifiedlrar of shares
registered in your name.

Computershare will apply the cash dividends, plus\oluntary cash payments received from you, taorymrchase of additional
common stock. Cash dividends on shares of stoditerkto your account are always automaticallyvegted regardless of which investment
option is selected.

9. How may | change options under thevige?

You may change the number of your registered stegés which dividends are reinvested at any tignedmpleting, signing and
mailing a new Authorization Form to Computersh&mey such change must be received by Computershdeast 15 days before the record
date for a cash dividend payment.

10. May | elect to make only voluntarglt@ayments under the Service?

No. Participation in the Service is limited to sitaslders who direct Computershare to apply sonad of their cash dividends to the
purchase of additional stock.

11. Does the Service include optionatadisl services for other shares of CenturyTel'snooon stock?

Yes. At any time after your first dividend reinveent under the Service, you may send to Computersfa safekeeping, certificates
for other shares of common stock that you own obre. Computershare will transfer these sharesiisitaame or the name of its nominee t
held and credited to your account along with thmsehased with your cash dividends and with anytexal voluntary cash payments. This
convenient optional custodial service is providethaut cost to you and provides added protecticairegy loss, theft, or destruction of share
certificates held by you.

If you wish to take advantage of this feature @ 8ervice, please mail your certificates to Conmgstiigre along with a letter directing
Computershare to deposit your shares into youruadc®Ve recommend that you send your certificatesither registered or certified mail,
return receipt requested. Before submitting anyeshfor safekeeping, you should consider the fdahguw
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. Upon transfer of your shares into Computersharafse, all such shares will be co-mingled witho#tler shares credited to
your account under the Service. This transfer bélta:-free.

. However, to maximize your tax reporting optiom®n the sale of your shares held in your account,rgay wish to keep



internal records of the tax basis of all shared irelyour account. For further information on th& effects of any such sale,
you should consult your tax advis

12. Will I incur any expenses in conrattivith purchases under the Service?

No. All costs of administration of the Service vl paid by us. However, if you request Computeestmsell your shares, you will
pay a brokerage commission and any transfer tax.

Purchases
13. When will shares be purchased unkerService?

Cash dividends on common stock and voluntary cagmpnts will be applied to the purchase of add&i@m@mmon stock as set forth
in the answer to Question 7.

14. What will be the price of shares fhased under the Service?

If as anticipated we directly issue new sharesotg, yhe price per share of common stock purchagseb with reinvested dividends
will be the average of the high and low sales gricecommon stock on the cash dividend paymentatatiéno trading in the common stock
occurs on such date, on the next preceding dateharh trading occurred. The price per share of comistock directly issued in exchange for
voluntary cash payments will equal such averaggertay of purchase or appropriate preceding date.

As indicated in response to Question 2, we resir@eight to credit your account with shares aapithrough open market purchases.
If so, Computershare will purchase shares on ar poi each date that it is required to credit sh&weany participant’'s account under the
Service. Under these circumstances, your purchése \pill be the weighted average price, excludingkerage commissions and any other
costs of purchase, paid by Computershare for all phares purchased by it for all participantsesthe previous date that it was obligated to
credit shares to any participants. Computershdtelatermine the timing, market price and othentgiof such purchases, and you will not be
able to direct any such terms. For purposes of ngatkiese purchases, Computershare may commingtecgeh with that of other participants.

15. How many shares will be purchasedrief?

Your account will be credited with that number béges (including fractions computed to three detptaces) equal to the total
amount to be invested, divided by the applicablelpase price (also computed to three decimal places

Voluntary Investments
16. How does the voluntary cash paymesattife work?

A voluntary cash payment is a sum of money, othantyour cash dividends, which you may furnish eenputershare for investment
in additional shares of common stock. You may stiviuntary cash payments in either of the follogviwo ways:

. First, you may mail a check or money order attmg to Computershare at the address indicategsiponse to Question 6,
along with a payment form that you may detach feomp statement of account or otherwise obtain framg@utershare.
Checks or money orders should be made payablergp@ershare. Checks drawn against non-United Staigles must on
their face be payable in United States currency.

. Second, you may authorize Computershare to aditaiig debit your bank checking or savings accaumte a month
through the Automatic Clearing House (“ACH”) systého begin making voluntary investments throughAl@H system,



you must complete and mail to Computershare an AGtHorization form provided with this prospectug/ou can detach
form from any statement of account or otherwisaiwba form from Computershare. You may modify ara your ACH
authorization by furnishing Computershare with adated ACH authorization form. Please allow Comgaltare up to ten
days to process any request to change the amoyntiofnonthly investment, or up to 30 days to psscall other
modifications.

You may not make any single voluntary cash payroéfess than $25 or aggregate voluntary paymeatsetkceed $150,000 per
calendar year. Computershare will invest all ofryonluntary cash payments within five business d#y®ceipt to credit additional common
stock to your account, subject to possible delaydeuthe circumstances described in response tetiQue34. No interest will be paid on
voluntary cash payments held for investment.

You have no obligation to make any voluntary casnpents.

17. What happens if my voluntary cashmpeyt bounces?
If your check, money order or austim monthly withdrawal is returned unpaid for aegson, there will be a $25 service charge. In
addition, Computershare will consider your proposegstment of such money null and void and wiliiediately remove from your account

any shares purchased upon the prior credit of frmds. Computershare will be entitled to sell sedrem your account to satisfy any
uncollected amounts.

18. When will voluntary cash paymentsdiended?

Computershare will refund your voluntary cash pagtneithout interest, if it receives a written resti for such refund during normal
working hours at least 48 hours prior to the timearyfunds would have otherwise been invested utide&ervice.

Reportsto Participants
19. What kind of reports will be senhte?

As soon as practicable after each purchase for goeount, the shares acquired will be creditedta yaccount and you will be
furnished with a statement describing:

. the amount of cash dividends and voluntary casimeays received by Computershare and applied tpuhehase of stock fi
your accoun

. the price per share of stock purchased for yooouant
. the number of whole shares and fractional shaegasts acquired for your account
. the total number of whole shares and fractiohate interests held for your account after giviffga to such purchase.

You should retain these statements for income taggses. In addition, we will furnish you with cepiof the same communications
that we send to all of our other shareholdersyiticly Internal Revenue Service information for mtipg dividends.

Dividendson Fractional Shares

20. Will | receive dividends on fractiasfsshares held in my account?



Yes. Dividends on all whole and fractional shaneslited to your account will be reinvested in aiddial shares.

Certificatesfor Shares

21. Will certificates be issued for stpekchased under the Service?

Stock purchased under the Service will be regidtarehe name of Computershare (or its nominee),cantificates for such shares
will not be issued to you unless requested. Cedtifis for any number of whole shares credited tw gocount will be issued at any time upon
your written request delivered to Computershatbatddress shown in the answer to Question 6ifiCates for fractions of shares will not
issued.

22. In whose name will certificates bgiseered when issued?

Your account will be maintainedlire name in which your certificates were registexethe time you entered the Service.
Consequently, certificates for whole shares wilsbmilarly registered when issued at your request.

Sale, Transfer and Pledging of Shares

23. What happens when | sell or transfeof the shares registered in my name?

If you dispose of all of the common shares regésten your name (those for which you hold certii®s), the dividends on the shares
credited to your account will be paid in cash. th@putershare does not receive any specific instmgfrom you, Computershare may, but is
not required to, request instructions from youatedmine whether you wish to withdraw from the $=vIf you request withdrawal,
Computershare will honor such request, and youhaille the same rights as set forth in the answ@ustion 27 below. Computershare may
terminate your account in the manner describedspanse to Question 35.

24, What happens when | sell or transfeortion of the shares registered in my name?

If you are reinvesting the cash dividends on athef common stock registered in your name and diespba portion of such shares,
the dividends on the remaining shares registergdum name and those credited to your accountawiiitinue to be reinvested.

If you are reinvesting the cash diérids on less than all of the common stock regidter your name and dispose of a portion of such
shares, Computershare will continue to reinvestitielends on the remainder of such shares (asasahe shares credited to your account) up
to the number of shares originally authorized. &ample, if you authorized Computershare to reinthescash dividends on 50 shares of a
total of 100 shares registered in your name, aed yfou disposed of 25 shares, Computershare woulihce to reinvest the cash dividends
50 of the remaining 75 shares. If instead you disdaof 75 shares, Computershare would continueineest the cash dividends on all of the
remaining 25 shares.

25. May shares in a service account leelged?

No. If you wish to pledge shares credited to yagoaint, you must request that certificates for siwres be issued to you.

Partial or Full Withdrawal from the Service



26. May | sell common stock credited yoancount?

Yes. You may sell some or all of the shares of comstock credited to your account at any time bgaling Computershare to sell a
specified number of shares in writing. You may maiwever, specify the date or sales price at whazlr shares may be sold. Any request that
fails to specify the number of shares to be saldylich designates any sales date or sales prildhenreturned to you with no action taken.
Computershare reserves the right to require yauasure on such request be guaranteed by a partidip the Securities Transfer Agents
Medallion Program, the Stock Exchange MedalliongPam or the New York Stock Exchange, Inc. Medall®ignature Program. Upon
completion of the sale, you will receive a checktfe sale proceeds, less any brokerage commiasidmny transfer tax.

In selling shares for your account, Computershaag aombine such shares with shares of other sgifmticipants, in which case the
proceeds to each participant will be based upomleeage sales price of all shares sold. Salesb@ayade on any securities exchange to w
the common stock is admitted to trading on suamsests Computershare may determine in its sole lasmlwgte discretion. If you are selling
shares, you should be aware that prices may fltethaing the period between a request for a sabeipt by Computershare of the request,
and the ultimate sale. You will bear the risk gfriece change. A check for the proceeds from the shshares will be mailed only after
settlement of funds from the brokerage firm. Cormapshiare will endeavor to complete any such saleinwitO business days of the receipt of
properlycompleted written directions to sell such sharetgss the sale is curtailed or suspended as deddritresponse to Question 34 bel

27. How do | fully withdraw from the Ses?

You may fully withdraw from the Service at any titg sending a written withdrawal notice to Compsitere at the address shown in
the answer to Question 6. If you are enrolled @ ACH investment program, such withdrawal notick mat be effective until 15 days after t
date of receipt. When you withdraw from the Seryareupon termination of the Service by us, withihdays of such withdrawal or terminat
certificates for whole shares credited to your actavill be issued and a cash payment based oouttient market price of the common stock,
will be made for any fraction of a share creditegdur account.
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Upon voluntary withdrawal from the Service, you midyou desire, request in writing that all whaleares credited to your accoun
sold by Computershare. If so, Computershare willlsseh shares on the terms and conditions destiibthe response to Question 26. Upon
completion of any such sale, you will receive adkti®r the net sales proceeds, plus a cash adjnst@presenting the value of any fraction of
a share then credited to your account as deterniinga@ manner set forth in the answer to Que2ibbelow.

28. What happens to a fraction of a shahen | fully withdraw from the Service?

When you fully withdraw from the Service, the vahfeany fraction of a share credited to your ac¢@irthe time of withdrawal will
be paid in cash. If you request that the sharediteeto your account be sold by Computershareatheunt of this fractional share payment
will be calculated based upon the sale price pareshf the whole shares sold as described in gporese to Question 27. If you do not request
that the shares credited to your account be duddfractional share payment will be based on effii¢he closing sale price of the common
stock on the next business day following the d&@amputershare’s receipt of your withdrawal requedii) in the event Computershare
elects to combine and sell fractions of severahariawing Participants, the price at which the résgliwhole shares are sold.

Other Information

29. What happens if CenturyTel issuemeksdividend, declares a stock split, issues ggigrtificates pursuant to our Rights Agreement
or has a rights offering?

Any whole or fractional shares issued in connectitth a stock dividend or stock split by us on gsaof common stock held in the
Service for your account will be credited to yoacaunt. Stock dividends or split shares issuedhamnes registered in your name will be sent
directly to you in the same manner as to sharehelbo are not participating in the Service.



In the event that we issue separatéficates that represent the preference shaghpse rights attached to the common stock
pursuant to our Rights Agreement or pursuant taremaights offering, you will receive a certifieafrom us representing the number of rights
attached to all whole shares registered in yourenamd all whole shares credited to your accouneutite Service.
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30. How will my shares be voted at megstiof shareholders?

For each meeting of shareholders, you will receiyeoxy card which will enable you to vote all whahares registered in your name
as well as to direct Computershare to vote all whsblares credited to your account. If the proxg éareturned, properly signed and marked
for voting, all of such shares will be voted as keak. If you vote in person the shares registergdur name on any matter submitted to a
meeting of shareholders and no other instructioeseceived by Computershare regarding sharestedetdi your account, the number of wr
shares credited to your account will be added emtimber of shares registered in your name whielvated on such matter.

31. What are the federal income tax cqoneeces of participation in the Service?

In general, the federal income tax consequencédsre#ipect to receiving CenturyTel cash dividendkheithe same for participants
and non-participants in the Service. A purchasghafes with voluntary cash payments under the &eshiould be treated for federal income
tax purposes as a direct purchase of shares by you.

Under current federal income tax laws, you showldrealize any taxable income when you receivéfmates for whole shares
credited to your account under the Service, eitipain your request for such certificates or upomeriawal from or termination of the Service.
However, if you receive, upon withdrawal from omténation of the Service, a cash payment for angleskhare sold for you by
Computershare (or sold by you after withdrawal fritv@ Service), or for a fractional share then helgour account, you will realize a gain or
loss measured by the difference between the anwduatsh which you receive and your tax basis imslare or fraction credited to your
account. For further information as to tax consegas of participation in the Service, you shouldstdt with your own tax advisors.

32. What provision is made for sharehddribject to income tax withholding?

If you are subject to backup withholding of feddredome tax, or if you are a foreign participantosé dividends are subject to U.S.
income tax withholding, an amount equal to thedbvids payable to you, less the amount of tax reduo be withheld, will be applied to the
purchase of shares for your account. Any amountired to be withheld will be treated as a cashddind paid to you for federal income tax
purposes.

33. What is CenturyTel’s responsibilitydaComputershare’s under the Service?

CenturyTel and Computershare, in aistering the Service, will not be liable for amgt done in good faith or for any good faith
omission to act, including, without limitation, aokaim or liability arising out of any of the folldng:
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. the failure to terminate your account upon yoegtti or incapacity prior to receipt of written metiof your death or

incapacity, accompanied by documentation deemésfaetbry to Computershare and CenturyTel

. the price or prices at which shares are purchasedld for your account, or any market price flattans after such purchas
or sales are requested or made

. the times when such purchases or sales are made



. the value of the shares acquired and held for gocount.

34. When can issuances, purchases os sdleommon stock be temporarily curtailed?

Temporary curtailment or suspension of issuanagghases or sales of common stock may be implemettany time when such
transactions could reasonably be expected to amrteaor be restricted by applicable law or by atile regulations, interpretations or orders
of the Securities and Exchange Commission, the Xexk Stock Exchange or any other governmental agencourt having jurisdiction over
our affairs. Under such circumstances, the compiedf such transactions may be spread over a Igregéyd than indicated above. In the event
any such suspension of trading results in dividerad$eing reinvested for 30 days from the payntigerteof or voluntary cash payments not
being invested for 30 days from the receipt therdwfse funds will be refunded automatically to yadthout interest.

35. When can Computershare terminate my acc@unt

Computershare in its sole discretion may termigateg account by notice in writing made to you & #udress shown on
Computershare’s records. If your account has besninated by Computershare you will, within 30 dafsuch termination, receive the
number of whole shares credited to your accouritpillnot have the right to cause Computershareeibsuch shares for your account. In
every case of termination of your account, you vétieive a cash payment, based on the current inaike of the common stock, for any
fractional share interest credited to your account.

36. May the Service be changed or disnaet?

We reserve the right to suspend, modify or terneithé Service in any manner and at any time. Netitde sent to you of any
suspension, material modification or terminationyAamendment, modification or supplement of thesi8ermay include the appointment by
us of a successor agent provided such succesadraisk or trust company organized under the laviBeotJnited States or any state thereof.

We are authorized to pay to such successor ageypdéw account all dividends and distributions gagaon shares of common stock authorized
to be reinvested under the Service, which shadig@ied by such successor agent as provided iS¢héce.
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37. What law governs the terms and caostof the Service?

The terms and conditions of the Service and itsaifmins are governed by the laws of the Stateliabik.
38. Can the Service be terminated by afjar of law?

The delivery by you of a signed authorization fao@Computershare shall constitute an appointme@onfiputershare as your agent,
which appointment can be terminated only by tertirigayour account in the manner provided in respdnsQuestions 27, 35 and 36 hereof.
The authority conferred by the authorization fotmalsnot be terminated by operation of law, whetweyour death or incapacity, the
termination of any trust, the dissolution of anypmration or the occurrence of any other event.

USE OF PROCEEDS

We propose to use the net proceeds from any dgseance of new shares to participants, when anglcassed, for investments in a
advances to our subsidiaries or for other genengarate purposes.

SUMMARY DESCRIPTION OF SECURITIES



Our authorized capital stock consists of 800,000 $itares of common stock, of which approximately,230,250 shares were
outstanding as of August 20, 2009, and 2,000,0@€eshof preferred stock, of which 9,434 shares watstanding as of August 20, 2009. The
following descriptions of the common stock and pheferred stock are qualified in their entiretyrbference to the relevant provisions of the
Louisiana Business Corporation Law, our articlegobrporation (the “Articles”), our bylaws, andraegistration statements filed under the
Securities Exchange Act of 1934 pertaining to ammmon stock, which have been incorporated hereirefarence. See “Where You Can Find
More Information - Incorporation by Reference.”

Common Stock

Under our Articles, each share of common stocklestthe holder thereof to one vote on all mattiely submitted to a vote of
shareholders. Holders of common stock do not haweutative voting rights. As a result, the holdefsnore than 50% of the voting power n
elect all of our directors if they so desire. Hoklef common stock do not have any pre-emptivetsigh subscribe to any additional capital
stock that we may issue.
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Preferred Stock

Under our Articles, the Board of Directors is authed, without shareholder action, to issue preféstock from time to time and to
establish the designations, preferences and relaijptional or other special rights and qualificas, limitations and restrictions thereof, as well
as to establish and fix variations in the relatights as between holders of any one or more sthéesof. The authority of the Board of
Directors includes, but is not limited to, the detmation or establishment of each of the followimigh respect to each series of preferred s
that may be issued:

. the designation of such series
. the number of shares initially constituting sgehies
. the dividend rate and conditions and the dividereferences, if any, in respect of the commonkséma among the series of

the preferred stock

. whether, and upon what terms, the preferred stbel be convertible into or exchangeable for atiner of our securities
. whether, and to what extent, holders of sharessaries of preferred stock will have voting right

. the restrictions, if any, upon the issue or ngéssf any additional shares of preferred stock

. whether, and on what terms and conditions, tlaeeshmay be redeemed by us (including sinking funoglisions)

. the liquidation preferences, if any, in respddhe common stock and among the series of thepef stock.

As of August 20, 2009, 9,434 sharfesup Series L preferred stock were outstandingsuth time, such shares were convertible into a
total of 12,864 shares of common stock. Each hadfi&eries L preferred stock is entitled to receiueulative dividends prior to the
distribution or declaration of dividends in respetthe common stock and is entitled to vote amgles class with the common stock. Each
share of Series L preferred stock entitles thedraid one vote on all matters duly submitted t@te wf shareholders. Upon the Company’s
dissolution or liquidation, the holders of the 8erL preferred stock are entitled to receive, pta with all other such holders, a per share
amount equal to $25.00 plus any unpaid and accuetutiividends thereon. No trading market has dgezldor the Series L preferred stock,
nor is it likely that one will develop in the foe=able future.
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INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 83 of the Louisiana Business Corporation peovides in part that we may indemnify any of directors, officers, employe
or agents against expenses (including attornegs)féudgments, fines and amounts paid in settleaetnally and reasonably incurred by him
or her in connection with any action, suit or prediag to which he or she is or was a party orrisatened to be made a party (including any
action by us or in our right) if such action arises of his or her acts on our behalf and he oragited in good faith not opposed to our best
interests, and, with respect to any criminal actoproceeding, had no reasonable cause to bélisva her conduct was unlawful. Under
Section 83, we may also advance expenses to teenimified party provided that he or she agreespgay¢hose amounts if it is later determi
that he or she is not entitled to indemnificatidtnder Section 83, we also have the power to olalathmaintain insurance, or to create a form
of self-insurance, on behalf of any person wha izas acting for us, regardless of whether we tihgdegal authority to indemnify the insured
person against such liability.

Under Article I, Section 10 of our by-laws, whiale refer to as the indemnification by-law, we apéigated to indemnify our current
or former directors and officers, except that i @f our current or former directors or officerg dreld liable under or settle any derivative suit,
we are permitted, but not obligated to, indemniify indemnified person to the fullest extent pemulitby Louisiana law.

Our articles of incorporation authorize us to efmiéw contracts with directors and officers prowiglifor indemnification to the fullest
extent permitted by law. We have authorized indéoation contracts providing contracting directansofficers the procedural and substar
rights to indemnification set forth in the indenicétion by-law. We refer to these contracts agindification contracts. The right to
indemnification provided by an indemnification cadt applies to all covered claims, whether suelntd arose before or after the effective
date of the contract.

We maintain an insurance policy covering the ligpibf our directors and officers for actions takertheir official capacity. The
indemnification contracts provide that, to the extesurance is reasonably available, we will mgimtomparable insurance coverage for each
contracting party as long as he or she serveglas@or or officer and thereafter for so long asdn she is subject to possible personal liability
for actions taken in such capacities.

Insofar as indemnification for liabilities arisingnder the Securities Act of 1933 may be permittedur directors, officers and
controlling persons pursuant to the foregoing pivis, or otherwise, we have been advised th&ieipinion of the Securities and Exchange
Commission such indemnification is against pubbtiqy as expressed in the Securities Act of 1988, ia therefore unenforceable.
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The foregoing is only a general summary of ceréaipects of Louisiana law and our articles of inocafion and by-laws dealing with
indemnification of directors and officers, and does purport to be complete. It is qualified is @ntirety by reference to (i) the relevant
provisions of the Louisiana Business Corporatiow laaad (ii) our articles of incorporation, by-laves)d form of indemnification contract, each
of which is on file with the Securities and Exchar@ommission.

LEGAL MATTERS

The validity of the common stock offered hereby basn passed upon for us by Jones, Walker, Waeétdievent, Carrére &
Denégre, L.L.P., New Orleans, Louisiana, our speciansel.

EXPERTS



Our consolidated financial statements and theedlfihancial statement schedule as of Decembe2(®18 and 2007 and for each of
the years in the three-year period ended Decenthe20®8 and management’s assessment of the effaetg of internal control over financial
reporting as of December 31, 2008 have been incatpad into this document by reference to our AniReggport on Form 10-K for the year
ended December 31, 2008 in reliance upon the epbKPMG LLP, independent registered public actimgnfirm, which are incorporated
herein by reference, and upon the authority of aitas experts in accounting and auditing. Theitareport covering the December 31, 2008
consolidated financial statements contains an esptay paragraph regarding the change in the mathadcounting for uncertain tax positic
in 2007 and share-based payments and pension atréfrement benefits in 2006.

WHERE YOU CAN FIND MORE INFORMATION

Available Information

We file reports and other information with the S#es and Exchange Commission (the “CommissioMgu may read and copy that
information at the public reference room of the @uission at 450 Fifth Street, NW, Washington, D.G549. You may call the Commission at
1-800-SEC-0330 for more information about the putdiference room. The Commission also maintainseh ¥ite that contains reports and
other information regarding issuers, like us, filatelectronically with the Commission (http://wwsec.gov). Our common stock is listed on
the New York Stock Exchange and you may obtainlainmformation about us at the offices of the Néark Stock Exchange, Inc., 20 Broad
Street, New York, New York 10005.
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Incor poration by Reference
The Commission allows us to “incorporate by refegfrthe information we file with it, which meansathwe can disclose important

information to you by referring to documents o fitith the Commission. We incorporate into thisspextus the following documents that we
have filed with the Commission pursuant to the Sies Exchange Act of 1934 (the “Exchange Act”):

. Our Annual Report on Form -K for the fiscal year ended December 31, 2(
. Our Quarterly Reports on Form-Q for the quarterly periods ended March 31, 2009 Ame 30, 200¢
. Our Current Reports on Form 8-K filed January2@)9, January 29, 2009, February 19, 2009, ABril2B09, June 4, 2009,

July 1, 2009, and August 6, 20(

. The description of our common stock included in Awh@ent No. 3 to our Registration Statement on R8-A filed with the
Commission on July 1, 2009 under the Exchange

. All documents filed by us with the Commission suant to Sections 13(a), 13(c), 14 or 15(d) ofikehange Act after the
date of this prospectus and prior to the termimatibthe offering of shares hereunc

This prospectus omits certain information contaiimethe Registration Statement on Form S-3 thafilwé with the Commission on
November 19, 1999. We registered 750,000 sharesaradommon stock for sale under the Registrati@teBtent, most of which have alree
been sold as of the date of this Prospectus. Yaouinspect and copy the Registration Statement agdhits amendments, including exhibits
filed as a part it, as set forth above. In additiwwa will provide to each person, including any éfésial owner, to whom a prospectus is
delivered without charge upon written or oral rezjieecopy of any or all information that has beeorporated by reference into the
Registration Statement (other than exhibits to slatuments unless such exhibits are specificatlgrimorated by reference into the documents
that the Registration Statement incorporates). May request copies by writing or telephoning uatturyTel, Inc.; 100 CenturyTel Drive;
Monroe, Louisiana 71203; Attention: Stacey W. G&ftecutive Vice President, General Counsel ande$amy; telephone number: (318) 388-
9500.

Any statements made in this prospectus or in ameot incorporated by reference in this prospecilides deemed to be modified or
superseded to the extent that a statement contairibid prospectus or in any other subsequerity fincorporated document modifies or



supersedes the statement.
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Forward-L ooking Statements

Some of the statements made in the documents ioigul by reference in this prospectus are ford@wlling statements which are
subject to uncertainties that could cause our hotsalts to differ materially from such statemefitsese uncertainties are described in our
above-referenced Annual Report on Form 10-K. Y@ucautioned not to place undue reliance on thesefd-looking statements, which
speak only as of the date hereof. We undertakebhgation to update any of our forward-looking staents for any reason.
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No person may give any information
make

any representations other than tt
contained or

incorporated by reference in t
prospectus in

connection with the offer made hereunder.
Prospective investors may only rely on the
information contained in th
prospectus. This

prospectus is neither an offer to sell nor a
solicitation of an offer to buy securities by
anyone in any jurisdiction where the o
or sale

is not permitted. The informati
contained in

this prospectus is correct only as of
date of

this prospectus, regardless of the tim
the

delivery of this prospectus or any sale of
these

securities.
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