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ENTURVTEL ana

MERGER PROPOSED — YOUR VOTE IS VERY IMPORTANT

The board of directors of CenturyTel, Inc. andlbard of directors of Embarq Corporation have agjteea strategic combination of
the two companies under the terms of the AgreememtPlan of Merger, dated as of October 26, 200&;wis referred to as the merger
agreement. Upon completion of the merger of a tisgleolly owned subsidiary of CenturyTel with amda Embarg, CenturyTel will
acquire Embarg, and Embarg will become a directllylowned subsidiary of CenturyTel.

If the merger is completed, Embarq stockholdershaile the right to receive 1.37 shares of Centelgbmmon stock for each share
of Embarg common stock, with cash paid in lieuratfional shares. This exchange ratio is fixedwifichot be adjusted to reflect stock
price changes prior to closing of the merger. Basethe closing price of CenturyTel common stockl@nNew York Stock Exchange,
the NYSE, on October 24, 2008, the last tradinglaisfipre public announcement of the merger, the &&hange ratio represented
approximately $40.42 in value for each share of @&mltommon stock. Based on such price on Decenh&@0D8, the latest practicable
date before the date of this document, the 1.3Range ratio represented approximately $34.88 inevidr each share of Embarq
common stock. CenturyTel shareholders will contitiuewn their existing CenturyTel shares.

Based on the estimated number of Embarq commoeslatstanding on the record date for the sharehatéetings, CenturyTel
expects to issue approximately 195,200,000 Centlrgdmmon shares to Embarq stockholders in the eneagd approximately
34,000,000 additional CenturyTel common shareshwlteserved for issuance in connection with ogteomd other equity-based awards
and arrangements following the merger. Upon conglaif the merger, we estimate that current Ceftelrghareholders will own
approximately 34% of the combined company and forfEmebarq stockholders will own approximately 66%tef combined company.
CenturyTel common stock and Embargq common stockaitfetraded on the NYSE under the symbols CTLE@Qdrespectively.

At the special meeting of CenturyTel shareholdéesturyTel shareholders will be asked to vote eniseuance of CenturyTel
common stock to Embarq stockholders, which is rearggo effect the merger, and two amendmentsad\thended and Restated
Articles of Incorporation of CenturyTel to elimimatertain special ten-vote voting rights of long¥teCenturyTel shareholders and to
increase the number of shares of authorized Cemgligommon stock, neither of which are conditiamsampletion of the merger. At tl
special meeting of Embarq stockholders, Embardkbtmders will be asked to vote on the approval athoption of the merger agreeme

We cannot complete the merger unless the sharekadfléoth of our companies approve the respegtivposals related to the
merger.Your vote is very important, regardless of the numeer of shares you own. Whether or not you expect tattend your
shareholder meeting in person, please vote your stes as promptly as possible by (1) accessing thaémet website specified on
your proxy card, (2) calling the tollfree number specified on your proxy card, or (3) gjining and returning all proxy cards that you
receive in the postage-paid envelope provided, doat your shares may be represented and voted at ti@enturyTel or Embarq
special meeting, as applicabldf you are an Embarq stockholder, please notealfaiiure to vote your shares is the equivalers wbte
against the merger. If you are a CenturyTel shddelhnoplease note that a failure to vote your sharay result in a failure to establish a
quorum for the CenturyTel special meeting.

The CenturyTel board of directors unanimously reconmends that the CenturyTel shareholders vote “FOR” he proposal to
issue shares of CenturyTel common stock in the meeg and “FOR” both proposals to amend the CenturyTécharter. The
Embarq board of directors, by a unanimous vote ofhie directors present, recommends that the Embarg stkholders vote “FOR”
the proposal to adopt the merger agreement.

The obligations of CenturyTel and Embarq to congthe merger are subject to the satisfaction ovevaif several conditions set
forth in the merger agreement. More informationuti@enturyTel, Embarq and the merger is containgtlis joint proxy statement-
prospectusCenturyTel and Embarg encourage you to read this dire joint proxy statement-prospectus carefully, ircluding the
section entitled “Risk Factors” beginning on page 4.

We look forward to the successful combination ofitdeyTel and Embarg.

Sincerely, Sincerely,
7 R S é’ﬂ/l L
({._;“_,Zi__ AV 7;;14
Glen F. Post, Il Thomas A. Gerki
Chairman of the Board and Chief Executive Officer President and Chief Executive Officer
CenturyTel, Inc. Embarq Corporatio

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of the
securities to be issued under this joint proxy st@&ment-prospectus or determined that this joint proy statement-prospectus is
accurate or complete. Any representation to the cdrary is a criminal offense.

This joint proxy statement-prospectus is dated Deeaber 22, 2008 and is first being mailed to the shaholders of CenturyTel



and stockholders of Embarq on or about December 22008.
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CENTURYITEL

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, LA 71203

(318) 388-9000

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held On January 27, 2009

Dear Shareholders of CenturyTel, Inc.:

We are pleased to invite you to attend the spetgdting of shareholders of CenturyTel, Inc., a kiauia
corporation, which will be held at 100 CenturyTeh2, Monroe, Louisiana, on January 27, 2009, a®dd@.m., local
time, for the following purposes:

 to vote on a proposal to approve the issuance ofubgrel common stock, par value $1.00 per share, i
connection with the merger contemplated by the Agrent and Plan of Merger, dated as of October @83,2by
and among Embarq, CenturyTel, and Cajun Acquisiiompany, a direct, wholly owned subsidiary of
CenturyTel, a copy of which is attached as Annew ghe joint proxy statement-prospectus accompantfirs
notice;

* to vote on a proposal to amend the Amended andiRRelsArticles of Incorporation of CenturyTel toneihate
the rights of persons who have continuously owriettes of CenturyTel common stock since May 30, 1687
ten votes per share of such stock and to proviskeau that all holders of common stock will betéedito one
vote per share

 to vote on a proposal to amend the Amended andafieeisArticles of Incorporation of CenturyTel toliease the
authorized number of shares of CenturyTel commocksirom 350,000,000 to 800,000,000; ¢

* to vote upon an adjournment of the CenturyTel seuneeting, if necessary, to solicit additionales if there
are not sufficient votes for the proposal to isGeaturyTel common stock in connection with the reer

Please refer to the attached joint proxy statemewdpectus for further information with respectte business to
be transacted at the CenturyTel special meeting.

Holders of record of shares of CenturyTel commaolsor voting preferred stock at the close of besion
December 17, 2008, are entitled to vote at theigpemeting and any adjournment or postponemetiieo§pecial
meeting. A list of these shareholders will be afalg at the special meeting for inspection by aemtGryTel
shareholder, for any purpose germane to such ngeetin

The issuance of CenturyTel common stock to Embiekholders requires the affirmative vote of hotdef a
majority of the votes cast on the proposal by haad CenturyTel common stock and voting prefestxatk, voting as
single class. Approval of each charter amendmentires the affirmative vote of holders of twhurds of the total votin
power present or represented at the CenturyTelapeeeting attributable to the outstanding Cerifetycommon stoc|
and voting preferred stock, voting together asglsiclass. In addition, the charter amendmentgsaipto eliminate
special ten-vote voting rights of long-term shatdhrs requires the affirmative vote of holderswb4thirds of the total
voting power present or represented at the Cenglrg@ecial meeting attributable to the outstandiegturyTel
common stock, voting as a separate class.

Your vote is important. Whether or not you expect ¢ attend in person, we urge you to vote your shares
promptly as possible by (1) accessing the Internetebsite specified on your proxy card; (2) callingtte toll-free
number specified on your proxy card; or (3) sighingand returning the enclosed proxy card in the posige-paid
envelope provided, so that your shares may be remented and voted at the CenturyTel special meeting.your
shares are held in the name of a bank, brokerhar diduciary, please follow the instructions oe thoting instruction
card furnished by the record holder. In lieu ofeigtg a proxy card, participants in CenturyTelanbfit plans have
been furnished with voting instruction cards. Teearse side of this notice describes CenturyTeltgg provisions in
greater detalil.

By Order of the Board of Directors,

Stacey W. Goff
Senior Vice President, General Counsel and Segyetar

Monroe, Louisiana
December 22, 200
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CenturyTel Shareholders

Record Shareholdersin general, shares registered in the name ohafyral person or estate that are representedrbfiazges dated as of or prior
May 30, 1987 are presumed to have ten votes pee sima all other shares are presumed to have deeeo share. However, CenturyTel’s charter (the
relevant provisions of which are reproduced belsety forth a list of circumstances in which theefming presumptions may be refuted. If you beligad
the voting information set forth on your Centurypebxy card is incorrect or a presumption made wéspect to your shares should not apply, please se
a letter to CenturyTel briefly describing the reaséor your belief. Marking the proxy card or casttag CenturyTel in any other manner will not be
sufficient notification that you believe the votimformation thereon is incorrect.

Beneficial ShareholdersAll shares held through a broker, bank or ott@nimee are presumed to have one vote per shareurg€el’s charter sets
forth a list of circumstances in which this prestiop may be refuted by the person who has heldesihay 30, 1987 all of the attributes of beneficial
ownership referred to in Article 111(C)(2) reprodeat below. If you believe that some or all of yobares are entitled to ten votes, you may follow ohe
two procedures. First, you may write a letter te@QeyTel describing the reasons for your beliefe Tétter should contain your name (unless you ptefe
remain anonymous), the name of the brokerage fiamk or other nominee holding your shares, youoaetnumber with such nominee and the numb
shares you have beneficially owned continuouslgesiday 30, 1987. Alternatively, you may ask youskar, bank or other nominee to write a letter
CenturyTel on your behalf stating your account nenmdnd indicating the number of shares that yoe feeneficially owned continuously since May 30,
1987. In either case, your letter should indicate lyou wish to have your shares voted.

Other. CenturyTel will consider all letters receivedgrio the date of the CenturyTel special meetind, arhen a return address is provided in the
letter, will advise the party furnishing such letté its decision, although in many cases Centukyifit not have time to inform an owner or nominefits
decision prior to the time the shares are votetiniited circumstances, CenturyTel may require &ddal information before making a determinatidn. |
you have any questions about Centur’s voting procedures, please call CenturyTel aB}3388-9000.

Participants in CenturyTel's Benefit Plans

Participants in CenturyTel's Dollars & Sense Plataion 401(k) Plan have received voting instructéards in lieu of a proxy card. Only the trustees
of these plans, in their capacity as directed ¢éestcan vote the plan shares at the CenturyTelameeeting. However, if you are a participatingrent ot
former CenturyTel employee, you are designated“&amed Fiduciary” for voting purposes, which eleityou, on a confidential basis, to instruct the
trustees how to cast the votes attributable tsHaees allocated to your plan account, as well@sportionate number of plan shares for which priyp
executed instructions are not timely received. Byisg and returning your voting instruction caydu are accepting your designation under the pdares
“Named Fiduciary,’and you therefore are required to exercise youngaights prudently and in the interest of allmplzarticipants. If you elect not to vc
the shares allocated to your accounts, your shetielse voted in accordance with voting instructioreceived by the trustees from those plan paaitip
who do vote.

* * k%

Excerpts from CenturyTel's Charter
Paragraph C of Article 1l of CenturyTel's charfgovides as follows:

(1) Each share of Common Stock ... which has beeefirially owned continuously by the same persnoesMay 30, 1987 will entitle such
person to ten votes with respect to such sharexohn matter properly submitted to the shareholdetissoCorporation for their vote, consent, waiver,
release or other action ...

(2) (a) For purposes of this paragraph C, a chamgeneficial ownership of a share of the Corporas stock will be deemed to have occurred
whenever a change occurs in any person or gropprsbns who, directly or indirectly, through anytract, arrangement, understanding, relationship
or otherwise has or shares (i) voting power, winchudes the power to vote, or to direct the votifiguch share; (ii) investment power, which
includes the power to direct the sale or otheralion of such share; (iii) the right to receiveretain the proceeds of any sale or other disjposdf
such share; or (iv) the right to receive distribos, including cash dividends, in respect to sinres

(b) In the absence of proof to the contraryjated in accordance with the procedures referred smbparagraph (4) of this paragraph C, a
change in beneficial ownership will be deemed teehaccurred whenever a share of stock is trangfefeecord into the name of any other person.

(c) In the case of a share of Common Stodield of record in the name of a corporation, gdrnaetnership, limited partnership, voting
trustee, bank, trust company, broker, nomineeearaig agency, or in any other name except a rigiaraon, if it has not been established pursuz
the procedures referred to in subparagraph (4)sthett share was beneficially owned continuouslgesiday 30, 1987 by the person who possesses all
of the attributes of beneficial ownership refertedn clauses (i) through (iv) of subparagraphd®)if this paragraph C with respect to such share o
Common Stock ... then such share of Common Stoekll carry with it only one vote regardless of @record ownership of such share was
acquired.

(d) In the case of a share of stock held obr@din the name of any person as trustee, ageatd@n or custodian under the Uniform Gifts to
Minors Act, the Uniform Transfers to Minors Act any comparable statute as in effect in any statéaage in beneficial ownership will be deeme
have occurred whenever there is a change in thefioary of such trust, the principal of such agehé ward of such guardian or the minor for whom
such custodian is acting.

(3) Notwithstanding anything in this paragraph Ghe contrary, no change in beneficial ownershilblvé deemed to have occurred solely as a
result of:

(a) any event that occurred prior to May 30, 198@luding contracts providing for options, rightisfiost refusal and similar arrangements, in
existence on such date to which any holder of shafrstock is a party;

(b) any transfer of any interest in shares of sfmaisuant to a bequest or inheritance, by operatidaw upon the death of any individual, or
by any other transfer without valuable consideratincluding a gift that is made in good faith amat for the purpose of circumventing this
paragraph C;

(c) any change in the beneficiary of any trustamy distribution of a share of stock from trust,rbgson of the birth, death, marriage or
divorce of any natural person, the adoption of aayiral person prior to age 18 or the passagegdfean period of time or the attainment by any
natural person of a specified age, or the creaidermination of any guardianship or custodiamagement; or

(d) any appointment of a successor trustee, agaatdian or custodian with respect to a shareaakst

(4) For purposes of this paragraph C, all detertiona concerning changes in beneficial ownershiphe absence of any such change, will be
made by the Corporation. Written procedures desigodacilitate such determinations will be estsliéid by the Corporation and refined from time to
time. Such procedures will provide, among othemdhkj the manner of proof of facts that will be gted and the frequency with which such proof
may be required to be renewed. The Corporatioreaydransfer agent will be entitled to rely oniafbrmation concerning beneficial ownership of a
share of stock coming to their attention from aoyrse and in any manner reasonably deemed by thém teliable, but neither the Corporation nor
any transfer agent will be charged with any otheswdedge concerning the beneficial ownership dias of stock.

* ok ok Kk

(8) Shares of Common Stock held by the Corpor’s employee benefit plans will be deemed to be ieialj owned by such plans regardle



of how such shares are allocated to or voted btjgizents, until the shares are actually distribute participants.

* ok ok Kk
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EMBARQ'

Embarq Corporatlon
5454 West 110th Street
Overland Park, KS 66211
(913) 323-4637

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On January 27, 2009

Dear Stockholders of Embarq Corporation:

A special meeting of stockholders of Embarq Corfionawill be held at 10:00 a.m., local time, on Jary 27,
2009, at the Overland Park Convention Center, @Ddliege Boulevard, Overland Park, Kansas in order:

 to adopt the Agreement and Plan of Merger, dateaf 8ctober 26, 2008, among CenturyTel, Inc., Cajun
Acquisition Company, a wholly owned subsidiary @mn@uryTel, and Embarg, pursuant to which Cajun
Acquisition Company will be merged with and into Bang and each outstanding share of common stock of
Embarg will be converted into the right to receiv87 shares of common stock of CenturyTel, withqzesd
in lieu of fractional shares; ar

« to transact any other business that may properlyrteght before the Embarq special meeting or any
adjournments or postponements ther

Only stockholders of record at the close of busirms December 17, 2008 are entitled to noticeraf,aay
vote at, the special meeting and at any adjournivietite meeting. A complete list of stockholdersaxford of
Embarqg entitled to vote at the special meeting éllavailable for the 10 days before the speciaitimg at our
executive offices and principal place of busindss4&4 West 110th Street, Overland Park, Kansam$prection by
stockholders during ordinary business hours for@mpose germane to the special meeting. The lisaiso be
available at the special meeting for examinatioraby stockholder of record present at the specgagtimg.

In connection with our solicitation of proxies fibve special meeting, we are making available tirgt jproxy
statement-prospectus and proxy card on or aboutibeer 22, 2008. Please vote in one of the followiags:
(1) Use the toll-free number shown on your proxgdeé2) Visit the Internet website specified on ypuoxy card
and follow the instructions there to vote via th&einet; (3) Complete, sign, date and return yooxycard in the
enclosed postage-paid envelope; or (4) Vote ingmeas the meeting.

Adoption of the merger agreement requires therafftive vote of holders of a majority of the outslizug
shares of common stock entitled to vote on the gsap

Your vote is very important. Please vote using onef the methods above to ensure that your vote witle
counted. Your proxy may be revoked at any time befe the vote at the special meeting by following the
procedures outlined in the accompanying joint proxystatement-prospectus.

By order of the Board of Directors,

Qownduia Qrﬂ}r

Claudia S. Toussaint
General Counsel and Corporate Secretary

Overland Park, Kansas
December 22, 200
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ADDITIONAL INFORMATION

This document incorporates important business exah€ial information about CenturyTel and Embauagrir
other documents that are not included in or dediglarith this document. This information is avaitabd you
without charge upon your request. You can obtaéndibcuments incorporated by reference into thisichent by
requesting them in writing or by telephone from éppropriate company at the following addressest@leghone

numbers:
CenturyTel, Inc. Embarg Corporation
100 CenturyTel Drive 5454 West 110th Street
Monroe, Louisiana 71203 Overland Park, Kansas 66211
(318) 388-9000 (913) 323-4637
Attn: Investor Relation Attn: Shareholder Relatior
or or
Innisfree M&A Incorporated D.F. King & Co., Inc.
501 Madison Avenue 48 Wall Street, 22dFloor
New York, New York 10022 New York, New York 10005
(888) 750-5835 Banks and brokers call collect:

(212) 269-5550
Others call to-free: (800) 85-8508

Investors may also consult CenturyTel’s or Embavegbsite for more information concerning the merger
described in this document. CenturyTel's websitewsv.CenturyTel.comEmbarg’s website is
www.EMBARQ.com.Additional information is available at www.CentufEmbargMerger.cominformation
included on these websites is not incorporatecebgrence into this document.

If you would like to request any documents, pleasgo so by January 20, 2009 in order to receive them
before the shareholder meetings.

For more information, see “Where You Can Find Mborrmation” beginning on page 111.

ABOUT THIS DOCUMENT

This document, which forms part of a registratitatesment on Form S{lled with the SEC by CenturyTel (Fi
No. 33:-155521), constitutes a prospectus of CenturyTdeuSection 5 of the Securities Act of 1933, asrated,
which we refer to as the Securities Act, with respe the CenturyTel common shares to be issué&drtbarg
stockholders as required by the merger agreeméig.dbcument also constitutes a joint proxy statemader
Section 14(a) of the Securities Exchange Act 0f41@3 amended, which we refer to as the Exchangdtfdso
constitutes a notice of meeting with respect tosfecial meeting of CenturyTel shareholders, atiwklenturyTel
shareholders will be asked to vote upon a progosailithorize the issuance of CenturyTel commoneshaquired
to be issued to Embarq stockholders pursuant tonrger agreement and two proposals to amend theigéel
charter to eliminate certain special ten-vote \@tiights of long-term CenturyTel shareholders anihtrease the
number of shares of authorized CenturyTel commockstand a notice of meeting with respect to trexisp
meeting of Embarq stockholders, at which Embargkstolders will be asked to vote upon a proposaldopt the
merger agreement.

You should rely only on the information containedracorporated by reference into this documentoNe has
been authorized to provide you with informationttisadifferent from that contained in, or incorpia by reference
into, this document. This document is dated DecerBe2008. You should not assume that the infoilomat
contained in this document is accurate as of aty ather than that date. You should not assumehieanformatiol
incorporated by reference into this document isieate as of any date other than the date of suahporated
document. Neither our mailing of this document en@iryTel shareholders or Embarq stockholdershmigsuanc
by CenturyTel of common stock in connection with therger will create any implication to the congrar

This document does not constitute an offer to selbr a solicitation of an offer to buy, any securites, or the
solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to make anysuch offer
or solicitation in such jurisdiction. Information c ontained in this document regarding CenturyTel hadeen
provided by CenturyTel and information contained inthis document regarding Embarq has been providedy
Embarqg.
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QUESTIONS AND ANSWERS

The following are some questions that you, as aettrdder of CenturyTel or stockholder of Embargyrhave

regarding the merger and the other matters beingsatered at the shareholder meetings and the arsteahose
guestions. CenturyTel and Embarq urge you to readfally the remainder of this document because the
information in this section does not provide ak ihformation that might be important to you wigspect to the
merger and the other matters being consideredeasttareholder meetings. Additional important infation is alsc
contained in the annexes to and the documentsocated by reference into this document.

Q: Why am | receiving this document?

A:

Q:
A:

CenturyTel and Embarqg have agreed to combinewutie: terms of a merger agreement that is destiibthis
document. A copy of the merger agreement is atththéhis document as Annex

In order to complete the merger, CenturyTel shddste must vote to approve the issuance of shdres o
CenturyTel common stock in connection with the neergnd Embarq stockholders must vote to adopt the
merger agreemer

In addition, CenturyTel shareholders are being dstierote on two proposals to amend the CenturyTel
Amended and Restated Articles of Incorporation,clvhie refer to as the CenturyTel charter. The &hstrter
amendment proposal is to eliminate the rights o$qes who have continuously owned shares of Cengéliry
common stock since May 30, 1987 to ten votes paresbf such stock and to provide instead thatatldrs of
CenturyTel common stock will be entitled to oneevper share. The second charter amendment prdpdeal
increase the authorized number of shares of CeRgligommon stock from 350,000,000 to 800,000,000.
Neither charter amendment is required to completenterger

CenturyTel and Embarq will hold separate sharehattetings to obtain these approvals. This document
contains important information about the merger tn@dmeetings of the shareholders of CenturyTel and
stockholders of Embarqg, and you should read itfallye The enclosed voting materials allow you tter your
shares without attending your respective sharehofdeting.

Your vote is important. We encourage you to votsam as possibl

When and where will the shareholder meetings be hd?

The CenturyTel special meeting will be held @0XCenturyTel Drive, Monroe, Louisiana on Januafy 2009,
at 10:00 a.m., local time. The Embarq special mgetiill be held at the Overland Park Convention t€en
6000 College Boulevard, Overland Park, Kansasaomdry 27, 2009, at 10:00 a.m., local tii

How do | vote?

If you are a shareholder of record of Centuryd®lbf the record date for the CenturyTel speciegtng or a
stockholder of record of Embarq as of the recoteé ftar the Embarq special meeting, you may voteeirson
by attending your shareholder meeting or, to engawe shares are represented at the meeting, ygwata by

« accessing the Internet website specified on yoaxypcard,;
« calling the tol-free number specified on your proxy card

* signing and returning the enclosed proxy card éngbstag-paid envelope provide:

If you hold CenturyTel shares or Embarqg sharehémiame of a bank or broker, please follow thengpti
instructions provided by your bank or broker towashat your shares are represented at your sidezh
meeting. If you are a participant in CenturyTelteck-based benefit plans, you have been furnishrdweting
instruction cards in lieu of a proxy ca

What vote is required to approve each proposal?

CenturyTel. The proposal at the CenturyTel special meetingpfy@ve the issuance of shares of CenturyTel
common stock in the merger requires the affirmativie of holders of a majority of the vol
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cast on the proposal by holders of CenturyTel comstock and voting preferred stock, voting as glsiclass
Each CenturyTel charter amendment proposal reqthieeaffirmative vote of holders of two-thirds b&ttotal
voting power present or represented at the Cenalrg@ecial meeting attributable to the outstandiegturyTe
common stock and voting preferred stock, votingetbgr as a single class. In addition, the Centurgfiarter
amendment to eliminate special ten-vote votingtagt long-term shareholders requires the affiraeatiote of
holders of two-thirds of the total voting power geat or represented at the CenturyTel special neti
attributable to the outstanding CenturyTel commtogls voting as a separate cle

Embarg. The proposal at the Embarq special meeting to atieptnerger agreement requires the affirmative
vote of holders of a majority of the outstandingr&s of Embarg common stock entitled to vote orptoposal

Q

How many votes do | have’

A: CenturyTel You are entitled to ten votes for each Centuhgdbenmon share, if any, that you have held
continuously since May 30, 1987 and owned as ofgherd date, and you are entitled to one vote#éah othe
share of CenturyTel common stock and each shatewofuryTel voting preferred stock that you ownedfas
the record date

As of the close of business on December 17, 20@8etwere approximately 100,210,048 outstandingeshat
CenturyTel common stock and approximately 9,434tanding shares of CenturyTel voting preferredistoc
Applying the presumptions described in Articledfithe CenturyTel charter and information known to
CenturyTel, CenturyTel's records indicate that 38,666 votes are entitled to be cast at the Cghélir
special meeting, of which 138,781,232 (99.993%)adirtbutable to common stock. As of that date,
approximately 2.9% of the outstanding CenturyTehown shares, none of the outstanding shares of
CenturyTel voting preferred stock, and approximale?% of the total CenturyTel voting power were
beneficially owned by directors and executive afiof CenturyTel

Embarg. You are entitled to one vote for each Embargroom share that you owned as of the record 1

As of the close of business on December 17, 20@8etwere approximately 142,417,310 outstandingdtmb
common shares. As of that date, less than 0.09%teddutstanding common stock of Embarq entitledote
was owned by its directors and executive officerd their affiliates

Q: What will happen if | fail to vote or | abstain from voting?

A: CenturyTel If you are a CenturyTel shareholder and faildte, fail to instruct your broker or nominee tde,
or vote to abstain, it will have no effect on thegmosal to approve the issuance of shares of Géfglicommol
stock in the merger or the charter amendment palpogssuming a quorum is prest

Embarg. If you are an Embarq stockholder and fail toeydail to instruct your broker or nominee to vaie,
vote to abstain, it will have the same effect aste against the proposal to adopt the merger agee

Q

What constitutes a quorum?

A: CenturyTel Shareholders who hold at least two-thirds ofttiel voting power of outstanding CenturyTel
common stock and voting preferred stock as of tbgecof business on the record date and who aitéedrb
vote must be present or represented by proxy iardadconstitute a quorum to conduct the Centurgpekial
meeting.

Embarg. Stockholders who hold at least a majority of thiéstanding Embargq common stock as of the close of
business on the record date and who are entitledttomust be present or represented by proxydarao
constitute a quorum to conduct the Embarq speaésgtimg.
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Q

Q

If my shares are held in street name by my brokenvill my broker vote my shares for me?

If you hold your shares in a stock brokerageoaat or if your shares are held by a bank or nomftieat is, in
street name), you must provide the record holdgoaf shares with instructions on how to vote yshares.
Please follow the voting instructions provided muybank or broker. Please note that you may ni& sioares
held in street name by returning a proxy card diygdo CenturyTel or Embarq or by voting in persatryour
shareholder meeting unless you provide a “legatytovhich you must obtain from your bank or broker
Further, brokers who hold shares of CenturyTel comistock or voting preferred stock or Embarq common
stock on behalf of their customers may not giveaxyto CenturyTel or Embarq to vote those sharigisout
specific instructions from their custome

If you are a CenturyTel shareholder and you damsituct your broker on how to vote your sharesinjroker
may not vote your shares on the proposal to appfméssuance of shares of CenturyTel common stottie
merger or the CenturyTel charter amendment proppgdiich will have no effect on the vote on these
proposals, assuming a quorum is pres

If you are an Embarq stockholder and you do ndtuies your broker on how to vote your shares, ymaker
may not vote your shares, which will have the saffect as a vote against the proposal to adoptgrger
agreement

What will happen if | return my proxy card witho ut indicating how to vote?

If you sign and return your proxy card without icaking how to vote on any particular proposal,GlemturyTe
common stock or voting preferred stock or Embammmn stock represented by your proxy will be vated
favor of that proposa

Can | change my vote after | have returned a pray or voting instruction card?

Yes. You can change your vote at any time bejong proxy is voted at your shareholder meetingu ¥an do
this in one of three way

« you can send a signed notice of revocat
 you can grant a new, valid proxy bearing a latée dar

« if you are a holder of record, you can attendnghareholder meeting and vote in person, which wil
automatically cancel any proxy previously givenyou may revoke your proxy in person, but your
attendance alone will not revoke any proxy that lgaue previously giver

If you choose either of the first two methods, youst submit your notice of revocation or your newxy to
the Secretary of CenturyTel or Corporate SecraiBmbarg, as appropriate, no later than the béginof the
applicable shareholder meeting. If you have vomar ghares by telephone or through the Internet,ngay
revoke your prior telephone or Internet vote byording a different vote using the telephone orrimé¢ or by
signing and returning a proxy card dated as ofta that is later than your last telephone or Irgermte. If you
shares are held in street name by your bank orebrgku should contact your broker to change yade

What are the material United States federal incoméax consequences of the merger to U.S. holders
Embarg common shares?

The merger is intended to be treated for U.S. fddecome tax purposes as a reorganization withémnteanin
of Section 368(a) of the Internal Revenue Coded@6] as amended, which we refer to as the Codeindiag
the merger qualifies as such a reorganization Sa kblder of Embarg common shares generally will no
recognize any gain or loss upon receipt of Centelgdmmon shares solely in exchange for Embarg ammm
shares in the merger, except with respect to easdived in lieu of a fractional CenturyTel commbiare. See
“The Issuance of CenturyTel Shares and the Mergéfaterial U.S. Federal Income Tax Consequencelseof t
Mergei’ beginning on page 6'

When do you expect the merger to be completed?

CenturyTel and Embarq are working to complete tieeger in the second quarter of 2009. However, taegm
is subject to various federal and state regulaapgyrovals and other conditions, and it is posgiimd factors
outside the control of both companies could reisufhe merger being completed at a |z

Vi
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time, or not at all. There may be a substantialamof time between the respective CenturyTel amib&rq
special meetings and the completion of the me@enturyTel and Embarg hope to complete the meger a
soon as reasonably practicat

Q: What do | need to do now~

A: Carefully read and consider the information eaméd in and incorporated by reference into thisudoent,
including its annexe:

In order for your shares to be represented at gbareholder meetin;
* you can attend your shareholder meeting in pel
« you can vote through the Internet or by telephonélbiowing the instructions included on your progard; o

* you can indicate on the enclosed proxy card howwould like to vote and return the proxy cardha
accompanying p-addressed postage paid envelc

Q: Do | need to do anything with my shares of Embay common stock now?

A: No. After the merger is completed, your sharesrabBrq common stock will be automatically conveiited
CenturyTel shares, and you do not need to takeaetign.

If you are a CenturyTel shareholder, you are nguired to take any action with respect to your @grkel
stock certificates

Q: Who can help answer my questions

A: CenturyTel shareholders or Embarq stockholders éwve questions about the merger or the other reatidye
voted on at the shareholder meetings or desirdiaddi copies of this document or additional praayds
should contact

if you are a CenturyTel shareholder: if you are an Embarq stockholder:
Innisfree M&A Incorporated D.F. King & Co., Inc.
501 Madison Avenu 48 Walll Street, 2ndFloor
New York, New York 10022 New York, New York 10005
(888) 750-5835 Banks and brokers call collect (212) 269-5550

Others call to-free (800) 85-8508

Vii
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SUMMARY

This summary highlights information contained elsexe in this document and may not contain all the
information that is important to you. CenturyTedalBmbarq urge you to read carefully the remaindiethts
document, including the attached annexes, andtther documents to which we have referred you becaus
this section does not provide all the informatibattmight be important to you with respect to trerger and
the other matters being considered at each shadeigheeting. See also the section entitled “Whexe Gan
Find More Information” on page 111. We have incldgmge references to direct you to a more complete
description of the topics presented in this summary

The Companies
CenturyTel (See page 24)

CenturyTel, Inc.

100 CenturyTel Drive
Monroe, Louisiana 71203
Telephone: (318) 388-9000

CenturyTel, a Louisiana corporation, is an integglatommunications company primarily engaged in
providing an array of communications services,udiig local and long distance voice, Internet ascesl
broadband services in 25 states. CenturyTel alzages fiber transport, competitive local exchanggier,
security monitoring, and other communications ausiitess information services in certain local argianal
markets. CenturyTel's incumbent local exchangepted@e subsidiaries operate approximately 2.0 millio
telephone access lines, primarily in rural areaksanall to mid-size cities, with over 68% of théises
located in Missouri, Wisconsin, Alabama, Arkansad Washington. According to published sources,
CenturyTel is the seventh largest local exchanigpl®ne company in the United States based onuimber
of access lines served.

Additional information about CenturyTel and its sigharies is included in documents incorporated by
reference in this document. See “Where You Can Motk Information” on page 111.

Embarq (See page 24)

Embarg Corporation

5454 West 110th Street
Overland Park, Kansas 66211
Telephone: (913) 323-4637

Embarqg, a Delaware corporation, offers a compleite ®f communications services. Embarq has
operations in 18 states and is in the Fortune® of America’s largest corporations. For consusne
Embarqg offers an innovative portfolio of servichattincludes reliable local and long distance hpimane
service, high-speed Internet, wireless and saellideo from DISH Networ® — all on one monthly bill. For
businesses, Embarg has a comprehensive rangibid¢land integrated services designed to helpniegsies
of all sizes be more productive and communicaté thieir customers. This service portfolio includtesal
voice and data services, long distance, EMBARBusiness-Class High Speed Internet, wireless,lsatéV
from DIRECTV®, enhanced data network services, voice and datanemication equipment and managed
network services.

Additional information about Embarq and its subaits is included in documents incorporated by
reference in this document. See “Where You Can Motk Information” on page 111.

Cajun Acquisition Company (See page 24)

Cajun Acquisition Company, a wholly owned subsigiaf CenturyTel, is a Delaware corporation formed
on October 24, 2008 for the purpose of effectirgrtrerger. Upon completion of the merger, Cajun
Acquisition Company will be merged with and into Bang and the name of the resulting company will be
Embarg Corporation.
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Cajun Acquisition Company has not conducted aniyiies other than those incidental to its formatio
and the matters contemplated by the merger agraemeluding the preparation of applicable regufgto
filings in connection with the merger.

The Merger and the Merger Agreement

A copy of the merger agreement is attached as AArtexthis document. CenturyTel and Embarq
encourage you to read the entire merger agreeraesfutly because it is the principal document gaireg the
merger.

Form of Merger (See page 75)

Subject to the terms and conditions of the mergegeament, at the effective time of the merger, €aju
Acquisition Company, a direct, wholly owned subaigliof CenturyTel formed for the purposes of thegeg
will be merged with and into Embarg. Embarg wilhdue the merger as a direct, wholly owned subsjdad
CenturyTel.

Consideration to be Received in the Merger; Treatthef Stock Options and Other Equity-Based Awards
(See pages 75 and 72)

Upon completion of the merger, Embarq stockholdéliseceive 1.37 shares of CenturyTel common
stock for each share of Embarg common stock thé&y; aath cash paid in lieu of fractional shareseTh
exchange ratio is fixed and will not be adjusteddimanges in the market value of the common stéck o
Embarg or CenturyTel. Because of this, the impliallie of the consideration to Embarq stockholdels w
fluctuate between now and the completion of thegeierBased on the closing price of CenturyTel commo
stock on the New York Stock Exchange, or NYSE, 28.$0 on October 24, 2008, the last trading dagreef
public announcement of the merger, the 1.37 exahaaiip represented approximately $40.42 in vatue f
each share of Embarq common stock. Based on teimglprice of CenturyTel common stock on the NYSE
on December 17, 2008, the latest practicable deftadothe date of this document, the 1.37 exchaatie
represented approximately $34.88 in value for eselie of Embarg common stock.

Upon completion of the merger, outstanding stodioog to purchase Embarq common stock granted
pursuant to Embarqg’s equity plans will be conveitgd stock options to acquire shares of CenturyTel
common stock so as to maintain the aggregate spedad of such stock options. Each award of restiic
stock units granted pursuant to Embarq’s equitpplaill be converted into the right to receive antoer of
shares of CenturyTel common stock. The humber afeshof CenturyTel common stock subject to such
restricted stock unit will be based on (a) the akcachievement of performance goals applicableith siward
during the applicable performance period commenoimthe date of grant and ending on the closinh®f
merger and (b) the target number of shares sutgjesttch award for the period following the closdae that
ends on the last day of the applicable performgec®md. Upon the completion of the merger, each
outstanding purchase right under Embarq's Empl@&teek Purchase Plan will be automatically suspended
any contributions made for the current offeringipémwill be returned to the participants, and thenpwill
terminate.

Material U.S. Federal Income Tax Consequences oé thlerger (See page 69)

The merger is intended to be treated for U.S. fddacome tax purposes as a reorganization withen t
meaning of Section 368(a) of the Code. Assumingribeger qualifies as such a reorganization, a hbfler
of Embarg common shares generally will not recogaizy gain or loss upon receipt of CenturyTel commo
shares solely in exchange for Embarg common slimtbe merger, except with respect to cash received
lieu of a fractional CenturyTel common share. ki isondition to the completion of the merger thahtdryTel
and Embarq receive written opinions from their eztjye counsel to the effect that the merger wiklify as
a reorganization within the meaning of Section 26&¢ the Code.

Tax matters are very complicated and the tax caresazps of the merger to each Embarq stockholdér w
depend on such stockholder’s particular facts amdimstances. Embarq stockholders are urged tauttons
their tax advisors to understand fully the tax @psgences to them of the merger.
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Recommendations of the CenturyTel Board of DiredddSee pages 25 and 38)

After careful consideration, the CenturyTel boafdicectors, on October 26, 2008, unanimously
approved the merger agreement. For the factorsdemesl by the CenturyTel board of directors in héag its
decision to approve the merger agreement, seettios entitled “The Issuance of CenturyTel Shares the
Merger — CenturyTel's Reasons for the Merger; Revemdation of the Stock Issuance by the CenturyTel
Board of Directors” beginning on page 3%e CenturyTel board of directors unanimously reconmends
that the CenturyTel shareholders vote “FOR” the prgosal to issue shares of CenturyTel common stock
in the merger, “FOR” the proposal to amend the CentiryTel charter to eliminate certain special ten-
vote voting rights of long-term CenturyTel sharehotlers and “FOR” the proposal to amend the
CenturyTel charter to increase the number of sharesf authorized CenturyTel common stock.

Recommendation of the Embarq Board of Directors €gages 28 and 40)

After careful consideration, the Embarqg board oéctiors, on October 26, 2008, approved and adopted
the merger agreement by unanimous vote of thetdirepresent at the meeting. For the factors censiiby
the Embarq board of directors in reaching its deniso adopt the merger agreement, see the seatiitted
“The Issuance of CenturyTel Shares and the Mergé&mbarq's Reasons for the Merger; Recommendation
of the Merger by the Embarq Board of Directors” ibegng on page 40r'he Embarq board of directors, by
a unanimous vote of the directors present, recommels that the Embarqg stockholders vote “FOR” the
proposal to adopt the merger agreement at the Embarspecial meeting.

Opinions of CenturyTel's Financial Advisors (See pa 42)

Barclays Capital Inc. In connection with the merger, the CenturyTelrdazt directors received the
written opinion, dated October 26, 2008, of Cenfafis financial advisor, Barclays Capital Inc.,egkd to as
Barclays Capital, as to the fairness, from a fianmint of view and as of the date of such opinitm
CenturyTel of the 1.37 exchange ratio providedtidhe merger. The full text of Barclays Capitaligtten
opinion is attached as Annex B to this joint pratgtement-prospectus and is incorporated herein by
reference. Barclays Capital’s written opinion getth, among other things, the assumptions madegoiures
followed, factors considered and limitations on tbeiew undertaken by Barclays Capital in rendeiiag
opinion. You are encouraged to read the opinioefadly in its entirety. Barclays Capital’s opinids
addressed to the CenturyTel board of directorateelonly to the fairness, from a financial poiiwiew, to
CenturyTel of the exchange ratio provided for ia therger and does not constitute a recommendatianyt
shareholder as to how such shareholder shouldovaiet with respect to the proposed merger or dngro
matter.

Morgan Stanley & Co. IncorporatedIn connection with the merger, the CenturyTelrdaat directors
received a written opinion from CenturyTel's fingad@dvisor, Morgan Stanley & Co. Incorporated, ethwe
refer to as Morgan Stanley, as to the fairnessy fadinancial point of view, of the consideratianbe paid by
CenturyTel pursuant to the merger agreement. Théeht of the written opinion of Morgan Stanleyated
October 26, 2008, is included as Annex C to thiistjproxy statement-prospectus and is incorporatzdin
by reference. You should read the opinion carefulligs entirety for a description of the assumpsianade,
the matters considered and limitations on the veviadertaken. Morgan Stanley addressed its opittidhe
CenturyTel board of directors, and the opinion doatsconstitute a recommendation to any sharehalsi¢o
how to vote or as to any other action that a sladdeh should take relating to the merger.

Opinion of J.P. Morgan as Embarq’s Financial AdvisqSee page 53)

J.P. Morgan Securities Inc., which is referredg¢d 4. Morgan, delivered its opinion to the Embzugrd
of directors that, as of the date of the fairngssion and based upon and subject to the varicuters
assumptions and limitations set forth therein,ekehange ratio in the proposed merger was faim fao
financial point of view, to the holders of Embagmmon stock.

The full text of the written opinion of J.P. Morgatated October 26, 2008, which sets forth, amdhgro
things, assumptions made, procedures followed emsatbnsidered and limitations on the review urdien
in rendering its opinion, is attached as Annex [Ehts joint proxy statement-prospectus and is ipocaited
herein by reference. J.P. Morgan provided its @pirior the information and assistance of the Emibaard
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of directors in connection with its consideratidrttee merger. The J.P. Morgan opinion is addresséle
Embarq board of directors and does not constituee@ammendation as to how any stockholder of Embarg
should vote with respect to the proposed merger.

CenturyTel's Officers and Directors Have Financiahterests in the Merger That Differ from Your
Interests (Page 65)

CenturyTel's executive officers and directors hfimancial interests in the merger that are difféfeom,
or in addition to, their interests as CenturyTelrsfolders. The CenturyTel board of directors weara of
and considered these interests, among other mattexgaluating and negotiating the merger agreeaiec
the merger, in approving the merger agreementjrarecommending to the shareholders that the issuah
common stock in connection with the merger be apgmto

Each of CenturyTel's executive officers, includiegch of its named executive officers, is partyrto a
agreement with CenturyTel that provides severandeother benefits in the case of qualifying terrtiores of
employment following a change of control, includicgmpletion of the merger. In addition, stock-based
awards held by CenturyTel's executive officers wébkt upon certain terminations of employment folfag
completion of the merger. Stock-based awards hel@dnturyTel directors who do not continue to seme
the board will vest upon completion of the merdgamrsuant to the terms of CenturyTel’s nonqualifieferred
compensation arrangements, certain benefits payalegeecutive officers thereunder will vest, anddorae
immediately payable in cash, upon a qualifying ieation of employment within two years followingeth
date of completion of the merger, and certain etreewfficers will accrue additional benefits undeich
arrangements upon a qualifying termination of empplent within three years following the date of
completion of the merger.

Please see “Financial Interests of CenturyTel Dimscand Officers in the Merger” beginning on p&§e
for additional information about these financiakirests.

Embarg’s Officers and Directors Have Financial Intests in the Merger That Differ from Your Interests
(Page 59)

Embarqg’s directors and executive officers haverfaial interests in the merger that are differeatrfy or
in addition to, their interests as Embarqg stockbrddThe Embarq board of directors was aware of and
considered these interests, among other matteesainating and negotiating the merger agreementtan
merger, and in recommending to Embarq stockholihatsthe merger agreement be approved and adopted

Each of Embarq’s executive officers, includingritsned executive officers, is either a party to an
agreement with Embarq or a participant in the Emiiatecutive Severance Plan. Each agreement, and the
Executive Severance Plan, provides severance &ed lo¢nefits in the case of qualifying terminatiohs
employment following a change in control, includicmmpletion of the merger. In addition, stock-based
awards held by Embarq’s executive officers willtviedlowing certain terminations of employment foNing
the completion of the merger. Stock-based awarlisbheEmbarg non-employee directors will vest it fu
upon completion of the merger.

Please see “Financial Interests of Embarqg Dire@ndsOfficers in the Merger” beginning on page &9 f
additional information about these financial intdse

Directors and Management Following the Merger (Spage 69)

Following the merger, the board of directors of tbenbined company will consist of fifteen directors
which CenturyTel and Embarq expect to include,fab@ effective time of the merger, Virginia Boylet
W. Bruce Hanks, Gregory J. McCray, C.G. Melville, Fred R. Nichols, Harvey P. Perry, Glen F. Phkt,
and Joseph R. Zimmel, who are currently directdiGemturyTel, and Peter C. Brown, Steven A. Davis,
Richard A. Gephardt, Thomas A. Gerke, William A. é€ns, Stephanie M. Shern and Laurie A. Siegel, who
are currently directors of Embarqg. As of the effextime of the merger, CenturyTel-designated diecwill
constitute a majority of the members of each ofciiamittees of the board of directors, with
Embarg-designated directors constituting one less the number of CenturyTel-designated directareath
board committee. Embarg may designate the initialrperson of either the audit committee or the
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compensation committee, and CenturyTel will dedigniae initial chairpersons of the remaining conteeis,
including the nominating and corporate governarerittee.

Following the merger, Glen F. Post, lll, currerlijairman of the Board and Chief Executive Offickr o
CenturyTel, will continue to serve as Chief ExeeatDfficer and will also serve as President. Adiira
William A. Owens, currently the non-executive Chaan of the board of Embarq, will serve as non-etieeu
Chairman of the board of the combined company. Td®m Gerke, currently the President and Chief
Executive Officer of Embarq, will serve as execetWice Chairman of the board of directors. Harvey P
Perry, currently non-executive Vice Chairman of leard of CenturyTel, will continue to serve as-non
executive Vice Chairman of the board of direct®sStewart Ewing, Jr., currently Chief FinanciafiGdr of
CenturyTel, Karen A. Puckett, currently Chief Opierg Officer of CenturyTel, and Stacey W. Goff, mntly
General Counsel of CenturyTel, will continue toveein those positions. Dennis G. Huber, currentiye€
Technology Officer of Embarq, will serve as the@xé@se responsible for Network and Information
Technology.

Regulatory Approvals Required for the Merger (Sesge 71)

HSR Act and Antitrust.Under the Hart-Scott-Rodino Antitrust ImprovensAtt of 1976, as amended,
which is referred to in this document as the HSR Aeither CenturyTel nor Embarq may complete the
merger until required information and materials far@ished to the Antitrust Division of the Depagnt of
Justice, which is referred to in this document@sDOJ, and the Federal Trade Commission, whickfésred
to in this document as the FTC, and the applicalsiging period under the HSR Act terminates or egiOn
November 12, 2008, CenturyTel and Embarq filedréwpiisite notification and report forms under tHeRH
Act with the DOJ and the FTC. On November 21, 2@08,FTC granted early termination of the waiting
period. However, at any time before or after thepletion of the merger, any of the DOJ, the FT®Others
could take action under the antitrust laws asénae necessary or desirable in the public inteiredt)jding
without limitation seeking to enjoin the completiofthe merger or permitting completion subject to
regulatory concessions or conditions. We cannatrasgu that a challenge to the merger will notrtzele or
that, if a challenge is made, it will not succeed.

FCC Approval. The Federal Communications Act of 1934, as améneeguires the approval of the
Federal Communications Commission, which we refexstthe FCC, prior to any transfer of control eftain
types of licenses and other authorizations issyetidd FCC. CenturyTel and Embarq filed the relevant
applications for FCC consent to the transfer tot@siel of control of Embarqg and the Embarq sulzsids
that hold such licenses and authorizations on Néezr6, 2008 and December 4, 2008, which were goste
on Public Notice on December 9, 2008. Applicatiford=CC approvals are subject to public comment and
possible oppositions of third parties. We cannstiess you that the requisite FCC approval will beaoted on
a timely basis or at all. In addition, we cannatuae you that such approval will not include coiodis that
could result in the abandonment of the merger.

State Regulatory ApprovalsEmbarg, CenturyTel and various of their subsid&hold certificates,
licenses and service authorizations issued by ptaikc utility or public service commissions. Gart of the
state commissions require formal applications lierttansfer of control of these certificates, Ipenand
authorizations. Applications for state approvaks subject to public comment and possible oppostafrthird
parties. In addition to these applications, Cenftetyand Embarq have filed notifications of the nezrm
certain states where formal applications are rired. In some of these states, the state cononissiould,
nonetheless, still initiate proceedings. Century@rel Embarq have filed most of these state transfer
applications and notifications with the relevaritstcommissions and expect to file the remaindeui
course. CenturyTel and Embarq believe that the erergmplies with applicable state standards forapy,
but there can be no assurance that the state cemnsswill grant the transfer applications on agiyrbasis
or at all. In addition, we cannot assure you thi@hsapprovals will not include conditions that @bugsult in
the abandonment of the merger.
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Completion of the Merger (See page 76)

We currently expect to complete the merger in #wrd quarter of 2009, subject to receipt of regqlir
shareholder and regulatory approvals and the aatish or waiver of the other closing conditions.

Conditions to Completion of the Merger (See pageg 76

As more fully described in this document and inrtherger agreement, the completion of the merger
depends on a number of conditions being satisfied/oere legally permissible, waived. These condii
include, among others, receipt of the requisitaaygds of CenturyTel shareholders and Embarq stidens,
the expiration or early termination of the waitipgriod under the HSR Act (which occurred on Noveniie
2008), the receipt of all required regulatory appite by the FCC and state regulators and, sulgezgtain
materiality standards, all other regulators, theexiness of all representations and warrantiesrbgdhe
parties in the merger agreement and performantkebgarties of their obligations under the merger
agreement (subject in each case to certain matgstdndards) and the receipt of legal opiniongagh
company regarding the qualification of the mergeaaeorganization for U.S. federal income tax paes.

We cannot be certain when, or if, the conditionthtomerger will be satisfied or waived, or that th
merger will be completed.

Termination of the Merger Agreement (See page 78)

CenturyTel and Embarg may mutually agree to tertritfee merger agreement before completing the
merger, even after shareholder approval.

In addition, either CenturyTel or Embarq may dedméerminate the merger agreement, even after
shareholder approval, if:

« the merger is not consummated by July 26, 2009estto a three-month extension under certain
circumstances

 acourt or other governmental entity issues a famal nonappealable order prohibiting the mer

» CenturyTel shareholders fail to approve the isseaicCenturyTel common stock in connection with
the merger

« Embarq stockholders fail to adopt the merger agesgnor

« the other party breaches the merger agreemenwayahat would entitle the party seeking to terrténa
the agreement not to consummate the merger, subjéwe right of the breaching party to cure the
breach.

Either party may also terminate the merger agreepréar to the shareholder approval of the othetypa
being obtained, if the board of directors of thieentparty withdraws, modifies or proposes publtoly
withdraw or modify its approval or recommendatioithwespect to the merger agreement or approves,
recommends or proposes to approve or recommendlemyative takeover proposal with a third party.

Expenses and Termination Fees (See page 79)

Generally, all fees and expenses incurred in cdiorewith the merger and the transactions contetagla
by the merger agreement will be paid by the partuiring those expenses. The merger agreemenéefurth
provides that, upon termination of the merger agesg under certain circumstances, CenturyTel may be
obligated to pay Embarq a termination fee of $14llan and Embarg may be obligated to pay Centuhydl'e
termination fee of $200 million. See the sectiotitl “The Issuance of CenturyTel Shares and the
Merger — Expenses and Termination Fees” beginnmpamge 79 for a complete discussion of the
circumstances under which termination fees wiltdguired to be paid.

Accounting Treatment (See page 71)

CenturyTel prepares its financial statements imetance with accounting principles generally acegpt
in the United States, which is referred to as GARARe merger will be accounted for as discussedmunde
“Accounting Treatment” on page 71. Based upon ¢hms$ of the merger (including the premium) and othe
factors, such as the composition of the combinedpamy’s board and senior management, CenturyTel is
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considered to be the accounting acquirer of Emb&ns. means that CenturyTel will allocate the passh
price in the merger to the fair value of Embarcsseds and liabilities at the acquisition date, whth excess
purchase price being recorded as goodwill, whiatotsamortized but is tested for impairment attleas
annually.

No Appraisal Rights (See page 109)

Under Delaware law, the holders of Embarg commooksére not entitled to appraisal rights in
connection with the merger.

Under Louisiana law, the holders of CenturyTel camrstock and preferred stock are not entitled to
appraisal rights in connection with the share issagroposal or the charter amendment proposals.

The Special Meetings
The CenturyTel Special Meeting (See page 25)

The CenturyTel special meeting will be held at Té#hturyTel Drive, Monroe, Louisiana, at 10:00 a.m.,
local time, on January 27, 2009. At the Centunspecial meeting, CenturyTel shareholders will desds

« to vote on a proposal to approve the issuance ofufglel common stock in connection with the
merger;

« to vote on a proposal to amend the CenturyTel ehéateliminate the rights of persons who have
continuously owned shares of CenturyTel commonkssoice May 30, 1987 to ten votes per share of
such stock and to provide instead that all holdéommon stock will be entitled to one vote pearst

* to vote on a proposal to amend the CenturyTel ehéstincrease the authorized number of shares of
CenturyTel common stock from 350,000,000 to 800,000; anc

« to vote upon an adjournment of the CenturyTel gleneeting, if necessary, to solicit additional
proxies if there are not sufficient votes for thegnsal to issue CenturyTel common stock in cornor
with the merger

You may vote at the CenturyTel special meetingifi pwned shares of CenturyTel common stock or
voting preferred stock at the close of businesBecember 17, 2008.

The CenturyTel charter generally provides that gan cast ten votes for each CenturyTel common shafe
if any, that you have held continuously since M@y B987 and owned as of the record date and omefoot
each other CenturyTel voting share that you owrseof ¢he record date. Applying the presumptionsdiesd
in Article Il of the CenturyTel charter and infoation known to CenturyTel, CenturyTel’s recordsidade
that 138,790,666 votes are entitled to be casteaCenturyTel special meeting, of which 138,781,232
(99.993%) are attributable to the common stock. fblewing votes are required to approve each ef th
above-listed proposals:

« The issuance of CenturyTel common stock to Embtarckbolders requires approval by the affirmative
vote of holders of a majority of the votes castlomproposal by holders of CenturyTel common stock
and voting preferred stock, voting as a singles

« Each of the two CenturyTel charter amendment pralgsagquires approval by the affirmative vote of
holders of two-thirds of the total voting power geat or represented at the CenturyTel special neti
attributable to the outstanding CenturyTel commtolsand voting preferred stock, voting together as
a single class, and, with respect to the propaselitninate the special ten-vote voting rights of
CenturyTel’s long-term shareholders, by the affitireavote of holders of two-thirds of the total g
power present or represented at the CenturyTelapaeeting attributable to the outstanding
CenturyTel common stock, voting as a separate .c

» Approval of any proposal to adjourn the Centurydpcial meeting, if necessary, for the purpose of
soliciting additional proxies requires the affiriwvatvote of holders of a majority of the total vagi
power present or represented at the CenturyTelapaeeting.
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On the record date, approximately 2.9% of the antding CenturyTel common shares, none of the
outstanding shares of CenturyTel voting prefertedks and, based on the presumptions set forttriiclA 111
of the CenturyTel charter and information knowrCenturyTel, approximately 1.7% of the total votpawer
of CenturyTel voting shares were held by Centurydiedctors and executive officers and their affém We
currently expect that CenturyTel's directors andaastive officers will vote their shares in favortbé above-
listed proposals, although none of them has eniatedany agreements obligating him or her to do so

The Embarqg Special Meeting (See page 28)

The special meeting of Embarq stockholders wiletplace on January 27, 2009, 10:00 a.m. (local)time
at the Overland Park Convention Center, 6000 CelRgulevard, Overland Park, Kansas. At the special
meeting, stockholders of Embarqg will be asked:

« to adopt the Agreement and Plan of Merger, dateaf @xtober 26, 2008, among CenturyTel, Cajun
Acquisition Company, a wholly owned subsidiary @n@uryTel, and Embarqg pursuant to which Cajun
Acquisition Company will be merged with and into Bang and each outstanding share of common
stock of Embarq will be converted into the rightéceive 1.37 shares of common stock of CenturyTe
with cash paid in lieu of fractional shares; :

« to transact any other business that may properlyrtweght before the Embarq special meeting or any
adjournments or postponements ther

You may vote at the Embarq special meeting if ysmm@&d common stock of Embarq at the close of
business on the record date, December 17, 200&hdDate there were 142,417,310 shares of cominck s
of Embarg outstanding and entitled to vote. You mast one vote for each share of common stock dfdEq
that you owned on the record date.

As of the record date, less than 0.09% of the antBhg common stock of Embarq entitled to vote was
owned by its directors and executive officers drartaffiliates. We currently expect that Embardjisectors
and executive officers will vote their shares imdaof the merger, although none of them has edterte any
agreements obligating them to do so.

The affirmative vote of the holders of at least&anity of the shares of outstanding common stdck o
Embarg on the record date is required to adopirthiger agreement.

Recent Developments

On November 3, 2008, the chairman of the FCC wéiwhis proposal to reform the FCC's inter-carrier
compensation and universal service rules, in pgettd concerns of the other commissioners thad thf
proposal had not been made available for prioripddmments. On November 5, 2008 the FCC issued a
document that, among other things, (i) requestddipaomment on the chairman’s original draft preglp an
alternative proposal and certain universal serrééerms and (ii) included an order that declinedplement
the universal service reform proposal issued inévaver 2007 by a federal-state joint board estadalidly
Congress. Comments on the draft proposals weikNlw/ember 26, 2008, and reply comments are due
December 22, 2008, which will effectively preclutte FCC from acting upon them until 2009. It isrently
unclear what action the FCC may take with respethé draft proposals. As previously disclosed by
CenturyTel and Embarq, adoption of the chairmanireal draft proposal, which is published in the
November 5, 2008 document, could result in a matadverse impact on the results of operationtf b
companies.

On December 1, 2008, a complaint was filed on Wedia putative class of Embarq stockholders in the
District Court of Johnson County, Kansas, stylgtder v. Embarqg Corp, et ab8CV10121, which we refer to
as the Complaint. The Complaint names Embarq,rigésirs and CenturyTel as defendants. The Conplain
alleges, among other things, that Embarq’s diredtoeached their fiduciary duties by entering thi® merger
agreement, including by failing to obtain the higthgrice available for Embarq’s stockholders, apdailing
to disclose material information in the prelimingmpxy materials in connection with the merger, #rat
Embarg and CenturyTel aided and abetted the dir®dioeaches of their fiduciary duties. The Compiai
seeks, among other things, class action statust ealers declaring the merger agreement unenfbleeand

l,
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enjoining the defendants from consummating the erend the payment of attorneys’ fees and expenses
Embarg and CenturyTel believe that the lawsuititheut merit and intend to defend it vigorously.

Selected Historical Financial Data of CenturyTel

The following table sets forth selected consoliddteancial information for CenturyTel. The selatte
statement of operations data for the nine montds@iseptember 30, 2008 and 2007 and the seledtattba
sheet data as of September 30, 2008 and 2007 lkeavederived from CenturyTel's unaudited consolidate
financial statements. In the opinion of Century$etianagement, all adjustments considered necdssary
fair presentation of the interim September 30 fmahinformation have been included. The selectatement
of operations data for each of the five years erglecember 31, 2007 and the selected balance shiseas! of
December 31 for each of the years in the five peaiod ended December 31, 2007 have been deriged fr
CenturyTel's consolidated financials statementswexe audited by KPMG LLP. The following informarti
should be read together with CenturyTel's constéiddinancial statements and the notes relatellamet
financial statements incorporated herein by refegeSee “Where You Can Find More Information”
beginning on page 111. The operating results ®mnihe months ended September 30, 2008 are not
necessarily indicative of the results to be expkfte any future periods.

Nine Months

Ended

September 30, Year Ended December 31,

2008 2007 2007 2006 2005 2004 2003
(Unaudited)

(In millions, except per share amounts)
Selected Statement of Operations Dal

Operating revenue $ 1,957 $2,000 $2,65¢ $2,44¢ $2,47¢ $2,407 $2,36¢
Operating incom: $ B54E $ 624 $ 79 $ 66€ $ 73€ $ 754 $ 75C
Net income $ 26€ $ 305 $ 41€ $ 37C $ 334 $ 337 $ 34t
Earnings per common she
Basic $ 257 $277 $3.82 $3.17 $ 255 $ 245 $2.4C
Diluted $ 2.5t $26E $3.72 $3.07 $24¢ $241 $ 2.3¢
Dividends per common sha $1.467¢ $0.19t $ 0.2€ $ 0.2¢ $ 0.2¢ $ 0.2 $ 0.22
Average basic shares outstand 103.« 109.5 109.« 116.7 130.6 137.z 143.¢
Average diluted shares outstand 104.1 114.1 113.1 1222 136.1 1421 148.
September 30, December 31,
2008 2007 2007 2006 2005 2004 2003
(Unaudited)

(Dollars in millions)
Selected Balance Sheet Da

Net property, plant and equipme $2,91¢ $3,14¢ $3,10¢ $3,10¢ $3,30¢ $3,34: $3,45¢
Goodwill $4,01( $3,99° $4,01: $3,431 $3,43: $3,43¢ $3,42¢
Total asset $8,27: $8,23: $8,18¢ $7,441 $7,76: $7,79% $7,89¢
Long-term debi $3,29¢ $2,74¢ $2,73¢ $2,41: $2,37¢ $2,76: $3,10¢
Shareholder equity $3,19¢ $3,36¢ $3,40¢ $3,191 $3,61% $3,41( $3,47¢
Selected Operating Data (unaudited)
Telephone access lin 2,040,001 2,170,001 2,140,001 2,090,001 2,210,00¢ 2,310,001 2,380,00I
High-speed Internet custome 630,00( 530,00 560,00 370,00 250,00 140,00( 80,00(
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Selected Historical Financial Data of Embarqg

The following table sets forth selected consoliddieancial information for Embarg. The selected
statement of operations data for the nine montds@iseptember 30, 2008 and 2007 and the seledtattba
sheet data as of September 30, 2008 and 2007 eawvederived from Embarq’s consolidated financial
statements (unaudited). The selected statememerftions data for each of the five years ended
December 31, 2007 and the selected balance shaetiglaf December 31, 2007, 2006, 2005 and 200& hav
been derived from Embarq’s consolidated financtdsements that were audited by KPMG LLP. The setec
balance sheet data as of December 31, 2003 hauedbeged from Embarg’s unaudited consolidated
financial statements. In the opinion of Embarg’snagement, all adjustments considered necessasayféor
presentation of the unaudited financial informati@ve been included. The following information slidae
read together with Embarg’s consolidated finansfatements and the notes related to those financial
statements incorporated herein by reference. Sdwf®VYou Can Find More Information” beginning on
page 111.

Embarq’s consolidated financial information may hetindicative of future performance and does not
necessarily reflect what its financial position aadults of operations would have been had it dpdras a
separate, stand-alone entity during all periodsgueed, particularly since many changes occurr@d in
operations and capitalization as a result of its-gff from Sprint Nextel Corporation in May 2006.

Nine Months
Ended
September 30, Year Ended December 31
2008 2007 2007 2006  2005(2 2004  2003(2
(Unaudited)

(In millions, except per share amounts
Selected Statement of Operations Dal

Net operating revenut $4,64t $4,78¢ $6,36F $6,36: $6,25/ $6,13¢ $6,15¢
Operating incom: $1,21F $1,13¢ $1,50¢ $1,54¢ $1,55: $1,59C $1,61¢
Net income $ 57¢ $ 49 $ 68 $ 784 $ 87¢ $ 917 $1,55¢

Earnings per common share
Basic $392 $32t $45C $5.2€ — — —
Diluted $ 388 $321 $444 $521 — — —
Dividends per common share| $ 206 $178 $23¢ $1.0C — — —
Average basic shares outstanding 147.« 151.€ 151.¢ 149. — — —
Average diluted shares outstanding 149.( 153 153.¢ 150. — — —

September 30 December 31
2008 2007 2007 2006 2005 2004 2003
(Unaudited)

(Unaudited)

(Dollars in millions)

Selected Balance Sheet Da
Net property, plant and equipme $7,50¢ $7,76: $7,74¢ $7,98¢ $7,804 $7,97% $7,97¢

Goodwill $ 23 $ 2i $ 2i $ 2i $ 27 $ 23 $ 27
Total asset $8,69: $8,87: $8,901 $9,11¢ $9,22! $9,32¢ $9,26¢
Long-term debt $5,83¢ $5,77¢ $5,77¢ $6,42: $1,12¢ $1,12¢ $1,23¢
Stockholder equity $ 6¢ $ 122 $ 26¢ $(46¢) $4,85.  $4,96( $4,88¢
Selected Operating Date

(unaudited):

Telephone access linesi 5,850,001 6,400,000 6,310,001 6,750,000 7,210,001 7,530,001 7,760,001
High-speed Internet custome 1,390,001 1,220,001 1,280,001 1,020,000 690,00( 490,00( 300,00(

(1) Before the spin-off on May 17, 2006, Embarqg washally owned subsidiary of Sprint Nextel. As such,
Embarq did not have any common shares publiclytaudng prior to that date. Average basic and edut
shares outstanding for the year ended Decemb@0BS, reflect the shares issued at -off and the

10
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potentially dilutive shares at spoff as if they were outstanding and dilutive froemdary 1, 2006 throu¢
May 17, 2006

(2) In 2005, Embarg adopted FASB Interpretation No.advinterpretation of Statement of Financial
Accounting Standard No. 143, Accounting for AssetiRment Obligations, which required the
recognition of a liability for legal obligations fmerform an asset retirement activity that are g eed or
a future event. Upon adoption, Embarq recognizednaulative effect of change in accounting principle
which increased net income by $16 million. In 20Bfbarqg adopted Statement of Financial Accounting
Standard No. 143, Accounting for Asset Retiremelnligations. In connection with this adoption, Entpar
recognized a cumulative effect of change in acdagnirinciple, which increased net income by
$258 million. Additionally, in 2003, Embarq recogad an after tax gain of $375 million related te #al¢
of the directory publishing busine:

(3) Beginning in 2008, Embarg no longer includes iraitsess line counts those lines that support iatern
administrative and operational activities. Accoghn the access line counts for periods prior to@@ere
adjusted to reflect this chanc

11
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Summary Unaudited Pro Forma Combined Condensed Finzcial Information

The following table shows summary unaudited prorf@icombined condensed financial information
about the financial condition and results of oderat after giving effect to the merger. The unaediipro
forma financial information assumes that the meigi@accounted for by applying the acquisition mdthdgth
CenturyTel treated as the accounting acquirer. Utideacquisition method, the assets and liakslioie
Embarq will be recorded by CenturyTel at their exsdjwe fair values as of the date the merger isptetrad.
The unaudited pro forma condensed combined balsimeet data gives effect to the merger as if it had
occurred on September 30, 2008. The unauditedgonaef condensed combined income statement dathedor {
nine months ended September 30, 2008 and the gydaddecember 31, 2007, give effect to the mergdr a
the merger had become effective at January 1, Z0¥ summary unaudited pro forma combined condense
financial information has been derived from andutidoe read in conjunction with the consolidatewficial
statements and the related notes of both CentugficcEmbarq, incorporated herein by referencetlaad
more detailed unaudited pro forma combined condgfisancial information, including the notes theret
appearing elsewhere in this document. See “WhereGan Find More Information” on page 111 and
“Unaudited Pro Forma Combined Condensed Financfalination” on page 91.

The unaudited pro forma combined condensed finhimd@mation is presented for illustrative purpsse
only and does not indicate the combined finan@allts of the companies had the companies actoedy
combined at the beginning of each period presemtealddition, as explained in more detail in the
accompanying notes to the unaudited pro forma awetcombined financial information, the preliminar
allocation of the pro forma purchase price refldétethe unaudited pro forma combined condenseazhfiral
information is subject to adjustment and may vagpi§icantly from the actual purchase price allécatthat
will be recorded as of completion of the mergentifermore, the determination of the final purchaisee
will be based on the number of Embarq common shartesanding and CenturyTel’s stock price at clgsin

Year Ended Nine Months Endec

December 31 September 30
2007 2008
(Unaudited)
(In millions, except per share
amounts)

Statement of Operations Date
Net operating revenut $ 9,021 % 6,60
Operating incom: 2,13¢ 1,63¢
Net income 952 733
Basic earnings per common sh 3.0C 2.4(C
Diluted earnings per common shi 2.9t 2.3¢

September 30, 200

(Unaudited)

(In millions)
Summary Balance Shee
Net property, plant and equipme $ 10,42
Goodwill 7,874
Total asset 22,01¢
Long-term debt 8,22¢
Shareholder equity 8,18¢

12
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Equivalent and Comparative Per Share Information

The following table sets forth, for the nine mongémsled September 30, 2008 and the year ended
December 31, 2007, selected per share informatio@é&nturyTel common stock on a historical and pro
forma combined basis and for Embarg common stock listorical and pro forma equivalent basis. Ekcep
for the historical information as of and for theayended December 31, 2007, the information irtabke is
unaudited. You should read the data with the hHistbconsolidated financial statements and relatsés of
CenturyTel and Embarq contained in their respedimeual Reports on Form 10-K for the year ended
December 31, 2007 and Quarterly Reports on For@ f@x-the quarter ended September 30, 2008, all of
which are incorporated by reference into this doenimSee “Where You Can Find More Information” on
page 111.

The CenturyTel pro forma combined earnings pereshaare calculated using the methodology as
described below under the heading “Unaudited PromBdCombined Condensed Financial Information”. The
CenturyTel pro forma combined cash dividends pefroon share represent CenturyTel’s historical cash
dividends per common share. The CenturyTel pro focombined book value per share was calculated by
dividing pro forma total combined CenturyTel andli&rg common shareholders’ equity by pro forma
equivalent common shares. The Embarq pro formavatarit per common share amounts were calculated b
multiplying the CenturyTel pro forma combined pbage amounts by the exchange ratio of 1.37.

CenturyTel Embarg
Pro Forma Pro Forma
Historical Combined Historical Equivalent

Basic earnings per common shar

Nine months ended September 30, 2 $ 257 $ 24C $ 392 $ 3.2¢
Year ended December 31, 2C 3.82 3.0C 4.5C 4.11
Diluted earnings per common share

Nine months ended September 30, 2 2.5t 2.3¢ 3.8¢ 3.2¢
Year ended December 31, 2C 3.72 2.9t 4.44 4.04
Cash dividends declared per common shat

Nine months ended September 30, 2 1.47 1.47 2.0¢€ 2.01
Year ended December 31, 2C 0.2¢€ 0.2¢ 2.3¢ 0.3¢€
Book value per common shar

As of September 30, 20( 31.9¢ 27.7¢ 0.4¢ 38.0(
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RISK FACTORS

In addition to the other information included amdtorporated by reference into this document, inicigdhe
matters addressed in the section entitled “Cautigrtatement Regarding Forward-Looking Statementsyt
should carefully consider the following risks b&faleciding whether to vote for adoption and appr@fdahe
merger agreement, in the case of Embarq stockhslderfor the issuance of shares of CenturyTel comstock in
the merger and the CenturyTel charter amendmemthe case of CenturyTel shareholders. In additjay, should
read and consider the risks associated with eadch@businesses of CenturyTel and Embarq becaese tisks
will also affect the combined company. These gsksbe found in CenturyTel's and Embarqg’s respectinnual
Reports orForm 10-K for fiscal year 2007, as updated by sgoeat Quarterly Reports on Form 10-Q, all of which
are filed with the SEC and incorporated by refeeeimto this document. You should also read andidenshe
other information in this document and the othecutoents incorporated by reference into this docunteee the
section entitled “Where You Can Find More Infornoati beginning on page 111.

Risk Factors Relating to the Merger

The exchange ratio is fixed and will not be adjudtan the event of any change in either CenturyTetis
Embarq’s stock price.

Upon closing of the merger, each share of Embangnoon stock will be converted into the right to rigee
1.37 shares of CenturyTel common stock with casthipdieu of fractional shares. This exchangeaatas fixed in
the merger agreement and will not be adjustediHanges in the market price of either CenturyTel rwam stock or
Embarg common stock. Changes in the price of Cghalrcommon stock prior to the merger will affelog tmarket
value that Embarq stockholders will receive ondhge of the merger. Stock price changes may résuft a variety
of factors (many of which are beyond our contrimig]uding the following factors:

« changes in our respective businesses, operatiahgraapects
» changes in market assessments of the businesatiopsrand prospects of either compe

» market assessments of the likelihood that the mevidiebe completed, including related consideraio
regarding regulatory approvals of the mer

« interest rates, general market and economic camgitand other factors generally affecting the poice
CenturyTe's and Embar's common stock; ar

- federal, state and local legislation, governmerggulation and legal developments in the busingssebich
Embarg and CenturyTel opera

The price of CenturyTel common stock at the closihthe merger may vary from its price on the date
merger agreement was executed, on the date adbisment and on the date of the shareholder meatihg
CenturyTel and Embarqg. As a result, the marketevadypresented by the exchange ratio will also amy.example,
based on the range of closing prices of Centurgdeimon stock during the period from October 24,8 @0e last
trading day before public announcement of the mretbeough December 17, 2008, the latest practicehbte befor
the date of this document, the exchange ratio seinted a market value ranging from a low of $2%088 high of
$40.42 for each share of Embarq common stock.

Because the date that the merger is completed wilk later than the date of the shareholder meetingst
the time of your shareholder meeting, you will noknow the exact market value of the CenturyTel commo
stock that Embarg stockholders will receive upon cmpletion of the merger.You should consider the following
two risks:

« If the price of CenturyTel common stock increasesveen the date the merger agreement was sigrted or
date of the CenturyTel special meeting and thectffe time of the merger, Embarq stockholders weitleive
shares of CenturyTel common stock that have a magtee that is greater than the market value ohsu
shares when the merger agreement was signed datb®f the CenturyTt
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special meeting, respectively, and CenturyTel islie shares of its common stock with a marketevalu
greater than the market value calculated purswethiet exchange ratio on those earlier dates. Tiwerefvhile
the exchange ratio is fixed, CenturyTel sharehsldannot be sure of the market value of the coretiide
that will be paid to Embarq stockholders upon catiph of the merge

* If the price of CenturyTel common stock declinesagen the date the merger agreement was signée or t
date of the Embarq special meeting and the effettme of the merger, including for any of the was
described above, Embarq stockholders will recenages of CenturyTel common stock that have a market
value upon completion of the merger that is leas tine market value calculated pursuant to theangd
ratio on the date the merger agreement was signed the date of the Embarq special meeting, reise.
Therefore, while the number of CenturyTel shardsetéssued in the merger is fixed, Embarq stockdrsld
cannot be sure of the market value of the Centdrgd@mmon stock they will receive upon completiorttod
merger or the market value of CenturyTel commonkstd any time after the completion of the mer

Our ability to complete the merger is subject tetreceipt of consents and approvals from governmemtities,
which may impose conditions that could have an abeeeffect on CenturyTel or Embarq or could causeg to
abandon the merger.

We are unable to complete the merger until afterageive approvals from the FCC and various state
governmental entities. In deciding whether to gsorhe of these approvals, the relevant governmentay will
make a determination of whether, among other thithgsmerger is in the public interest. Regula&mtities may
impose certain requirements or obligations as ¢mdi for their approval.

The merger agreement may require us to accepttimmsifrom these regulators that could adverselyaiot the
combined company without either of us having tightrto refuse to close the merger on the basisase regulator
conditions. We can provide no assurance that weoihin the necessary approvals or that any reduonditions
will not have a material adverse effect on Centatyfdllowing the merger. In addition, we can pravido assuranc
that these conditions will not result in the abamdent of the merger. See “The Issuance of Centli§fiares and
the Merger — Regulatory Approvals Required for Mherger” beginning on page 71 and “The Issuance of
CenturyTel Shares and the Merger — Conditions tmfletion of the Merger” beginning on page 76.

Failure to complete the merger could negatively iagb the stock prices and the future business anaficial
results of Embarg and CenturyTel.

If the merger is not completed, the ongoing busias®f Embarq or CenturyTel may be adversely afteand
Embarg and CenturyTel will be subject to severhgj including the following:

« being required, under certain circumstances, tog@ymination fee of $200 million, in the caseagfaymen
by Embarq to CenturyTel, or $140 million, in theseaf a payment by CenturyTel to Embz

 having to pay certain costs relating to the prodaserger, such as legal, accounting, financial sadyffiling,
printing and mailing fees; ar

« diverting the focus of management of each of themamies from pursuing other opportunities that ddd
beneficial to the companie

in each case, without realizing any of the benefitsaving the merger completed. If the mergerosaompleted,
Embarg and CenturyTel cannot assure their sharetsottat these risks will not materialize and wdt materially
affect the business, financial results and sto@eprof Embarqg or CenturyTel.
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The merger agreement contains provisions that codldcourage a potential competing acquiror of eitt
Embarg or CenturyTel or could result in any competi proposal being at a lower price than it mightharwise
be.

The merger agreement contains “no shop” provisibag subject to limited exceptions, restrict Engsmand
CenturyTel’s ability to solicit, encourage, fa@li¢ or discuss competing third-party proposalstuae all or a
significant part of Embarq or CenturyTel. Furtheren if the Embarqg board of directors or Centurydaard of
directors withdraws or qualifies its recommendatibthe merger or the issuance of CenturyTel stn¢ke merger,
respectively, they will still be required to subrifie matter to a vote of their respective sharedrsldt the special
meetings. In addition, the other party generally &ia opportunity to offer to modify the terms of puoposed
merger in response to any competing acquisitiopgsals that may be made before such board of drentay
withdraw or qualify its recommendation. In somegmstances on termination of the merger agreeroaatpf the
parties may be required to pay a termination felémther party. See “The Issuance of Centuryhiar&s and the
Merger — No Solicitation of Alternative Proposalts3ginning on page 77, “— Termination of the Merger
Agreement” beginning on page 78 and “— ExpensesTanchination Fees” beginning on page 79.

These provisions could discourage a potential caimgpacquiror that might have an interest in adggiall or
a significant part of Embarqg or CenturyTel from siolering or proposing that acquisition, even ifiére prepared
pay consideration with a higher per share cashasket value than that market value proposed tebeived or
realized in the merger, or might result in a pasrtompeting acquiror proposing to pay a lowec@than it might
otherwise have proposed to pay because of the adgbethse of the termination fee that may becomalpayn
certain circumstances.

If the merger is terminated and either Embarqg art@gTel determines to seek another business catibim it
may not be able to negotiate a transaction witlteara&company on terms comparable to, or better, ti@terms of
the merger.

The pendency of the merger could adversely afféet business and operations of CenturyTel and Embarq

In connection with the pending merger, some custerofeach of CenturyTel and Embarg may delay &erde
decisions, which could negatively impact revengesnings and cash flows of CenturyTel and Embaggndless ¢
whether the merger is completed. Similarly, curi@md prospective employees of CenturyTel and Emivey)
experience uncertainty about their future rolesw@enturyTel following the merger, which may mea#yi
adversely affect the ability of each of Centurydeti Embarq to attract and retain key personnehdutie pendenc
of the merger.

Risk Factors Relating to CenturyTel Following the Merger
Operational Risks
CenturyTel is expected to incur substantial expesselated to the integration of Embarg.

CenturyTel is expected to incur substantial expgirseonnection with the integration of the bussgmlicies,
procedures, operations, technologies and systefEmbhrg with those of CenturyTel. There are a langmber of
systems that must be integrated, including managemfrmation, purchasing, accounting and finarsedes,
billing, payroll and benefits, fixed asset and Eadministration systems and regulatory compliandsile
CenturyTel has assumed that a certain level ofresgrewould be incurred, there are a number of fatteyond its
control that could affect the total amount or tineiig of all of the expected integration expensédsreover, many
of the expenses that will be incurred, by theiunatare difficult to estimate accurately at thesgnt time. These
expenses could, particularly in the near term, eddbe savings that CenturyTel expects to achiem the
elimination of duplicative expenses and the retibneof economies of scale and cost savings anehue synergies
related to the integration of the businesses faligwthe completion of the merger. These integragigpenses likely
will result in CenturyTel taking
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significant charges against earnings following¢bmpletion of the merger, but the amount and tinahguch
charges are uncertain at present.

Following the merger, the combined company may b®bhle to integrate successfully the businesses of
CenturyTel and Embarq and realize the anticipateenefits of the merger.

The merger involves the combination of two compamibich currently operate as independent public
companies. The combined company will be requireditote significant management attention and ressuo
integrating its business practices and operatotential difficulties the combined company mayamter in the
integration process include the following:

« the inability to successfully combine the businsessfeCenturyTel and Embarq in a manner that perinés
combined company to achieve the cost savings amthue synergies anticipated to result from the ererg
which would result in the anticipated benefitstod merger not being realized partly or wholly ie thme
frame currently anticipated or at ¢

« lost sales and customers as a result of certabormmiess of either of the two companies decidingtaato
business with the combined compa

» complexities associated with managing the combmesinesses

« integrating personnel from the two companies wiikéntaining focus on providing consistent, highlgua
products and customer servii

* potential unknown liabilities and unforeseen insexhexpenses, delays or regulatory conditions mtedc
with the merger; an

 performance shortfalls at one or both of the twmpanies as a result of the diversion of management’
attention caused by completing the merger and iiateg the compani’ operations

In addition, CenturyTel and Embarq have operatetj antil the completion of the merger, will conteto
operate, independently. It is possible that thegrdtion process could result in the diversionamthecompany’s
management’s attention, the disruption or inteioupdf, or the loss of momentum in, each companygoing
businesses or inconsistencies in products, senst@sdards, controls, procedures and policiespamshich could
adversely affect the ability of the combined comptmmaintain relationships with customers and eygés or its
ability to achieve the anticipated benefits of therger, or could reduce the earnings or otherwdseraely affect
the business and financial results of the combawdpany.

CenturyTel and Embarg may be unable to retain keypoyees.

The success of CenturyTel after the merger willeahebin part upon the ability of CenturyTel to ratiey
Embarg and CenturyTel employees. Key employeesdapsgrt either before or after the merger becaugsoés
relating to the uncertainty and difficulty of integjon or a desire not to remain with CenturyTdlofeing the
merger. Accordingly, no assurance can be givenGeaturyTel will be able to retain key employeegh® same
extent that it or Embarq has been able to do sloepast.

If CenturyTel continues to experience access limsses similar to the past several years, Centuridevenues
earnings and cash flows may be adversely impacted.

CenturyTel's and Embarq’s businesses generatesdasilal portion of their revenues by deliveringceoand
data services over access lines. CenturyTel andaEniiave experienced access line losses over the@zeral
years, due to a number of factors, including ineeeacompetition and wireless and broadband sutistitr
CenturyTel expects to continue to experience adoessosses following the merger. CenturyTel’shiitigy to retain
access lines could adversely impact its revenwsjregs and cash flow from operations.
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CenturyTel faces competition, which CenturyTel expeto intensify and which may reduce market shaied
lower profits.

As a result of various technological, regulatorg ather changes, the telecommunications industsybleaome
increasingly competitive. CenturyTel faces compmiifrom (i) wireless telephone services, which Deyirel
expects to increase if wireless providers contitouexpand and improve their network coverage, diked-rate
calling plans, lower their prices and offer enhahservices and (ii) cable television operators, petitive local
exchange carriers and voice-over-Internet protamol/olP, providers. Over time, CenturyTel expdot$ace
additional local exchange competition from electtidity and satellite communications providers aiigrnative
networks or non-carrier systems designed to redacgand for CenturyTel’s switching or access sesvithe
recent proliferation of companies offering integhservice offerings has intensified competitiomnirernet, long
distance and data services markets, and Centuexpelcts that competition will further intensifytimese markets.

While CenturyTel expects to achieve benefits frommerger, CenturyTel’'s competitive position colodd
weakened in the future by strategic alliances osobdation within the communications industry loe t
development of new technologies. CenturyTel’s gbith compete successfully will depend on how WadhturyTel
markets its products and services and on Centuty/@bllity to anticipate and respond to various petitive and
technological factors affecting the industry, irdihg changes in regulation (which may affect Ceyilet differently
from its competitors), changes in consumer pref@smr demographics, and changes in the prodwatimdt or
pricing strategies of CenturyTel's competitors.

Many of CenturyTel’s current and potential commuest(i) have market presence, engineering, techarwh
marketing capabilities and financial, personnel atieer resources substantially greater than Cenalryii) own
larger and more diverse networks, (iii) conductrafiens or raise capital at a lower cost than Quiitel, (iv) are
subject to less regulation, (v) offer greater oml@ontent services or (vi) have substantially gfesrbrand names.
Consequently, these competitors may be better pgdifp charge lower prices for their products adises, to
provide more attractive offerings, to develop argasnd their communications and network infrastrcegumore
quickly, to adapt more swiftly to new or emergieghnologies and changes in customer requiremaemdgpadevote
greater resources to the marketing and sale af pheducts and services.

Competition could adversely impact CenturyTel imesal ways, including (i) the loss of customers aratket
share, (ii) the possibility of customers reducihgit usage of CenturyTel's services or shiftindetes profitable
services, (iii) reduced traffic on CenturyTel'swetks, (iv) CenturyTel's need to expend substartiiaé or money
on new capital improvement projects, (v) Centuridieked to lower prices or increase marketing egegito
remain competitive and (vi) CenturyTel’s inabiltty diversify by successfully offering new produotsservices.

CenturyTel could be harmed by rapid changes in taology.

The communications industry is experiencing sigaifit technological changes, particularly in theaaref
VolIP, data transmission and wireless communicatiSeseral large electric utilities have announdedpto offer
communications services that will compete with laahange carriers such as CenturyTel and EmiSange of
CenturyTel's competitors may enjoy network advaetathat will enable them to provide services mdiieiently
or at lower cost. Rapid changes in technology coesdlt in the development of additional productservices that
compete with or displace those offered by trad@ldacal exchange carriers or that enable currestotners to
reduce or bypass use of CenturyTel's networks. @gmel cannot predict with certainty which techrgitml
changes will provide the greatest threat to Ceftel'g competitive position. CenturyTel may not lixéeato obtain
timely access to new technology on satisfactomn$eor incorporate new technology into CenturyTsystems in a
cost effective manner, or at all. If CenturyTel sandevelop new products to keep pace with teclyicdd
advances, or if such products are not widely endatdny CenturyTel’s customers, CenturyTel could dheeesely
impacted.
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CenturyTel cannot assure you that its diversificati efforts will be successfu

The telephone industry has recently experienceething in access lines and minutes of use, whichpled
with the other changes resulting from competitteehnological and regulatory developments, coultenelly
adversely affect CenturyTel's core business (inclgdhe business of the combined company followirgmerger)
and future prospects. CenturyTel believes thahitautes of use will continue to decline, althoubl magnitude of
such decrease is uncertain.

CenturyTel has traditionally sought growth largélyough acquisitions of properties similar to thoserently
operated by it. However, following the merger Ceyifiel cannot assure you that properties will belatsée for
purchase on terms attractive to it, particularlgh#y are burdened by regulations, pricing plansoonpetitive
pressures that are new or different from thoseficstlly applicable to the incumbent propertieCenturyTel and
Embarg. Moreover, CenturyTel cannot assure youithdtl be able to arrange additional financing tenms
acceptable to it or to obtain timely federal aratesgovernmental approvals on terms acceptabtedoat all.

Recently, CenturyTel has broadened its servicepamlicts by offering satellite television servieesl
reselling wireless services as part of CenturyTielisdled product and service offerings. Centunydsdliance on
other companies and their networks to provide tiseseices could constrain its flexibility and lintlite profitability
of these new offerings. CenturyTel provides faetitbased digital video services to select marketsmay initiate
other new service or product offerings in the fatuncluding new offerings exploiting the 700 MHzestrum that
CenturyTel purchased in 2008. CenturyTel anticip#tat these new offerings will generate lower iprofirgins
than many of its traditional services. CenturyTahmot assure you that its recent or future divieegibn efforts will
be successful.

Future deterioration in CenturyTel's financial merhance could adversely impact CenturyTel's credings,
CenturyTel's cost of capital and CenturyTel’s ascesthe capital markets.

CenturyTel's future results will suffer if Century&l does not effectively adjust to changes in Cenfiel’s
industry.

The above-described changes in CenturyTel’s indinstve placed a higher premium on marketing,
technological, engineering and provisioning skilenturyTel's future success depends, in part, em@yTel's
ability to retrain its staff to acquire or strenghthese skills, and, where necessary, to attraictetain new
personnel who possess these skills.

CenturyTel's future results will suffer if Century&l does not effectively manage its expanded opereti
following the merger.

Following the merger, CenturyTel may continue tpand its operations through additional acquisitiartiser
strategic transactions, and new product and seoffeeings, some of which involve complex technj@lgineering
and operational challenges. CenturyTel’s futurecess depends, in part, upon CenturyTel’s abilitmémage its
expansion opportunities, which pose substantidleiges for CenturyTel to integrate new operations its
existing business in an efficient and timely mant@successfully monitor CenturyTel's operatiorests,
regulatory compliance and service quality, and &nmtain other necessary internal controls. Centerg@nnot
assure you that its expansion or acquisition opities will be successful, or that CenturyTel wihlize its
expected operating efficiencies, cost savings,mege&nhancements, synergies or other benefits.

Following the merger, CenturyTel may need to launbhanding or rebranding initiatives that are likeljo
involve substantial costs and may not be favoratdgeived by customers.

CenturyTel plans to consult with Embarg about wheth change its name and primary brand in conorecti
with the merger. Prior to the merger, CenturyTel Bmbarq will each continue to market their respeqgbroducts
and services using the “CenturyTel” and “Embarcgra names and logos. Following the merger, Cenglrglains
to market its products and services under “Centeky TEmbarq” or some other
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name. As a result, CenturyTel will discontinue akeither or both of the “CenturyTel” or “Embargidnd names
and logos in some or all of the markets of the doedhcompany. If CenturyTel retains either its nan&mbarq'’s,
it will nonetheless incur substantial capital atigeo costs in rebranding its products and serniit#sose markets
that previously used a different name. If Centufych®oses an entirely new brand, these costs wilen greater,
and CenturyTel may not be able to achieve or mimmtame recognition or status under its new braatlis
comparable to the recognition and status previoesjgyed. The failure of any of these initiativesild adversely
affect CenturyTel’s ability to attract and retaunstomers after the merger, resulting in reducedrresgs.

CenturyTel's relationships with other communicatisrcompanies are material to its operations and thei
financial difficulties may adversely affect Centurgl.

CenturyTel originates and terminates calls for Idigjance carriers and other interexchange camiess
CenturyTel's network in exchange for access chattggisrepresent a significant portion of Century§ edvenues.
Should these carriers go bankrupt or experiencstantial financial difficulties, CenturyTel’s indity to timely
collect access charges from them could have a inegzftect on CenturyTel’s business and resultspafrations.

In addition, certain of CenturyTel's operationsrga significant amount of voice and data traffic farger
communications companies. As these larger commtioitsacompanies consolidate or expand their netsyatks
possible that they could transfer a significantiporof this traffic from CenturyTel's fiber netwloto their
networks, which could have a negative effect ont@gmel’'s business and results of operations.

Regulatory Risks

CenturyTel's revenues could be materially reduceadts expenses materially increased by changes in
regulations, including those recently proposed tetchairman of the FCC.

The majority of CenturyTe$ revenues are substantially dependent upon lasvsegiulations which, if change
could result in material revenue reductions. Land @egulations applicable to CenturyTel and its petitors have
been and are likely to continue to be challengatiéncourts, which could also affect CenturyTedganues.

Risk of loss or reduction of network access chaegenues or support fund paymentSenturyTel is subject-
substantial regulation by the FCC. FCC rules agdlegions are subject to change in response tcstnglu
developments, changes in law, technological chaagdgolitical considerations. The FCC regulateffseor
interstate access and subscriber line chargesdbethich are components of CenturyTel's revenliég FCC has
been considering comprehensive reform of its iotarier compensation rules for several years.

CenturyTel receives a substantial portion of iteereies from the federal Universal Service Fundcivig
referred to as the USF, and, to a lesser extenasitate support funds. These governmental progeaengeviewed
and amended from time to time, and CenturyTel chassure you that they will not be changed or inght a
manner adverse to CenturyTel. For several yeaad:@C and a federal-state joint board establisgeddngress
have considered comprehensive reforms of the fet&S8 contribution and distribution rules. Duririgst period,
various parties have objected to the size of thE biSquestioned the continued need to maintaipthgram in its
current form. Pending judicial appeals and congoess proposals create additional uncertainty réigay our future
receipt of support payments. In addition, the nundbeligible telecommunications carriers receivéupport
payments from this program has increased subsigritiaecent years, which, coupled with other tast has place
additional financial pressure on the amount of nyahat is available to provide support paymentslkeligible
recipients, including CenturyTel.

On November 5, 2008, the FCC issued a documentahmaing other things, requested public comment on a
draft proposal of the FCC chairman designed to aetmmsively redefine and reform the FCC's inteiearr
compensation rules and the USF rules. The drafigees to reduce intrastate and interstate access
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rates and local reciprocal compensation ratesvieldesubstantially below those currently chargedbepnturyTel an
Embarg. The draft also proposes changes to USE tiude¢ would mandate broadband deployment, frdezevel o
certain USF support payments, and expand variowspy&grams, the combined effect of which would asely
impact local exchange carriers by limiting the amtoaf USF revenues available to them and increasieiy
operating costs. Comments on the draft proposatls filed November 26, 2008, and reply commentdaere
December 22, 2008, which will effectively preclutie FCC from acting upon the draft proposals (2@09. It is
currently unclear what action the FCC may takeoacivith respect to the draft proposals. As previpdisclosed b
CenturyTel and Embarq, adoption of the chairmaniral proposal, which is published in the Novem5g2008
document, could result in a material adverse impadhe results of operations of both companies.

Risks posed by state regulation€enturyTel is also subject to the authority atstregulatory commissions
which have the power to regulate intrastate ratelssarvices, including local, in-state long-diseaaod network
access services. CenturyTel's business could berialdy adversely affected by the adoption of naws, policies
and regulations or changes to existing state réiguk In particular, CenturyTel cannot assure tau it will
succeed in obtaining or maintaining all requistegesregulatory approvals for its operations withibe imposition
of restrictions on its business, which could hawedffect of imposing material additional costsGenturyTel or
limiting its revenues.

Risks posed by costs of regulatory complian&egulations continue to create significant coamate costs for
CenturyTel. Challenges to CenturyTel’s tariffs lpgulators or third parties or delays in obtainiegtifications and
regulatory approvals could cause CenturyTel torisaibstantial legal and administrative expenses, ién
successful, such challenges could adversely dffeatates, terms and conditions of CenturyTel'siserofferings.
CenturyTel's business also may be impacted by leips and regulation imposing new or greater adilions
related to assisting law enforcement, bolsteringéland security, minimizing environmental impactsaddressing
other issues that impact CenturyTel's businessudicg local number portability and customer prepary network
information requirements). For example, existingvyisions of the Communications Assistance for Law
Enforcement Act require communications carriersrisure that their equipment, facilities, and sewiare able to
facilitate authorized electronic surveillance. Geytel expects its compliance costs to increa$atifre laws or
regulations continue to increase its obligationagsist other governmental agencies.

Other Risks

Following the merger, CenturyTel will continue todve a substantial amount of indebtedness and magcht®
incur more in the future.

Although CenturyTel's indebtedness relative teit is expected to decrease following the metgerdollar
amount of such indebtedness will increase and memastantial, which could have material adversesequences
for CenturyTel, including (i) hindering CenturyTglability to adjust to changing market, industryeoonomic
conditions, (i) limiting CenturyTel’s ability toczess the capital markets to refinance maturing ofeto fund
acquisitions or emerging businesses, (iii) limitthg amount of free cash flow available for futaperations,
acquisitions, dividends, stock repurchases or aikes, (iv) making CenturyTel more vulnerable torenic or
industry downturns, including interest rate ince=sasnd (v) placing CenturyTel at a competitivadisantage to
those of CenturyTel's competitors that have ledgliedness.

In connection with executing CenturyTel's businssategies following the merger, CenturyTel expézts
continue to evaluate the possibility of acquirimigldional communications assets, and CenturyTel elagt to
finance future acquisitions by incurring additionadebtedness. Moreover, to respond to competitiiadlenges,
CenturyTel may be required to raise substantiaitiathdl capital to finance new product or servi¢eongs,
including capital necessary to finance any newrofégs exploiting the 700 MHz spectrum that CentwalyT
purchased in 2008. CenturyTel's ability to arraagdditional financing will depend on, among otheatdas,
CenturyTel’s financial position and performancewed as prevailing market conditions and othetdes beyond
CenturyTel's control. CenturyTel cannot assure #@t it will be able to obtain additional financing terms
acceptable to CenturyTel or at all. If Century®eable to obtain additional

21




Table of Contents

financing, CenturyTel’s credit ratings could be exbely affected. As a result, CenturyTel's borrgvaosts would
likely increase, CenturyTel’s access to capital maydversely affected and CenturyTel's abilitgatisfy its
obligations under its indebtedness could be adiesastected.

In connection with the merger, we are planning tefinance a significant amount of indebtedness, and
cannot guarantee that we will be able to obtain thecessary funds on favorable terms or at all.

In connection with closing the merger, CenturyTelymefinance some or all of the bank indebtednéss o
Embarq, CenturyTel or both (or, alternatively, saal¢ waivers or amendments that may be necessaefrait sucl
bank indebtedness to remain outstanding followiregrherger). CenturyTel plans to fund any such defistancings
as well as its merger transaction expenses, Witivéilable cash of the combined company and ify) @roceeds th
CenturyTel may obtain from bank borrowings or seniate issuances before the closing date. If theseces of
cash are unavailable, unattractive or inadequaatu@yTel may borrow up to $800 million of fundsden a senior
bridge facility that various lenders have committe@xtend on the terms and subject to the conditaescribed
below under “The Issuance of CenturyTel Sharestamdlerger — The Merger Agreement — Financing” on
page 83. This financing commitment is subject ttade conditions and CenturyTel cannot guarantaeghch
proceeds will be available. Completion of the meigeot conditioned on completing these proposeahicing
transactions.

CenturyTel cannot assure you that it will be ablke ¢ontinue paying dividends at the current rate.

As noted elsewhere in this document, CenturyTeipta continue its current dividend practices folltg the
merger. However, you should be aware that Centursfi@eholders may not receive the same dividenitisafing
the merger for reasons that may include any ofdtewing factors:

« CenturyTel may not have enough cash to pay sudtiatids due to changes in CenturyTel’s cash
requirements, capital spending plans, cash flofinancial position

« while the dividend practices of CenturyTel invothe distribution of a substantial portion of Cegflel’'s
cash available to pay dividends, the CenturyTetdo directors could change its practices at amgt

« the actual amount of dividends distributed anddideision to make any distribution will remain dttahes
entirely at the discretion of the CenturyTel boafdlirectors;

« the effects of regulatory reform, including any ges to inter-carrier compensation and the UniVersa
Service Fund rules

« CenturyTe’'s ability to maintain investment grade credit rgsiton its senior dek

« the amount of dividends that CenturyTel may disiighis limited by restricted payment and leverage
covenants in CenturyTel’s credit facilities and{eguially, the terms of any future indebtedness tha
CenturyTel may incur; an

 the amount of dividends that CenturyTel may disiighis subject to restrictions under Louisiana |

CenturyTel's common shareholders should be awatethiey have no contractual or other legal rightitadends.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This document and the documents incorporated lgyer€e into this document contain forward-looking
statements within the meaning of the Private SeearLitigation Reform Act of 1995 with respecttte financial
condition, results of operations, business strategperating efficiencies or synergies, reveniraecements,
competitive positions, growth opportunities, plamsl objectives of the management of each of Cen@lirfEmbarq
and the combined company, the merger and the nsafidee€CenturyTel and Embarqg common stock and other
matters. Statements in this document and the doutsnrecorporated by reference herein that are istdtical facts
are hereby identified as “forward-looking statensémor the purpose of the safe harbor provided bgt®n 21E of
the Exchange Act, and Section 27A of the Securhiets These forward-looking statements, includwghout
limitation, those relating to the future businessspects, revenues and income of CenturyTel andaEsmlvherever
they occur in this document or the documents inm@ted by reference herein, are necessarily estgwaflecting
the best judgment of the respective managemer@entfuryTel and Embarg and involve a number of réahks
uncertainties that could cause actual resultsfterdnaterially from those suggested by the forwimaking
statements. These forward-looking statements shithddefore, be considered in light of various imtaot factors,
including those set forth in and incorporated gmence into this document.

”ou ”ou ” i,

Words such as “estimate,” “project,” “plan,” “intéfi “expect,” “anticipate,” “believe,” “would,” “sbuld,”
“could” and similar expressions are intended tantdg forward-looking statements. These forwarddimg
statements are found at various places throughigilbcument, including in the section entitledsiRFactors”
beginning on page 14. Important factors that cecalgse actual results to differ materially from thasdicated by
such forward-looking statements include thosea@gh fin CenturyTel's and Embarq’s filings with tB&C,
including their respective Annual Reports on Fo@rKLfor 2007. These important factors also incltitzse set
forth under “Risk Factors,” beginning on page 1siwell as, among others, risks and uncertaintiesimg to:

« the ability to obtain regulatory approvals for therger in a timely manner and subject to conditioois
materially adverse to CenturyTel or Embe

« the failure of Embarq stockholders to adopt thegeeagreemen
* the failure of CenturyTel shareholders to apprineissuance of shares in connection with the mg
« the risk that the businesses will not be integratemtessfully

« the risk that the cost savings and any other sye&fgom the merger may not be fully realized oryrteke
longer to realize than expecte

« disruption from the merger making it more diffictdtmaintain relationships with customers, empleyeae
suppliers;

« the extent and intensity of competition and remglfiressure on access line totals and operatinginsaas
well as the impact on pricing strategies, new pobadferings, spending, third-party relationshipsia
revenues

« the need to develop new products in a timely arst-effective manner, and adapt to significant techgickal
change

« the effects of ongoing changes in the regulatiothefcommunications industry, including changesmndg
proposed by the chairman of the F(

« the ability to successfully adjust to changes sm¢bmmunications industry and to implement stratefpr
improving internal growth

e continued access to credit markets on favorabhesg

« the ability to negotiate collective bargaining agrents on reasonable terms without work stopp:
» general market, labor and economic conditions afated uncertainties; a1

« the outcome of pending litigation in which Centuey®r Embarq is involvec

The parties undertake no obligation to publicly aedany forward-looking statement, whether as altre$
new information, future events or otherwise.
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THE COMPANIES

CenturyTel

CenturyTel, Inc.

100 CenturyTel Drive
Monroe, Louisiana 71203
Telephone: (318) 388-9000

CenturyTel, a Louisiana corporation, is an integglatommunications company primarily engaged in igiiag
an array of communications services, including lacal long distance voice, Internet access anddwarad services
in 25 states. CenturyTel also provides fiber transgompetitive local exchange carrier, securignitoring, and
other communications and business information sesvin certain local and regional markets. CentefgT
incumbent local exchange telephone subsidiariesatpapproximately 2.0 million telephone accessdjprimarily
in rural areas and small to mid-size cities, witlei068% of these lines located in Missouri, Wiséon8labama,
Arkansas and Washington. According to publishedces) CenturyTel is the seventh largest local exgha
telephone company in the United States based onuimder of access lines served.

Additional information about CenturyTel and its sigharies is included in documents incorporateddfgrenc
in this document. See “Where You Can Find More imfation” on page 111.

Embarq

Embarqg Corporation

5454 West 110th Street
Overland Park, Kansas 66211
Telephone: (913) 323-4637

Embarqg, a Delaware corporation, was formerly a Wyhmlvned subsidiary of Sprint Nextel. On May 17080
Sprint Nextel spun-off its local communications iness and product distribution operations, theettgblishing
Embarq as a separate stand-alone company.

Embarq provides, both directly and through wholesald sales agency relationships, a suite of iatedr
communications services, consisting of local amdjldistance voice, data, high-speed Internet,|gateideo,
professional services and communications equipmteectinsumers and business customers primarilycial lervice
territories in 18 states. Embarq also provides st its local network and other wholesale comeations
services primarily to other carriers, wireless padevs and correctional institutions. Through itglstics segment,
Embarg engages in wholesale product distributiagistics and configuration services.

Additional information about Embarq and its subaigis is included in documents incorporated byresfee in
this document. See “Where You Can Find More Infdroméd on page 111.
Cajun Acquisition Company

Cajun Acquisition Company, a wholly owned subsigiaf CenturyTel, is a Delaware corporation formed o
October 24, 2008 for the purpose of effecting tleggar. Upon completion of the merger, Cajun Acdqiaisi
Company will be merged with and into Embarq andrtame of the resulting company will be Embarg Comfion.
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THE CENTURYTEL SPECIAL MEETING

Date, Time and Place

The special meeting of CenturyTel shareholderslhvélheld at 100 CenturyTel Drive, Monroe, Louisiama
January 27, 2009 at 10:00 a.m., local time.

Purpose of the CenturyTel Special Meeting
At the CenturyTel special meeting, CenturyTel shal@ers will be asked:

« to vote on a proposal to approve the issuance pfu®glel common stock in connection with the mer

* to vote on a proposal to amend the CenturyTel eh&wteliminate the rights of persons who have
continuously owned shares of CenturyTel commonkssamwe May 30, 1987 to ten votes per share of such
stock and to provide instead that all holders ohiemn stock will be entitled to one vote per sh

« to vote on a proposal to amend the CenturyTel eh&stincrease the authorized number of shares of
CenturyTel common stock from 350,000,000 to 800,000; anc

- to vote upon an adjournment of the CenturyTel speneeting, if necessary, to solicit additionalyes if
there are not sufficient votes for the proposassoie CenturyTel common stock in connection with th
merger.

Recommendation of the Board of Directors of Centuryel

The CenturyTel board of directors unanimously heternined that the merger, the merger agreementand
transactions contemplated by the merger agreenmehiding the stock issuance and the CenturyTelteha
amendments, are advisable and in the best intesE€isnturyTel and its shareholders and has unaustyio
approved the merger agreement.

The CenturyTel board of directors unanimously recamnds that the CenturyTel shareholders vote “FORiEet
proposal to issue shares of CenturyTel common stcthe merger and the charter amendment proposals.

CenturyTel Record Date; Stock Entitled to Vote

Only holders of record of shares of CenturyTel canrtock or voting preferred stock at the closbusiness
on December 17, 2008, the record date for the @gh#lispecial meeting, will be entitled to notide and to vote
at, the CenturyTel special meeting or any adjoumtsier postponements thereof.

On the record date, there were outstanding a®bti00,210,048 shares of CenturyTel common stotikleshto
vote at the CenturyTel special meeting and 9,434eshof CenturyTel voting preferred stock entitiedote at the
CenturyTel special meeting. The CenturyTel chagtarerally provides that holders of CenturyTel commtmck
that have been beneficially owned continuouslyesiday 30, 1987 are entitled to cast ten votes Ipares subject to
compliance with certain procedures. Article Ilitbé CenturyTel charter and the voting proceduras@enturyTel
has adopted thereunder contain several provisionerging the voting power of the CenturyTel comnstuck,
including a presumption that each share of comnimecksheld by nominees or by any holder other thaataral
person or estate entitles such holder to one votess the holder furnishes CenturyTel with praafhie contrary.
Applying the presumptions described in ArticledHd information known to CenturyTel, CenturyTeksords
indicate that 138,790,666 votes are entitled todst at the CenturyTel special meeting, of whic8,181,232
(99.993%) are attributable to the common stockeslmbtherwise indicated, CenturyTel has calculalied
percentages of voting power in this joint proxytestaent-prospectus based on this number of voteduGa el
shareholders may exercise their votes by votirgenson or through the Internet or by telephoneyax properly
executed and delivered proxy with respect to thet@gTel special meeting.

On the record date, approximately 2.9% of the antting CenturyTel common shares, none of the oaudstg
shares of CenturyTel voting preferred stock, art@xdmately 1.7% of the total voting power of Canflel voting
shares were held by CenturyTel directors and ekexofficers and their affiliates. We currently exp that
CenturyTel’s directors and executive officers willte their shares in favor of the issuance of Qegiitel common
stock in connection with the merger and in favothef CenturyTel charter amendment proposals, ajhowne of
them has entered into any agreements obligating tbedo so.
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Quorum

The holders of shares having at least two-thirdhetotal voting power of the CenturyTel commarcktand
voting preferred stock issued and outstanding auitlexl to vote at the CenturyTel special meetingstrbe present
or represented by proxy to constitute a quorunitfertransaction of business at the special meedhghares of
CenturyTel common stock or voting preferred staghresented at the CenturyTel special meeting, dimau
abstentions and broker non-votes (shares helddoglar or nominee that are represented at the (sblaler
meetings, but with respect to which the brokeramimee is not instructed by the beneficial owneswth shares to
vote on the particular proposal), will be treateceesent for purposes of determining the presenabsence of a
qguorum for all matters to be considered at the @giel special meeting.

Required Vote
The proposals require different percentages ofsvist@rder to approve them:

« The issuance of CenturyTel common stock to Embiarckkolders requires approval by the affirmativéevo
of holders of a majority of the votes cast on thgppsal by holders of CenturyTel common stock aotihg
preferred stock, voting as a single cle

« Each of the two CenturyTel charter amendment pralgsagquires approval by the affirmative vote oldeos
of two-thirds of the total voting power presentepresented at the CenturyTel special meetindatable to
the outstanding CenturyTel common stock and vairgderred stock, voting together as a single clasd,
with respect to the proposal to eliminate the sgeen-vote voting rights of CenturyTel's long-term
shareholders, by an affirmative vote of holdersaaf-thirds of the total voting power present orresgented
at the CenturyTel special meeting attributablehdutstanding CenturyTel common stock, voting as a
separate clas

» Approval of any proposal to adjourn the CenturyJpcial meeting, if necessary, for the purposeltiting
additional proxies requires that the affirmativeevof holders of a majority of the total voting pempresent
or represented at the CenturyTel special mee

Abstentions and Broker Non-Votes

If you are a CenturyTel shareholder and fail tceydail to instruct your broker or nominee to vaieyote to
abstain, it will have no effect on the proposahpprove the issuance of shares of CenturyTel constumk in the
merger, the charter amendment proposals, or ayadpent proposals, assuming a quorum is presdéhbugh
abstentions and broker naotes will be counted as present for purposes wrdening whether a quorum is pres
they will not be counted as present, representeatdayy, or cast for purposes of determining whetherrequisite
vote to approve a proposal has been obtained.

Voting of Proxies

A proxy card is enclosed for your use. CenturyBeluests that you sign the accompanying proxy amdré
promptly in the enclosed postapgaid envelope. You may also vote your shares lgpheine or through the Intern
Information and applicable deadlines for votingtelgephone or through the Internet are set forttherenclosed
proxy card. When the accompanying proxy is retuppregerly executed, the shares of CenturyTel comstock or
voting preferred stock represented by it will béegbat the CenturyTel special meeting or any adjoent thereof
in accordance with the instructions contained aphoxy.

If a proxy is signed and returned without an intl@aas to how the shares of CenturyTel commonkstoc
voting preferred stock represented are to be wettdregard to a particular proposal, the Centuh¢benmon stock
or voting preferred stock represented by the prelybe voted in favor of each such proposal. A¢ thate hereof,
management has no knowledge of any business thdiexpresented for consideration at the speciatmeg and
which would be required to be set forth in thisyjgiroxy statement-prospectus or the related Cgnaliproxy card
other than the matters set forth in CenturyTel'siddoof Special Meeting of Shareholders. In accocgawith
CenturyTel's bylaws and Louisiana law, businessdaated at the CenturyTel special meeting willifmétéd to
those matters set forth in such notice. Nonethgieaay other matter is properly presented atGeaturyTel specic
meeting for consideration, it is intended thatpleesons named in the enclosed proxy and actinguheer will vote
in accordance with their best judgment on suchenatt
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Your vote is important. Accordingly, please sign ad return the enclosed proxy card whether or not yot
plan to attend the CenturyTel special meeting in pson.

Participants in Benefit Plans

Participants in CenturyTel’s Dollars & Sense PlatJoion 401(k) Plan have received voting instructoards
in lieu of a proxy card. Only the trustees of thpkms, in their capacity as directed trustees voaa the plan shares
at the CenturyTel special meeting. However, if go@ a participating current or former CenturyTepéyee, you
are designated as a “Named Fiducidans’voting purposes, which entitles you, on a cdefitial basis, to instruct tl
trustees how to cast the votes attributable tekiages allocated to your plan account, as well@sportionate
number of plan shares for which properly executstructions are not timely received. By signing agtdirning
your voting instruction card, you are acceptingrydesignation under the plans g‘Named Fiduciary,” and you
therefore are required to exercise your votingtagitudently and in the interest of all plan pépgéats. If you elect
not to vote the shares allocated to your accoyots, shares will be voted in accordance with votimgjructions
received by the trustees from those plan parti¢gpato do vote.

Shares Held in Street Name

If you hold your shares in a stock brokerage actouif your shares are held by a bank or nomitieat (s, in
street name), you must provide the record holdgoaf shares with instructions on how to vote yshares if you
wish them to be counted. Please follow the votirggructions provided by your bank or broker. Pleaste that you
may not vote shares held in street name by retgmiproxy card directly to CenturyTel or by votingperson at
your shareholder meeting unless you provi‘‘legal proxy,” which you must obtain from your baakbroker.
Further, brokers who hold shares of CenturyTel comistock or voting preferred stock on behalf ofrtbastomers
may not give a proxy to CenturyTel to vote thosareh without specific instructions from their custos.

If you are a CenturyTel shareholder and you damsituct your broker on how to vote your sharesinjroker
may not vote your shares, which will have no effattany of the proposals to be considered at tmeu@erel
special meeting, assuming a quorum is present.

Revocability of Proxies

You have the power to revoke your proxy at any treéore your proxy is voted at the CenturyTel sakeci
meeting. You can revoke your proxy in one of thresys:

« you can send a signed notice of revocat
« you can grant a new, valid proxy bearing a latée dar

« if you are a holder of record, you can attend thatGryTel special meeting and vote in person, whith
automatically cancel any proxy previously givenyou can revoke your proxy in person, but yourrateance
alone will not revoke any proxy that you have poesly given.

If you choose either of the first two methods, ynatice of revocation or your new proxy must beereed by
CenturyTel's Secretary at 100 CenturyTel Drive, M Louisiana 71203, no later than the beginninhe
CenturyTel special meeting. If you have voted yshares by telephone or through the Internet, yoy nexaoke you
prior telephone or Internet vote by recording &edént vote using the telephone or Internet, osigping and
returning a proxy card dated as of a date thatés khan your last telephone or Internet vote.

Solicitation of Proxies

In accordance with the merger agreement, the ¢gsbay solicitation for the CenturyTel special ntiag will
be borne by CenturyTel. In addition to the usehefrhail, proxies may be solicited by officers anéctors and
regular employees of CenturyTel, without additiorahuneration, by personal interview, telephonesifaile or
otherwise. CenturyTel will also request brokeragad, nominees, custodians and fiduciaries to fodvwaoxy
materials to the beneficial owners of shares héléaord on the record date and will provide custom
reimbursement to such firms for the cost of forimgdhese materials. CenturyTel has retained IneésM&A
Incorporated to assist in its solicitation of pesiand has agreed to pay them a fee of approxiy&6l000, plus
reasonable expenses, for these services.

27




Table of Contents

THE EMBARQ SPECIAL MEETING

Date, Time and Place

The special meeting is scheduled to be held aDirexland Park Convention Center, 6000 College Baulk
Overland Park, Kansas, on January 27, 2009 at H)rQ local time.

Purpose of the Embarg Special Meeting
The special meeting of Embarq stockholders is bb#ig:

 to adopt the Agreement and Plan of Merger, dateaf 8ctober 26, 2008, among CenturyTel, Cajun
Acquisition Company, a wholly owned subsidiary @mn@uryTel, and Embarg, pursuant to which Cajun
Acquisition Company will be merged with and into Bang and each outstanding share of common stock of
Embarqg will be converted into the right to recelv@7 shares of common stock of CenturyTel, withhqaesd
in lieu of fractional shares; ar

« to transact any other business that may properlyreght before the Embarq special meeting or any
adjournments or postponements ther

Recommendation of the Board of Directors of Embarq

The board of directors of Embarq has determinetittteamerger agreement is advisable and in theiltesests
of Embarg and its stockholders, and has approvedrger agreement and the merger.

The Embarq board of directors, by a unanimous vatethe directors present, recommends that you V&R@®R”
the adoption of the merger agreement.

Embarg Record Date; Stock Entitled to Vote

Only stockholders of record at the close of busiresDecember 17, 2008 are entitled to noticeruf,ta vote
at, the Embarq special meeting and at any adjounhofdhe meeting. A complete list of stockholdefsecord of
Embarqg entitled to vote at the special meeting méllavailable for the 10 days before the speciaitimg at our
executive offices and principal place of busindss4&4 West 110th Street, Overland Park, Kansam$prection by
stockholders during ordinary business hours for@umpose germane to the special meeting. The lisaiso be
available at the special meeting for examinatiommiy stockholder of record present at the specgating.

As of the record date for Embarq’s special meeting,directors and officers of Embarqg as a groupemhand
were entitled to vote 124,381 shares of the comstack of Embarg, or less than 0.09% of the outstanshares of
the common stock of Embarq on that date. We cuyrexpect that Embarg’s directors and executivecefs will
vote their shares in favor of the merger, althonghe of them has entered into any agreements tibligaem to dc
Sso.

Quorum

A gquorum is necessary to hold a valid special mge# quorum will be present at the Embarq speuieting
if the holders of a majority of the outstanding rasaof the common stock of Embarq entitled to \aotehe record
date are present, in person or by proxy. If a qowiginot present at the special meeting, we expegpresiding
officer to adjourn the special meeting in ordesadicit additional proxies. Abstentions and broken-votes will be
counted as present for purposes of determininghveinet quorum is present.

Required Vote

The adoption of the merger agreement requiresftlimative vote of the holders of at least a majoudf the
shares of outstanding common stock of Embarq edtith vote at the special meeting, either in peosdsy proxy.
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Abstentions and Broker Non-Votes

If you are an Embarq stockholder and fail to véad,to instruct your broker or nominee to vote vote to
abstain, it will have the same effect as a votéresgidhe proposal to adopt the merger agreement.

Voting at the Special Meeting

Whether or not you plan to attend the Embarq spatéating, please vote your shares. If your sharedeld il
your name, you may vote in person at the speciatimg or by proxy

Voting in Person

If you plan to attend the Embarq special meetingj\aish to vote in person, you will be given a bafibthe
special meeting. Please note, however, that if gbares are held in “street name,” which means gbares are
held of record by a broker, bank or other nomireel you wish to vote at the special meeting, yostrbting to the
special meeting a proxy from the record holder (ymoker, bank or nominee) of the shares authagigwu to vote
at the special meeting.

Voting by Proxy

You should vote your proxy even if you plan to attéhe Embarqg special meeting. You can always ahgog!
vote at the special meeting.

Your enclosed proxy card includes specific insinre for voting your shares. Embarq’s electronitingy
procedures are designed to authenticate your tgteamid to ensure that your votes are accuratelyrded. When th
accompanying proxy is returned properly executeel shares of Embarq common stock representedwaly e
voted at the Embarq special meeting or any adjoanriereof in accordance with the instructionstaimed in the

proxy.

If you return your signed proxy card without indiog how you want your shares to be voted, youreshaill
be voted for the proposal. Proxy cards that atgmet without a signature will not be counted a&spent at the
Embarg special meeting and cannot be voted.

If your shares are held in an account with a brofi@nk or other nominee, you must follow the instians
from your broker, bank or nominee in order to vétgou are an Embarq stockholder and you do nstrirct your
broker on how to vote your shares, your broker matyvote your shares, which will have the samecetiis a vote
against the proposal to approve and adopt the magyeement.

Revocation of Proxies

You have the power to revoke your proxy at any tmeéore your proxy is voted at the Embarq speciedting.
You can revoke your proxy in one of three ways:

« you can send a signed notice of revocat
* you can grant a new, valid proxy bearing a latée;dar

« if you are a holder of record, you can attend th#&rq special meeting and vote in person, which wil
automatically cancel any proxy previously givenyou can revoke your proxy in person, but yourratence
alone will not revoke any proxy that you have poesly given.

If you choose either of the first two methods, yoatice of revocation or your new proxy must beereed by
Embarg’s Corporate Secretary at 5454 West 1108e6t©Overland Park, Kansas no later than the bagjrof the
Embarg special meeting. If you have voted yourehay telephone or through the Internet, you magke your
prior telephone or Internet vote by recording &edé@nt vote using the telephone or Internet, osigping and
returning a proxy card dated as of a date thaté khan your last telephone or Internet vote.
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Solicitation of Proxies

In accordance with the merger agreement, the ¢gsbay solicitation for the Embarqg special meetindj be
borne by Embarg. In addition to the use of the pnpmdxies may be solicited by officers and direstand regular
employees of Embarq, without additional remuneratity personal interview, telephone, facsimile threowise.
Embarg will also request brokerage firms, nomineastodians and fiduciaries to forward proxy materto the
beneficial owners of shares held of record on #twerd date and will provide customary reimbursent@isuch
firms for the cost of forwarding these materialmtiarg has retained D.F. King & Co. to assist irsitkcitation of
proxies and has agreed to pay them a fee of appatgly $20,000, plus reasonable expenses, for HeseEes.

CENTURYTEL PROPOSAL 1 AND EMBARQ PROPOSAL 1: THE IS SUANCE OF CENTURYTEL
SHARES AND THE MERGER

Effects of the Merger

Upon completion of the merger, Cajun Acquisitiom@@any, a wholly owned subsidiary of CenturyTel newl
organized to effect the merger, will merge with &md Embarg. Embarqg will be the surviving corparatin the
merger and will thereby become a wholly owned dlibsy of CenturyTel.

In the merger, each outstanding share of Embargrammstock (other than shares owned by Embarq,
CenturyTel, or Cajun Acquisition Company, whichaé cancelled) will be converted into the rightégeive
1.37 shares of CenturyTel common stock for eachestfaEmbarg common stock, with cash paid in liéu o
fractional shares. This exchange ratio is fixed wildnot be adjusted to reflect stock price chasggor to closing
of the merger. CenturyTel shareholders will continai hold their existing CenturyTel shares.

Background of the Merger

With both companies being leading communicatiomaganies in their respective markets, the managenuod
CenturyTel and Embarq are generally familiar wilcle other’s business. In addition, both compang®gdically
review and assess the industry and strategic aliges available to enhance shareholder value.

On December 27, 2007, Mr. Glen F. Post, lll, chainmand chief executive officer of CenturyTel, cat¢a
Mr. Thomas A. Gerke, president and chief executiifieer of Embarq, to discuss consolidation in iheustry and
explained that CenturyTel was reviewing variousuggitjon opportunities.

On February 28, 2008, Embarq received an unsdligiteliminary business combination proposal from a
potential strategic partner, which we refer to asmPany A. On March 2, 2008, the Embarqg board meobtwsider
the unsolicited proposal and advice from Embangiarfcial and legal advisors and determined notutsye the
proposal at that time. The Embarq board determiatit wanted to consider Embarq’s strategic plad various
strategic alternatives at its next regularly schedmeeting on May 1, 2008 and asked Mr. Gerke¢pare
appropriate materials.

At the May 1, 2008 meeting, the Embarq board rexeieports on Embarq’s financial position and openal
strategy and considered, among other matters, Eyisbstrategic plan and potential alternatives tximéze
stockholder value, including continuing to operasea stand-alone company, making changes to Ensba@irgdend
policy and capital structure and pursuing a poééstrategic transaction. At the meeting, Embafigancial
advisors also presented financial analyses of thiksmatives and discussed the possibility of gtiduconsolidatior
The board discussed the value and advantages efaeliscussions with the chief executive officefrpeer
companies, particularly the companies identifiethim strategic discussions.

On May 23, 2008, Mr. Gerke and his counterpart@dtantial strategic partner, which we refer t&Casnpany
B, discussed the industry and the regulatory laayascand in the course of that conversation discli$® potential
for consolidation within the industry, includingetistrategic advantages of a possible combinatid&mdfarq and
Company B.
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During the first half of 2008, CenturyTel periodigaeviewed its available alternatives to impratgestrategic
position within the industry and to enhance shadgrovalue, including potential business combinatiavith
Embarg and other industry participants. In conactiith certain of these reviews, CenturyTel cotesliseveral
financial advisors, including Lehman Brothers, aertassets of which, including its North Americamdgstment
banking franchise, were subsequently acquired bgl8gs Capital and which we refer to as Barclaypitag and
Morgan Stanley. CenturyTel engaged Wachtell, Lipfosen & Katz, which we refer to as Wachtell, biptand
Jones, Walker, Waechter, Poitevent, Carrére & Denéd P, which we refer to as Jones Walker, asllegansel.

During this time, CenturyTel had preliminary dissiosis with Company A as to a possible acquisitibn o
Company A. CenturyTel entered into a mutual comfti@dity agreement with Company A under which teties
exchanged limited non-public information. Centurk3 &oard met several times during this period|udeg a
three-day strategic planning session in early 2088 at which CenturyTel's operational and strategials and
alternatives were reviewed and discussed. Followiege discussions, the board concluded at thefethis
planning session that it was in the best interels@enturyTel and its shareholders to achieveoitg/iterm growth
through implementing its lontgrm strategic plans, including pursuing its 700 Méthectrum, video, broadband, ¢
hosting, and acquisition opportunities.

In late June 2008, CenturyTel declared a specvadieind and raised its annual dividend rate fron23%@o $2.8!
while continuing to consider other strategic oppoities. Thereafter, the chief executive officemgiotential
strategic partner, which we refer to as Compangd@tacted Mr. Post to request a meeting to disaymsssible
business combination transaction. Mr. Post agreedneeting on August 4, 2008 following Century$el’
announcement of its second quarter earnings release

At a meeting on July 10, 2008, the CenturyTel bahsdussed several potential transactions, inctudin
possible acquisition of Company A, a possible bessncombination with Company C and a possible lbasin
combination with Embarq with or without the panpiation of another potential strategic partner, Wwhi@ refer to &
Company D. The CenturyTel board concluded that @gfel should continue to evaluate all of thesesptél
transactions. Company A subsequently advised Cghelithat it was not prepared to proceed with agaation
with CenturyTel at that time.

On July 17, 2008, Mr. Post contacted Mr. Gerkexjaress CenturyTel’s interest in discussing poténtia
transactions at an appropriate time. In additicentGryTel had discussions with Company D regarthieg
possibility that Company D would participate inEambarq acquisition directly or through a relatehgaction.

On July 24, 2008, Mr. Gerke met with the chief exa@ officer of Company C at Company C'’s request t
discuss a potential business combination transaddo July 30, 2008, Embarq received a prelimitarginess
combination proposal from Company C for a cashsiadk transaction.

On July 30 and 31, 2008, the Embarqg board metegualarly scheduled board meeting to consider, anuthe
matters, Embarq’s enterprise risk management pnogdiaancial position, declaration of its quartediyidend,
election of corporate officers, strategic plan aotkential alternatives to maximize stockholder ealhe Embarq
board also discussed the proposal received frompaagnC. Representatives of J.P. Morgan, Embamyanftial
advisor, provided an overview of the industry lazagse and a review of strategic opportunities, idiclg the
proposal received from Company C. Representati’€savath, Swaine & Moore LLP, referred to as Cthya
provided an overview of applicable legal standandte context of considering a business combinatiansaction
and, in conjunction with a representative of Mgrhgchols, Arsht & Tunnell LLP, referred to as MarNichols,
participated in a discussion with the board of ctives on these matters. Following deliberationsaddscussion of
J.P. Morgan’s overview, the Embarqg board asked®érke, working with J.P. Morgan and Embarq’s leaghtisors
as appropriate, to communicate to Company C thedtopreliminary assessment that Company C'’s praipied
short of the board’ expectations regarding value and transactioaiogyt Mr. Gerke communicated this to the ct
executive officer of Company C in discussions orgiéat 4 and 5, 2008.

On August 4, 2008, the chief executive officer aihtpany C also met with Mr. Post to discuss thengatke
acquisition of CenturyTel by Company C and delideaepresentation outlining possible terms of

31




Table of Contents

such acquisition. Later that day, the CenturyTelrdonet to discuss the Company C proposal and ededlthat
while there were advantages to CenturyTel remaiamgdependent entity to pursue its long-termegjia plans,
CenturyTel management should conduct a furtheevewiith CenturyTel’s legal and financial advisor®pto its
next scheduled board meeting on August 25, 2008hath time the board would further consider Comp@&rs
proposal. Following the August 4, 2008 board megtitenturyTel retained Barclays Capital and Mor§tamley to
act as CenturyTel’s financial advisors in connettioth a proposed transaction. On August 8, 2008,Rdst
informed Company C of this intention.

On August 6, 2008, the Embarqg board met againaeive an update on the status of discussions wathpgany
C and to consider further the company'’s strateljgsr@atives, including, among other things, theposal received
from Company C and Embarq continuing as a standeatompany. Embarq’s financial and legal advisazsew
present at this meeting and representatives ofaiiaand Morris Nichols further reviewed with theabaits
fiduciary duties in the context of considering aibess combination. Following deliberations, thebamy board
determined not to make any decision on Companyb@sness combination proposal prior to the reagiarther
information regarding financial and governance atpef the proposal and requested that Mr. Gerkentonicate
this to Company C.

On August 7, 2008, Mr. Gerke contacted his coumtergt Company C to reiterate the expectationbef t
Embarg board. Representatives of management arfthémeial advisors of Embarg and Company C alscuised
certain aspects of a potential business combinaBonAugust 8, 2008, Embarq received a revisediessi
combination proposal for a cash and stock tranmadtom Company C and executed a mutual confidigytia
agreement with Company C.

During the period from August 8 to August 10, 2008, Post and Mr. Gerke discussed a possible bssine
combination involving CenturyTel and Embarq, inéhglfinancial and governance terms. Following thiscussior
CenturyTel management contacted management of Gonipaegarding the possibility that Company D would
participate in a transaction with Embarq.

On August 11, 2008, management representative§raamtial advisors of Embarg and Company C had
discussions regarding due diligence and the tefragpotential business combination.

Also on August 11, the CenturyTel board met to ascsubmitting a proposal to acquire Embarq, theniial
and governance terms of such a proposal, and tiefiteeand drawbacks of including Company D intifamsaction
The CenturyTel board concluded that CenturyTel ganmeent should continue discussions with Embarq
management and Company D and submit a term shesdgal to Embarg.

On August 12, 2008, following a call between Ceyifigi’s and Embarq’s chief financial officers, Cenyflel
and Embarg executed a mutual confidentiality agereniMr. Post called Mr. Gerke to discuss the teofres
business combination proposal for a cash and staokaction. Following the call, CenturyTel subedtto Embarq
a draft term sheet outlining the terms of its pio

On August 13, 2008, representatives of managenmehtree financial advisors of Embarqg and Centuryiiet
to discuss a potential business combination trdiogsac

On August 15, 2008, the Embarq board met to con&idearq’s strategic alternatives, including, amottwer
things, the business combination proposals recdieed CenturyTel and Company C and a process fplogixng
these and other potential strategic transactiowctyding business combinations, with industry ggstints.
Representatives of J.P. Morgan were present atrtbéting and presented analyses regarding potstrigdgic
alternatives, including the likely low level of @rest of financial acquirors given current finahcianditions, and in
particular the current condition of credit markétgpresentatives of Cravath and Morris Nicholseweid with the
board the fiduciary duties of directors in the @xtiof considering Embarq’s strategic alternativaslowing
deliberations, the Embarq board directed managearghEmbarcg advisors to initiate a process to explore bus
combination discussions with CenturyTel, Compargn@ the other industry participants discussedeatrtbeting.
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On August 18, 2008, Mr. Gerke separately contaetah of Mr. Post and the chief executive officer of
Company C to discuss a potential stock and cashdrsscombination transaction and the process lighwEmbarq
would evaluate any such transaction.

Mr. Gerke also contacted the chief executive offifeCompany D to discuss a transaction involviagain
wireline assets of Embarg. Company D indicatevitbngness to pursue such discussions and exeautaedtual
confidentiality agreement with Embarg on August 2008.

On August 19, 2008, Mr. Gerke contacted Compang iquire as to its current interest in a poterttiadiness
combination with Embarg. Company A indicated it iasrested in exploring a business combinationemtuted
a mutual confidentiality agreement with Embarq amgAst 20, 2008.

On August 20 and August 22, 2008, Mr. Gerke corth@ompany B and another potential strategic pattne
inquire as to their interest in exploring a potehtiusiness combination or other strategic transaetith Embarqg.
Neither party expressed interest at that ti

On August 25, 2008, CenturyTel's board held a radyilscheduled board meeting with CenturyTel's
management and legal and financial advisors. Anathgr things, the board discussed the potentialdEqand
Company C transactions. CenturyTel managementwedéehe discussions to date with Embarg and withm@any
C, including the financial terms of Company C’syeal, and the proposed financial terms of the Eqpeoposal
that management had submitted to Embarq. The Gérguboard was advised that Embarg was engagiag in
process that appeared to include several indusaitycjpants, likely including Company A and Compay
Accordingly, there was no assurance that, everift@yTel were interested in pursuing a potentaigaction with
Company C, Company C would prefer a transactioh ®#&nturyTel over a transaction with Embarg.
Representatives of Wachtell, Lipton reviewed wite CenturyTel board the fiduciary duties of diresto the
context of considering CenturyTel's strategic altgives, including the proposed transactions, afetred to
discussions at prior board meetings. Barclays @bgitd Morgan Stanley provided the CenturyTel bedtd a
preliminary financial overview of CenturyTel astarsd-alone entity, CenturyTel after potential ferthestructuring
steps, a combination of CenturyTel and Embarq (latih and without Company D’s participation), aine t
proposed Company C transaction. CenturyTel manageexpressed the view, following these discussitire, the
Company C proposal significantly undervalued Ceyiiat, that differences in management approach clouder
integration, that a combination with Company C iegrsignificant financing risk and would createighty
leveraged company, that the high trading multigl€ompany C’s stock price led to significant dovdesrisk and
that it would be in CenturyTel's best interest toque its long-term strategic plans independemndignfan
acquisition by Company C. CenturyTel managemeiat expressed its view that the Embarq transactiofdco
deliver significant value to CenturyTel's sharetesk] with significant opportunities for synergiaad improve
CenturyTel’s strategic position, either with or kgtit the participation of Company D. The Centuryi@rd also
discussed Embarq’s requests regarding governartbe abmbined company and transaction certaintjowing
discussion of these and other factors, the Centlfydard concluded that CenturyTel should ceassumny the
Company C proposal and should continue to pursai&thbarqg opportunity, which CenturyTel management
subsequently communicated to Company C.

From the date of execution of the relevant confiiddity agreements with Embarq through
mid-September 2008, representatives of Embarq’'ssant of CenturyTel’'s, Company A’'s and Company C's
management teams and advisors exchanged docureegégied in telephone conferences and met on various
occasions to conduct management presentationseafaip an accounting, financial and legal due difige review
of the companies, including operational matters @oténtial synergies from a business combinatidh. Morgan
communicated to each of CenturyTel, Company A aach@any C that definitive business combination pea®
should be submitted by September 18, 2008.

In early September 2008, Embarqg and Cravath proav@enturyTel, Company A and Company C with anait
draft of a merger agreement for their review. Ctlavead initial high level discussions with eaclCanturyTel’s,
Company A’s and Company C’s legal advisors regartlie merger agreement and proposed transacticetigte.
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On September 4, 2008, the Embarq board met toveeesi update as to the progress of discussions with
potential strategic partners, the status of dugetice and an analysis of regulatory requirememts,to discuss the
process being undertaken. The Embarq board alsewet the stand-alone strategic alternatives availia
Embarq, including increasing dividends and undéntakurther stock repurchases. RepresentativedfoMorgan
presented a summary financial analysis of the pieienansactions. Following these presentatioms ,Embarqg
board discussed the treatment of equity compemsptans and governance matters in the context teinpial
combinations with CenturyTel, Company A and Comp@ny{he Embarq board did not reach any final caiohs
at this meeting.

On September 5, 2008, CenturyTel's management, Eisb@management and Company D’s management met
to discuss the potential participation by Companiy he business combination of Embarqg and CentiryT
Thereafter, CenturyTel's management, Embarg’s mamagt, and Company D’s management concluded that th
proposed Company D transaction was unlikely toiteized within the time frame required by Embangl a
explored alternative forms of participation in tebarq transaction, including a possible investnre@enturyTel.
Ultimately, CenturyTel decided to pursue a busiregsabination transaction with Embarq without thealvement
of Company D. Subsequently, management of Embaucpnsultation with Admiral William A. Owens, non-
executive Chairman of the board of Embarqg, and Eqibadvisors, also determined that consideratifoamg
transaction including Company D should be defetnatil after Embarqg had considered its other stiateg
alternatives.

On September 12, 2008, CenturyTel's board held etingewith CenturyTel's management and legal adgiso
to receive an update on the status of discussidthsBmbarg. The board reviewed the proposed tinteta the
transaction, the progress of due diligence effover the preceding several weeks, and the statoistaining
financing for the transaction in a difficult mark&he CenturyTel board further discussed Embagjést requests
regarding the composition of the CenturyTel boaitbiving the proposed transaction. The board catediuthat it
would consider the proposal to be made to Embaoiyding financial, legal and governance termstsatext
scheduled board meeting on September 16, 2008.

At that meeting, CenturyTel's board met with Cepfitel’'s management and legal and financial advitmrs
discuss the terms of the proposal to be submittéthibarg on September 18. The board reviewed difiés in the
financing markets, management’s beliefs regardiegparticipation of other potential parties in Erabarqg process,
updated information regarding potential synergies @enturyTel’'s due diligence review. The boardtdescussed
the financial, legal and governance terms of tleppsal to be submitted to Embarg. The CenturyTatdagreed t
meet on September 18 to determine the final tefn@eaturyTel's proposal after final financing contment terms
had been determined.

On September 17, 2008, due to dramatic fluctua@mkdisruptions in the credit and securities miarkedvice
from Company C that it would not be in a positiorsubmit a business combination transaction prdpasd
uncertainty that CenturyTel would be able to seéma@ncing commitments from its potential lendetg do such
disruptions, and following a discussion between &dhDwens and Mr. Gerke and after discussion with
J.P. Morgan, Embarq decided to suspend its coraidarof a potential business combination transaqpirior to
receiving formal proposals and communicated thisatch of CenturyTel, Company A and Company C. The
CenturyTel board accordingly canceled its schedSleptember 18 meeting.

Notwithstanding the suspension of the Embarq psydéenturyTel continued to explore alternative seaation
structures with CenturyTel's management and adsigmat would involve a reduced level of debt firagavhile
remaining accretive to CenturyTel shareholdersS8ptember 18, Mr. Post contacted Mr. Gerke to negas to
whether Embarg would have interest in a possitisetatk, or a substantially all-stock, business boration
proposal in order to determine whether Centuryfelusd consider developing such a proposal. Mr. &énklicated
that Embarq planned to continue monitoring volatilerket conditions before proceeding with its pesce

On September 23, 2008, the chief executive offide&ompany A contacted Mr. Gerke to indicate Conypan
A’s continuing interest in pursuing a business cioration transaction with Embarq. Following thisalission,
Admiral Owens had an introductory meeting with théef executive officer of Company A on Septembér 2008
to generally discuss a potential business comluindtansaction between Embarq and
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Company A, including governance matters. Howeverspecific proposal was made by Company A at thasting.

On September 29, 2008, the CenturyTel board mét @énturyTel's management and legal and financial
advisors to review alternative financial terms atrdctures for a possible business combination &ittbarq,
including an all-stock or a largely stock transaictiThe CenturyTel board discussed the difficulineBnancing
these transactions in light of continued marketaibgity. The CenturyTel board concluded that Ceyitel
management should continue to monitor market cmmditand review potential transaction structures.

On September 30, 2008, and following an inquiryrfréompany B to J.P. Morgan regarding the statuleof
process, Embarq received, via J.P. Morgan, a veuttihe of an all-stock potential business combaraproposal
from Company B. Mr. Gerke discussed this outlinthwidmiral Owens and Embarq’s advisors on Octohb&008.
Admiral Owens and Mr. Gerke directed J.P. Morgaodovey to Company B that the financial terms ef pnopose
as outlined were unacceptable to Embarg. No futtheiness combination discussions were held witm@my B.

On October 7, 2008, the CenturyTel board met wghtGryTel's management and legal and financial satsi
to consider making an all-stock or a largely stbakiness combination proposal for Embarg. CentdiyTe
management discussed the potential impact of ttesetures on the transaction value to Centuryfiateholders
and noted that it had obtained preliminary oradficing commitments sufficient to proceed on thisibthat would
expire on October 10, 2008.

Following indications from Company A and Century®el October 6 and 7, 2008 of their readiness tondub
revised proposals, Mr. Gerke indicated that Emlargld not be in a position to consider resumingekgloration
of a potential business combination transactioargd the next regularly scheduled meeting of dard of directors

On October 13 and 14, 2008, the Embarq board neetegularly scheduled board meeting to review,ragno
other things, Embarq’s three-year strategic andatjpey plan, including industry regulatory develggts and
current economic conditions. At that meeting, tinebarq board also received an update as to theguoof
discussions with potential strategic partners ameldiligence, as well as an assessment of the&stihsynergies
and regulatory approval process, including industgulatory developments, with respect to potemtiginess
combinations with each of CenturyTel and Companyi#e Embarq board then discussed the process lphwhiy
proposals would be considered. Representative®oMbrgan presented an updated summary financédysis of
the potential stand-alone options available to Enplad the potential business combination transastiMr. Gerke
provided the Embarqg board with a summary of hiswudisions with Admiral Owens and J.P. Morgan peirigito
the outline received from Company B. The Embargdb@ancurred with Admiral Owens and Mr. Gerke'sidien
that the proposal as outlined was not acceptalile.Embarq board also concluded, after discussidgths w
management and Embarq’s advisors and deliberatioatsEmbarqg should focus on all-stock businesshéoation
proposals due to the market decline in the valub@Embarg common stock and the potential upsictoick
consideration given the decline in the value ofdbmmon stock of possible business combinatiompestand to
minimize financing risk in any proposed transactibhe Embarq board then directed management to wibhk
Embarq’s advisors to contact each of CenturyTel@ochpany A, the two potential strategic partnesd tere
considered to be in a position to submit acceptalbistock proposals and request that they subuosiness
combination proposals.

Following the October 14, 2008, board meeting, Gsftel and Company A were each invited to subntit al
stock business combination proposals.

On October 15, 2008, the CenturyTel board met @&hturyTels management and legal and financial advi
to discuss an all-stock proposal. The CenturyTalthaliscussed recent developments in Embarg’s antG/Tel's
businesses and the continued strategic advantdgesombination of Embarg and CenturyTel, as welire
potential impact of the all-stock structure to Hadue to be received by Embarq stockholders anddhes to be
realized by CenturyTel shareholders. The Centurppdard also discussed the
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availability of obtaining debt financing sufficietd refinance certain indebtedness of Embarq tloatdvbe required
to be repaid in connection with the merger. Follmyvdiscussion, the CenturyTel board authorizedllast@ck
proposal to Embarg under which Embarq stockholdersld receive 1.3 CenturyTel shares for each Embhage
they owned.

On October 16, 2008, CenturyTel delivered its peapoo Embarg. Based on the closing prices peedioar
CenturyTel and Embarq stock on October 15, 20083@t26 and $33.74, respectively, this exchange naiplied a
price of $41.94 for each outstanding share of Espbammon stock and a premium of approximately 2444 o
Embarg’s nominal market value.

On October 17, 2008, Mr. Gerke and Mr. Post orgah&z meeting at which Admiral Owens was introduoed
Mr. Post and CenturyTel's lead independent direditsr Fred R. Nichols, and CenturyTelproposal was discuss
including proposed governance matters, managem@nbach and strategy.

On October 21, 2008, Embarq received a revisedgsadgrom Company A outlining two alternative prepts.
Under the first alternative, Embarq stockholdersildaeceive $11.50 in cash and a fixed number afeshof the
combined company with an implied value of $34.50efach outstanding share of Embarg common stogk the
owned for an aggregate implied value of $46.00 chvlgionstituted a premium of approximately 32% dweibarq’s
nominal market value. Under the secondsédiek alternative, Embarq stockholders would rezeifixed number ¢
shares of combined company common stock for eatdtasuling share of Embarg common stock with anigdpl
value of $44.00, representing a premium of appraxéty 26%. For both proposals, the implied valymesented b
shares of combined company stock was based onasieg price of Company A’s common stock on Octad@r
2008, and the premium was based on the closing pfiEmbarg’s common stock of $34.90 on the san® da

From the dates of receipt of the revised propasaBctober 25, 2008, the management teams andoaslvib
Embarg and CenturyTel, and Embarq and Company dfreguent negotiations regarding the terms ohtieeger
agreement and related documents and discussioasineg due diligence matters. During that perioabirq
negotiated several issues in the draft merger aggaeand related documentation with CenturyTel@adhpany A,
including governance matters relating to the b@ard committee composition of the combined compaapsactio
certainty, the extent of required regulatory eBpthe treatment of equity awards, and restrictamghe parties’
respective businesses between signing and cld3iming this period, various financial, operatioaad legal due
diligence items were exchanged between the patielsiding assumptions underlying their respecfimancial
analyses and information regarding their respecgeent financial performance and future prospeck. Morgan,
at the direction of Admiral Owens and Mr. Gerkemeounicated to Company A that Embarg was focused on
receiving all-stock proposals given the currentitrand securities market conditions. J.P. Morgammunicated to
each of the potential strategic partners that &edtfinal proposals should be submitted on Oct@be2008.

On October 24, 2008, the CenturyTel board metdoudis the final proposal to be submitted to EmbEnq.
CenturyTel board reviewed results of due diligertiee,significant strategic advantages of a comhmnawith
Embarq, the likelihood of Embarq pursuing an atiue transaction and updated financial informatiegarding
the potential impact of a range of exchange ratioboth CenturyTel shareholders and Embarq stoden®l The
CenturyTel board also reviewed the proposed mexgerement and draft debt financing commitmentdaeiit to
replace indebtedness to be repaid in connectidmtivit merger. Following discussion, the Centunbicerd
authorized an all-stock offer to Embarq at an erglearatio of 1.37 CenturyTel shares for each ontbitey share of
Embarg common stock.

On October 25, 2008, Embarq received revised padpdsom CenturyTel and Company A, in each case
including a merger agreement in the form that thietial partner was prepared to execute. Undetutgrel’s
proposal, Embarq stockholders would receive 1.3m@gTel shares for each outstanding share of Eqgnbammor
stock they owned. Based on the closing stock pfme€enturyTel and Embarq on October 24, 20082%.50 and
$29.74, respectively, this exchange ratio impligttiee of $40.42 for each outstanding share of Embammon
stock, representing a premium of approximately 368¥#der Company A’s proposal, Embarq stockholdersld/o
receive shares of common stock in the combined eompquivalent to $40.86 for each outstanding sbfre
Embarg common stock they owned, representing aipnam
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of approximately 37%. This implied price was basadhe closing stock price for Company A on Octdb&r2008,
and the implied premium was based on the closiogkgtrice for Embarq on the same date. While both
CenturyTel's and Company A’s revised proposals ietph comparatively lower nominal market valuedach
outstanding share of Embarq common stock thanrhgogals received on October 16, 2008 and Octahe2(08,
respectively, this was due to the market declintévalues of each of CenturyTel's and Companyodi:mon
stock prices, and in fact the proposed exchangmsratibmitted on October 25, 2008 as part of thisseel proposals
and the premiums implied by the proposals had aszé.

On October 26, 2008, the Embarq board held a ngeativhich the company’s senior management anddeuts
legal and financial advisors were present. Pridhtomeeting, the Embarg board was provided wghramary of
the proposed merger agreements and copies of therament drafts of the merger agreement from Gghnéal and
Company A. Also prior to the meeting, the Embargrioof directors was provided with a summary of
J.P. Morgan’s financial analyses of the potentahsactions and the potential stand-alone optivasadle to
Embarg and due diligence materials, including syyestimates, with respect to CenturyTel and ComparAt the
meeting, members of Embarq’s senior managementegbdlae board on the conclusion of discussions with
CenturyTel and Company A and reviewed with the Bdhe strategic rationale and potential risks agwkfits of th
proposed transactions. The Embarq board also eate®parate presentations via telephone from Mt &al the
chief executive officer of Company A. Representgiof Cravath and Morris Nichols reviewed with lieard the
fiduciary duties of directors in the context of safering Embarq’s strategic alternatives, includimg proposed
transactions, and referred to discussions at poard meetings. Representatives of Cravath alsewed with the
board the proposed terms of the merger agreemedtetated matters. The Embarg board also receinealerviev
of the regulatory approval process for the propdsmtsactions and was also updated on certainatgul
developments and proceedings in the industry. Reptatives of J.P. Morgan reviewed J.P. Morganaricial
analyses of the proposed transactions and indithégdwere prepared to deliver J.P. Morgan’s opiri@the
Embarg board of directors (which was subsequemthfianed in writing) to the effect that, as of Oty 26, 2008,
and on the basis of and subject to the variousfacassumptions and limitations set forth in swdkten opinion,
the exchange ratio in the CenturyTel merger wasff@m a financial point of view, to the holdersEmbarq
common stock. Following these presentations, thed&mboard considered the revised proposals anctitg/e
strategic benefits of each proposed transacti@ndonsolidating industry including, with respecQenturyTel, the
likelihood that expected synergies would be redlizbe strength of the combined company’s balaheets
including the fact that both Embarg and CenturyWete investment grade companies; the impact, inojudith
respect to timing, on the regulatory approval pssaef such ratings; and the anticipated marketevahd trading
multiples of the combined company’s common stodkerfa lengthy discussion, all members of managémen
including Mr. Gerke, left the meeting and furthésatissions were conducted among the non-execuitieetors and
representatives of Cravath and Morris Nichols. ¢wihg the additional discussions and deliberathdn,Gerke and
Ms. Claudia S. Toussaint, general counsel and catpaecretary, rejoined the meeting and the Emtliseqgtors
present unanimously declared that the merger agneeamd merger with CenturyTel were advisable arttié best
interests of Embarq’s stockholders, approved theyereagreement and the merger with CenturyTel co@ance
with Delaware law and recommended that Embarqsksimiders adopt the merger agreement. The Embangibo
authorized the appropriate officers of Embarq nalize, execute and deliver the merger agreemehtedated
documentation.

Following the Embarq board meeting, CenturyTel ngamaent, Embarg management, Wachtell, Lipton, Jones
Walker and Cravath worked to finalize the mergeeament.

That evening, the CenturyTel board met with Cernfef\s management and legal and financial advisors.
Barclays Capital and Morgan Stanley reviewed whith €enturyTel board their joint financial analysighe
consideration provided for in the proposed mergéachtell, Lipton reviewed the legal terms of thegwsed merge
agreement, including the proposed governance afdheined company, and management reviewed thegeop
terms of debt financing commitments. Barclays Gdmielivered to the CenturyTel board of directarzal
opinion, which was confirmed by delivery of a weittopinion dated October 26, 2008, to the effeat, ths of that
date and based upon the factors and subject @sthemptions set forth in such opinion,
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the 1.37 exchange ratio provided for in the prodaserger was fair, from a financial point of view,CenturyTel,
as more fully described below under the captionOpinions of CenturyTel's Financial Advisors — Barg$
Capital Inc.” Morgan Stanley delivered its writtepinion, attached hereto as Annex C, to the Ceffielrjoard of
directors to the effect that, as of October 26,82@Md based upon the factors and subject to thergstions set for
in the written opinion, the consideration to bedpay CenturyTel pursuant to the merger agreemestfainfrom a
financial point of view to CenturyTel, as more futlescribed below under the caption “— Opinion€ehturyTels
Financial Advisors — Morgan Stanley.” Following dission, the board unanimously (a) determinedttteat
proposed merger agreement and the transactionsroplated thereby, including the merger, the isseiafc
CenturyTel shares in connection with the mergertandCenturyTel charter amendment to eliminateiaptanvote
voting rights of long-term CenturyTel shareholdevas advisable to and in the best interests of@¢hel and its
shareholders, (b) adopted resolutions approvingtbposed merger agreement and the transactiotsnaplated
thereby and (c) recommended, subject to the tendanditions in the proposed merger agreemertt, tha
CenturyTel's shareholders approve the issuanchargs in connection with the merger and the Cemlrgharter
amendment to eliminate special ten-vote votingtsgh

Following the board meetings, Embarqg and Centurgnel their respective legal advisors finalizedrterger
agreement, the terms of which are more fully déscribelow under the caption “— The Merger Agreenidrte
merger agreement was then executed by Embarq, @&etiand Cajun Acquisition Company. On October 27,
2008, before the opening of trading on the NYSEpR&rg and CenturyTel issued a joint press releaselaiting
the merger.

CenturyTel's Reasons for the Merger; Recommendationf the Stock Issuance by the CenturyTel Board of
Directors

In evaluating the merger agreement and the stetlarsce proposal, the CenturyTel board of direatonsultec
with CenturyTel’s management and legal and findraziaisors. In reaching its decision, the Centutyaard of
directors considered a number of factors, includirggfollowing factors which the CenturyTel boaidwed as
generally supporting its decision to approve aréreinto the merger and the merger agreement amm®end the
CenturyTel shareholders vote FOR approval of theaisce of CenturyTel common stock in connectioh wie
merger.

Strategic Considerations.The CenturyTel board believes the merger wilipte a number of significant
strategic opportunities, including the following:

« the CenturyTel board believes that the combinedpamy’s broader footprint and network capacity, with
combined operations in 33 states with approximagait million access lines, will give it more digéy of
markets and revenues and position it to betteiceoustomers by creating enhanced marketing oppities
and achieving significant network and operatioyalesgies;

« the significantly greater scale and scope of theliined company’s operations will better enable tiake
advantage of growth opportunities, including in #neas of use of 700 MHz spectrum, broadband s=yic
video services and other advanced products anitser

» the complementary nature of the respective custdmses, services and skills of CenturyTel and Eqisar
expected to result in substantial opportunitiesrtbance the capabilities of both compar

« the expectation that the merger will create a gtifimancial profile, with the combined company esfeel to
have a sound capital structure with reduced lewerakative to earnings, return significant dividenad
shareholders, and realize a positive impact onu@gnel’s free cash flow per share beginning infitet full
year following the merger; ar

« the expectation that the combined company will @shiapproximately $400 million in annual cost sgsgin
and revenue opportunities within three years ofctbsing, coming from, among other things, netweanki
operational efficiencies, leveraging combined pasihg power, consolidating administrative actigtie
sharing support infrastructure and best practi@ed,improved broadband penetrati
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Other Factors Considered by the CenturyTel Boatd.addition to considering the strategic factbescribed
above, the CenturyTel board considered the follgveidditional factors, all of which it viewed as pogting its
decision to approve the merger:

its knowledge of CenturyTel’s business, operatidingncial condition, earnings and prospects and of
Embarq’s business, operations, financial conditearnings and prospects, taking into account thalteeof
CenturyTe’s due diligence review of Embal

the current and prospective competitive climatthaindustry in which CenturyTel and Embarq operate
including the potential for further consolidati@nd the alternatives reasonably available to Cemelrif it
did not pursue the merge

the opinion of Barclays Capital, dated OctoberZ)8, to the CenturyTel board of directors to tfiect
that, as of that date, and based upon the factorsabject to the assumptions set forth in suchiopj the
1.37 exchange ratio was fair, from a financial poifwview, to CenturyTel, as more fully describezldw
under the captio“— Opinions of CenturyT's Financial Advisor— Barclays Capital In”;

the opinion of Morgan Stanley delivered to the Qeyitel board of directors to the effect that, as of
October 26, 2008, and based upon the factors djdciuo the assumptions set forth in the writtpimimn,
the consideration to be paid by CenturyTel purstmtite merger agreement was fair from a finarpdéht of
view to CenturyTel, as more fully described belavder the caption “— Opinions of CenturyTel's Finehc
Advisors— Morgan Stanle”;

the terms and conditions of the merger agreemecitjding the strong commitments by both Centunarrel
Embarg to complete the merger, and the likelihdocbapleting the merger on the anticipated schec

the premium to Embarq stockholders implied by tkehange ratio and the fact that the exchange istio
fixed and will not fluctuate based upon changeth@émarket price of CenturyTel stock between the d&
the merger agreement and the date of the consunmitthe mergel

the anticipated market capitalization, revenue=g, frash flow, and capital structure of the combined
company;

the expectation that the merger will reduce Centalg reliance on revenues subject to reduction by
regulatory initiatives currently under considerati

the similarity of the corporate cultures of Cenfiglyand Embarq; an

the opportunity to combine two strong senior managg teams, as described under “— Board of Dirsctor
and Management Following the Merger,” with the tethat Mr. Post will continue as Chief Executive
Officer of the combined company, Admiral Owens w#lrve as non-executive Chairman of the Board,

Mr. Gerke will serve as an executive Vice Chairmdn, Perry will continue as a non-executive Vice
Chairman, Mr. Ewing will continue to serve as ExaaVice President and Chief Financial Officer,

Ms. Puckett will continue to serve as Chief OpagDfficer, and the board of directors of the camei
company will consist of eigtCenturyTe-selectecdirectors and seveEmbarc-selectecdirectors.

The CenturyTel board of directors weighed theseathges and opportunities against a number of édlotors
identified in its deliberations weighing negativelgainst the merger, including:

the challenges inherent in the combination of tweibesses of the size and scope of CenturyTel artzhE)
and the size of the companies relative to eachr gitduding the risk that integration costs maygoeater
than anticipated and the possible diversion of mameent attention for an extended period of ti

the risk of not capturing all the anticipated ceetings and operational synergies between Centlayite
Embarg and the risk that other anticipated bengfight not be realizec
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« the risk that regulatory agencies may not apprbeenterger or may impose terms and conditions an the
approvals that adversely affect the financial rssof the combined company (see the section emtitle
Regulatory Approvals Required for the Mel” beginning on page 71

« the risk that changes in the regulatory, competitivtechnological landscape may adversely affect t
business benefits anticipated to result from thegere anc

* the risks of the type and nature described und&k‘Ractors,” and the matters described under ‘iGaaty
Statement Regarding Forw-Looking Statement”

In view of the wide variety of factors consideradcbnnection with its evaluation of the merger #rel
complexity of these matters, the CenturyTel bodrdirectors did not find it useful and did not atigt to quantify o
assign any relative or specific weights to theaasifactors that it considered in reaching its mheitgation to
approve the merger and the merger agreement andke its recommendations to CenturyTel sharehaltiers
addition, individual members of the CenturyTel lbaf directors may have given differing weightsitfierent
factors. The CenturyTel board of directors conddicte overall review of the factors described aboveuding
thorough discussions with CenturyTel's managemadtautside legal and financial advisors.

The CenturyTel board of directors unanimously detgined that the merger, the merger agreement and the
transactions contemplated by the merger agreememtiuding the stock issuance, are advisable andlie best
interests of CenturyTel and its shareholders andamimously approved the merger agreement and the
transactions contemplated by the merger agreem@&he CenturyTel board of directors unanimously recamends
that the CenturyTel shareholders vote “FOR” the osal to issue shares of CenturyTel common stockhia
merger.

Embarg’s Reasons for the Merger; Recommendation ahe Merger by the Embarqg Board of Directors

In reaching its conclusion, the board of directmfrEmbarq consulted with its management and Idupeancial
and other advisors, and considered a variety abfaaveighing in favor of or relevant to the mergecluding the
factors listed below.

Expected Strategic Benefits of the Mergdihe combination of CenturyTel and Embarq is etgrdto result in
several significant strategic benefits to the coradicompany and Embarq stockholders, includinddt@wing:

« Creation of a combined company with greater schiaarkets and revenues, and increased ability to
implement strategic plan

» The expected synergy benefits, comprising approtaéin&400 million in annual cost savings and enleanc
revenue opportunities within three years of opered]

< The investments in certain information technology aetwork enhancements, including the 700 MHz
spectrum, by CenturyTel and the expected improveémesperational efficiency and capability assosiht
with such investments when combined with Em’s assets; ar

* The expected capital structure, market capitatirasind strengthened balance sheet of the combaragan!
after the merger, including the potential for tlrenbined company to participate in further industry
consolidation and other strategic opportunit

Other Factors ConsideredDuring the course of its deliberations relatinghe merger agreement and the
merger, the board of directors of Embarqg considéredollowing factors in addition to the benefitsscribed above

» Based on the closing prices of the common stodknolbarg and CenturyTel as of October 24, 2008, the
trading day immediately prior to the date of thergee agreement, the merger consideration reprataite
that time a premium of approximately 36% to Emtstagkholders over the Embarg nominal market ve
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Embarq stockholders will receive the merger consitlen (excluding any cash received in lieu of fiaaal
shares) in the form of shares of CenturyTel comstonk, which will allow Embarq stockholders to shar
growth and other opportunities of the combined canyp including the expected realization of synexgie
after the mergel

The business operations and prospects of each baEgmCenturyTel and the combined company, and the
then-current financial market conditions and histrmarket prices, volatility and trading inforriat with
respect to shares of common stock of Embarq antugdrel;

The strategic alternatives available to Embarduifiog the alternatives available to Embarq ifribgeeded
on a stand-alone basis or engaged in an alternatisieess combination, and the potential for furthe
consolidation in the industry or for other strategansactions

Management’s view of the expected realization ofsgies following the combination of Embarg and
CenturyTel, the strength of the combined compabglance sheet, including the fact that both Embant
CenturyTel were investment grade companies anirtpact, including with respect to timing, on the
regulatory approval process of such ratings, aadtiticipated market value and trading multiplethef
combined company’s common stock, which comparedrébly to the assessment of the proposal received
from Company A

In comparison to the proposal received from Ceritatythe higher nominal market value of the CompAny
proposal based on the closing prices of each ofueghel’s and Company A’s stock on October 24, 2008
the last trading day prior to submission of theposals;

The achievability of the forecasts relating to Enggstand-alone business, as well as the combined
businesses of Embarg and CenturyTel on a pro faxasas, which were prepared by management and shared
with the Embarq board of directors and Eml's financial advisors

The current and prospective regulatory landscapemwwhich Embarqg and CenturyTel oper

The financial analyses reviewed and discussedtivéliEmbarqg board of directors by representatives of
J.P. Morgan, as well as the oral opinion of J.Prdda to the Embarq board of directors on OctobeP268
(which was subsequently confirmed in writing byidety of J.P. Morgan’s written opinion dated thenga
date) with respect to the fairness, from a finarpddnt of view, of the exchange ratio to holdefsbares of
common stock of Embari

The structure of the merger and terms and conditidrihe merger agreement, including the strenfjth o
commitments by both Embarg and CenturyTel to coteglee merger and the governance arrangements. See
the section entitle“— The Merger Agreeme” beginning on page 7!

Embarg’s knowledge of CenturyTel's management,imss, operations, financial condition and prospects
supplemented by the results of the due diligeneestigations of CenturyTel by Embarq’s managemadt a
financial and other advisors; a

The similarity of the corporate cultures of Embangl CenturyTel

The board of directors of Embarq weighed thesefaadgainst a number of other factors identifiedsn
deliberations weighing negatively against the mergeluding:

The risk of not capturing all of the anticipateshaygies between Embarg and CenturyTel and thetragk
other anticipated benefits might not be fully reed;

The risk that integration of the two businesses traynore costly, and may divert management attefdioe
greater period of time, than anticipat

The risk that changes in the regulatory landscagg axversely affect the benefits anticipated taltédsom
the merger, including the possibility that suchrades could disproportionately impact CenturyTediin
adverse manne
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< The conditions to the merger agreement requiringips of certain regulatory approvals and clearay

« The risk that the merger may not be consummatepitdethe parties’ efforts or that consummation rbay
unduly delayed, even if the requisite approvalatamed from Embarq stockholders; ¢

« The other risks described in the section entitRK Factors” beginning on page 14 and “Cautionary
Statement Regarding Forwi-Looking Statemen” beginning on page 2

This discussion of the information and factors adered by the board of directors of Embarq inclutthes
principal positive and negative factors considdrgdhe board of directors, but is not intendedeakhaustive and
may not include all of the factors considered tg/ltoard of directors of Embarg. The board of doexbf Embarq
did not quantify or assign any relative or speaifigights to the various factors that it considenetaching its
determination that the merger agreement and thgenare advisable and in the best interests of Eqnba
stockholders. Rather, the board of directors of Emlviewed its position and recommendation as bleasgd on tr
totality of the information presented to it and fhetors it considered. In addition, individual mesns of the board
of directors of Embarg may have given differing gies to different factors. It should be noted thég explanation
of the reasoning of the board of directors of Emlaard certain information presented in this sedsdiorward-
looking in nature and, therefore, that informatstrould be read in light of the factors discusseithénsection
entitled “Cautionary Statement Regarding Forwardking Statements” in this proxy statement-prospgctu
beginning on page 23.

The board of directors of Embarg, by the unanimouste of the directors present, believes that thente of
the merger are advisable and in the best interedtEmbarqg and its stockholders and has approved tiens of
the merger agreement and the merger and recommehds the stockholders of Embarq vote “FORhe proposa
to adopt the merger agreement.

Opinions of CenturyTel’s Financial Advisors
Barclays Capital Inc.

CenturyTel engaged Barclays Capital to act asan€iial advisor to CenturyTel in connection with greposet
merger. On October 26, 2008, at a meeting of theu@gTel board of directors held to evaluate thegeg Barclay
Capital rendered to the CenturyTel board of dinectm oral opinion, which was confirmed by delivefya written
opinion dated that date, to the effect that, athaff date and based on and subject to the quadilifita limitations
and assumptions stated in its opinion, the 1.3Thaxge ratio provided for in the merger was faonfra financial
point of view, to CenturyTel.

The full text of Barclays Capital’s written opiniodated October 26, 2008, is attached as AnnextBigqgoint
proxy statement-prospectus. Barclays Cagtafitten opinion sets forth, among other thinfg, assumptions mac
procedures followed, factors considered and liritest on the review undertaken by Barclays Capitakndering it
opinion. You are encouraged to read the opiniorefadly in its entirety. The following summary of Bdays
Capital’s opinion is qualified in its entirety bgference to the full text of the opinidBarclays Capital’s opinion is
addressed to the CenturyTel board of directors, reltes only to the fairness, from a financial point bview, to
CenturyTel of the exchange ratio provided for in the merger and does not constitute a recommendation tiny
shareholder as to how such shareholder should vote act with respect to the proposed merger or anytber
matter.

The terms of the proposed merger were determirredgh negotiations between CenturyTel and Embandj, a
the decision to enter into the merger agreementsetey that of the CenturyTel board of directonsl avas
approved by the CenturyTel board of directors. Bgc Capital did not recommend any specific form of
consideration to CenturyTel or that any specificrfaf consideration constituted the only approgrizdnsideration
for the proposed merger. Barclays Capital’s opini@s only one of many factors considered by thet@gmel
board of directors in its evaluation of the merged should not be viewed as determinative of thevgiof the
CenturyTel board of directors or management witipeet to the merger or the consideration payatktleeirmerger.
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In arriving at its opinion, Barclays Capital, amauther things:
« reviewed the merger agreement and the financiald@f the proposed merg:

« reviewed and analyzed publicly available informatemncerning Embarqg and CenturyTel that Barclays
Capital believed to be relevant to its analysisluding Embarg’s and CenturyTel’s Annual Reports on
Form 10-K for the fiscal year ended December 3D72@uarterly Reports on Form 10-Q for the fiscal
quarters ended March 31, 2008 and June 30, 2088 ctvely, and other relevant filings with the Sl

« reviewed and analyzed drafts of Embarq’s and Cghtlis Quarterly Reports on Form 10-Q for the fisca
quarter ended September 30, 2C

« reviewed and analyzed financial and operating métion with respect to Embarq’s business, operataord
prospects furnished to Barclays Capital by Embiajuding certain financial forecasts of Embargpaned
by Embar’s managemen

« reviewed and analyzed financial and operating m#gion with respect to Embarqg’s and CenturyTel's
businesses, operations and prospects furnishedrtdays Capital by CenturyTel, including financial
forecasts of Embarq and CenturyTel prepared by @ghel's managemen

« reviewed and analyzed certain cost savings, operatid revenue synergies and other strategic benefi
expected by CenturyT s management to result from the proposed me

« reviewed and analyzed a trading history of Embacqimmon stock and CenturyTel's common stock and a
comparison of that trading history with those dfestcompanies that Barclays Capital deemed rele

 reviewed and analyzed a comparison of Embarq’'sCermuryTel’s historical financial results and pmse
financial condition with each other and with thasether companies that Barclays Capital deemeslagit;

« reviewed and analyzed a comparison of the finaerahs of the proposed merger with the financiahteof
certain other recent transactions that Barclayst@lageemed relevan

« reviewed and analyzed the relative contributionEmbarg and CenturyTel to the combined company on a
pro forma basis

 reviewed and analyzed the potential pro forma fomrgrimpact of the proposed merger on the combined
company after taking into account estimated syesrgkpected to be realized from the merger, which
estimated merger synergies were prepared by Cérdl's managemen

« had discussions with CenturyTel's and Embarq’s mgangnts concerning CenturyTel's and Embarqg’s
businesses, operations, assets, liabilities, fiahnondition and prospects; a

« undertook such other studies, analyses and inagistits as Barclays Capital deemed appropr

In arriving at its opinion, Barclays Capital assuha@éd relied upon the accuracy and completenetbe of
financial and other information that was publiclyadable or provided or otherwise made availableotadiscussed
with, Barclays Capital by CenturyTel or Embarq witih any independent verification of such informatand
Barclays Capital further relied upon the assurané&enturyTel's and Embarg’s managements that dene not
aware of any facts or circumstances that would naakeinformation that such company provided or ntiee mad
available to, or discussed with, Barclays Capitatturate or misleading. With respect to the fingrforecasts for
Embarqg, Barclays Capital discussed with Centunglelanagement the financial forecasts prepared HyaEmand
the financial forecasts prepared by CenturyTel'saggment and, at CenturyTel’s direction, Barclagpital relied
upon the financial forecasts prepared by CentufgTenagement for purposes of its opinion. Witlpess to the
financial forecasts for Embarq and CenturyTel astiheated synergies expected to be realized fronmtbrger
prepared by CenturyTel's management, Barclays @lagssumed, with CenturyTel’'s consent, that suohctasts
and estimates were reasonably prepared on a leflsisting the best currently available estimates jadgments of
CenturyTel's
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management as to the future financial performaféatoarg and CenturyTel and that the amount anthgjrof
such estimated synergies were reasonable and Wweulehlized substantially in accordance with swtimates.
Barclays Capital assumed no responsibility for expressed no view as to any such forecasts or astsnor the
assumptions on which they were based.

In arriving at its opinion, Barclays Capital didtrmmnduct a physical inspection of the properties facilities
of Embarqg or CenturyTel and did not make or obtaiy evaluations or appraisals of the assets dfitiab,
contingent or otherwise, of Embarqg or CenturyTelrdiays Capital assumed, with CenturyTel's congbat, there
had been no material change in Embarq’s or Cengliyassets, financial condition, results of operst, business
or prospects since the date of the most recemdiahstatements made available to Barclays Cagitdlthat there
were no material undisclosed liabilities of EmbardCenturyTel for which appropriate reserves oeottrovisions
had not been made. Barclays Capital relied, witlredgpendent verification and with CenturyTel's sent, upon
the assessments of CenturyTel's management asthe @bility of CenturyTel to integrate CenturySednd
Embarq’s businesses and operations and (ii) Embargd CenturyTel’s existing and future relationship
agreements and arrangements with, and Centurydleility to retain, key employees. Barclays Capétab
assumed, with CenturyTel’'s consent, that all matgdvernmental, regulatory or other consents pr@agmls
necessary for the consummation of the proposedenarguld be obtained without adverse affect on Engpba
CenturyTel or the proposed merger in any respetémaato Barclays Capital’s opinion and that thiegosed
merger would qualify for U.S. federal income taxuses as a tax-free reorganization under Secé@8(a} of the
Code. Barclays Capital was not requested to, @abitnion does not in any manner, address CentlisyTe
underlying business decision to proceed with ceafthe proposed merger. Barclays Capital expressegbinion
on, and its opinion did not in any manner addrgssfairness of the amount or the nature of anypmreation to
any officers, directors or employees of any pattidethe proposed merger, or any class of such psyselative to
the consideration paid in the proposed mergerhmratise. Barclays Capital’s opinion was necesséadlged upon
market, economic and other conditions as they &xish, and could be evaluated as of, the dats &dtier. Barclay
Capital did not assume any responsibility for updgor revising its opinion based on events orwinstances that
may occur after the date of its letter, includimithout limitation, changes in the credit, finar@ad stock markets,
which have been experiencing unusual volatility Badclays Capital expressed no opinion or viewoahé
potential effects, if any, of such volatility on Barg, CenturyTel or the proposed merger. In aduitRarclays
Capital expressed no opinion as to the prices athwdhares of (i) CenturyTel's common stock or Emlsa
common stock would trade at any time following #mmouncement of the proposed merger or (ii) Ceiflty
common stock would trade at any time following domsummation of the proposed merger. The issuance o
Barclays Capital’s opinion was approved by Barcl@gpital’s fairness opinion committee. Except ascdbed
above, CenturyTel imposed no other instructionénuitations on Barclays Capital with respect to theestigations
made or the procedures followed by it in renderia@pinion.

Barclays Capital is an internationally recognizedeistment banking firm and, as part of its investhi@nking
activities, is regularly engaged in the valuatiétasinesses and their securities in connectioh mi¢rgers and
acquisitions, investments for passive and contigppses, negotiated underwritings, competitive ddsondary
distributions of listed and unlisted securitiesyate placements and valuations for estate, cotpanad other
purposes. The CenturyTel board of directors sefelcelnman Brothers (certain assets of which, inclgdtis North
American investment banking franchise, were acquingeBarclays Capital) because of its qualificasioreputation
and experience in the valuation of businesses eturisies in connection with mergers and acquisgigenerally, ¢
well as substantial experience in transactions eoatpe to the proposed merger.

As compensation for its services, CenturyTel hasedjto pay Barclays Capital a fee of $16,000,800e
aggregate, a portion of which was payable uponeeng of its opinion and approximately $14,500,@®@vhich is
contingent upon the consummation of the mergeadifition, CenturyTel has agreed to reimburse Bgsczapital
for expenses incurred in connection with the prepaserger and to indemnify Barclays Capital andteel parties
for certain liabilities that may arise out of Barg$ Capital’s engagement by CenturyTel and theeémgl of
Barclays Capital’s opinion. Barclays Capital argdaffiliates have performed various investment lbagnland
financial services for CenturyTel in the past angéreceived customary fees
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for such services. Specifically, in the past twange Barclays Capital and its affiliates have aetedi) lender under
certain revolving credit facilities of CenturyTebfn 2006 to 2008, certain of which facilities mayrenegotiated in
connection with the merger and (ii) co-managerannection with certain note offerings of CenturyireR007.
Barclays Capital may continue to provide investnizarking and financial services for CenturyTelha future and
expects to receive customary fees for any suchcgsrprovided, including acting as a lender to Geyitel in
connection with a bridge facility that may be ubgdCenturyTel in connection with the merger. In tiidinary
course of business, Barclays Capital actively sddehe debt and equity securities of Centuryhel Embarq for it
own account and for the accounts of its customeds accordingly, may at any time hold a long orrsposition in
such securities.

In connection with rendering its opinion, Barcl&yapital performed certain financial, comparativd ather
analyses as summarized below under “Summary of Bgiancial Analyses.” This summary is not a cortele
description of Barclays Capital’s opinion or theancial analyses performed and factors considerétit
connection with its opinion. In arriving at its apn, Barclays Capital did not ascribe a specHiege of values to
shares of Embarg’s common stock or CenturyTel'sroom stock but rather made its determination akdo t
fairness, from a financial point of view, to Cenfliel of the exchange ratio provided for in the negrgn the basis
of various financial and comparative analyses tas®a whole. The preparation of a fairness opiri@complex
process and involves various determinations aseartost appropriate and relevant methods of fiduacid
comparative analyses and the application of thosthads to the particular circumstances. Theretofajrness
opinion is not readily susceptible to summary dpsion.

In arriving at its opinion, Barclays Capital didtradtribute any particular weight to any single lgsi or factor
considered by it but rather made qualitative judgte@s to the significance and relevance of eaalysis and
factor relative to all other analyses and fact@d$grmed and considered by it and in the contexhefcircumstanct
of the particular transaction. Accordingly, Barda@apital believes that the analyses must be ceresicas a whole,
as considering any portion of such analyses arntdraowithout considering all analyses and fac&ws whole,
could create a misleading or incomplete view oftamcess underlying its opinion. In performing thesalyses,
Barclays Capital considered industry performanesagegal business and economic conditions and oth#ers
existing as of the date of the opinion, many ofchhire beyond the control of CenturyTel, Embargror other
parties to the proposed merger. Any estimates owdan these analyses and the ranges of valuatisudting fron
any particular analysis are not necessarily intieatf actual values or predictive of future resut values, which
may be significantly more or less favorable thasetdorth below. In addition, analyses relatinghte value of
businesses or securities do not purport to be &ggiseor necessarily reflect the prices at whickitesses or
securities may actually be sold or acquired. Accaylgt, the assumptions and estimates used in, lndesults
derived from, Barclays Capital’s analyses are iahly subject to substantial uncertainty.

Morgan Stanley & Co. Incorporated

CenturyTel retained Morgan Stanley to provide iftwiinancial advisory services and a financial aginin
connection with a possible acquisition of Embargn@ryTel selected Morgan Stanley to act as i@rfamal advisor
based on Morgan Stanley’s qualifications, expewdise reputation. At the meeting of the CenturyTagrd of
directors on October 26, 2008, Morgan Stanley reettigs oral opinion, subsequently confirmed intiwg, that, as
of October 26, 2008, based upon and subject twahieus considerations set forth in the opinioe, tbnsideration
to be paid by CenturyTel pursuant to the mergeeagent was fair from a financial point of view ter@uryTel.

The full text of the written opinion of Morgan Stanley, dated as of October 26, 2008, is attached tuig
joint proxy statement-prospectus as Annex C. The opinion sets forth, amg other things, the assumptions
made, procedures followed, matters considered andhitations on the scope of the review undertaken by
Morgan Stanley in rendering its opinion. We encourge you to read the entire opinion carefully. Morgan
Stanley’s opinion is directed to the CenturyTel boed of directors and addresses only the fairness fro a
financial point of view as of the date of the opirin of the consideration to be paid by CenturyTel ptsuant to
the merger agreement. It does not address any othaspects of the merger
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and does not constitute a recommendation to any haér of CenturyTel or Embarq common shares as to ho
to vote at CenturyTel's or Embarq’s special meetingrespectively. The summary of the opinion of Morga
Stanley set forth in this joint proxy statementprospectus is qualified in its entirety by referene to the full text
of the opinion.

In connection with rendering its opinion, Morgami@ey, among other things:

 reviewed certain publicly available financial stagnts and other business and financial informadfon
Embarg and CenturyTe

* reviewed certain internal financial statements atfetr financial and operating data concerning Eplaad
CenturyTel;

« reviewed certain financial forecasts prepared yntanagements of Embarq and Century

« reviewed information relating to certain strategjiicancial and operational benefits anticipatedrfrine
merger, prepared by the managements of Embarq enti@Tel;

« discussed the past and current operations andcfadazondition and the prospects of Embarq, inaigdi
information relating to certain strategic, finan@ad operational benefits anticipated from thegeerwith
senior executives of Embat

« discussed the past and current operations andcfadagondition and the prospects of CenturyTelluding
information relating to certain strategic, finad@ad operational benefits anticipated from thegaerwith
senior executives of CenturyT

« reviewed the pro forma impact of the merger on @sefitel’s earnings per share, cash flow, consolilate
capitalization and financial ratio

 reviewed the reported prices and trading activatyEmbarg common stock and CenturyTel common s!

« compared the financial performance of Embarq antt@gTel and the prices and trading activity of B
common stock and CenturyTel common stock with éfi@iertain other publicly traded companies
comparable to Embarqg and CenturyTel, respectialy, their securities

« reviewed the financial terms, to the extent puplalailable, of certain comparable acquisition $estions

« participated in certain discussions and negotiateomong representatives of Embarg and Century Tkl an
their financial and legal advisot

 reviewed the merger agreement, the commitment ligtim certain lenders dated October 26, 2008 yrede
to as the commitment letter, and certain relatexideents; an

 performed such other analyses and considered shehfactors as Morgan Stanley has deemed apptey

In arriving at its opinion, Morgan Stanley assuraed relied upon, without independent verificatitirg
accuracy and completeness of the information tleet publicly available or supplied or otherwise madailable to
it by Embarq and CenturyTel, and that formed a wutigl basis for its opinion. With respect to fiancial
forecasts, including information relating to cemtatrategic, financial and operational benefitscapated from the
merger, Morgan Stanley assumed that they had lesesomably prepared on bases reflecting the besntiyr
available estimates and judgments of the respestagagements of Embarqg and CenturyTel of the fiinamcial
performance of Embarq and CenturyTel. Morgan Stardbed upon, without independent verificatiorg th
assessment by the management of CenturyTel dhgi3trategic, financial and other benefits expktderesult fron
the merger; (ii) the timing and risks associatethwhe integration of CenturyTel and Embarq; (ii¢ ability to
retain key employees of CenturyTel and Embarq,aetsely; and (iv) the validity of, and risks aswded with,
CenturyTel and Embarq’s existing and future tecbgias, intellectual property, products, serviced lansiness
models. In addition, Morgan Stanley
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assumed that the merger will be consummated inrdance with the terms set forth in the merger agesa
without any material waiver, amendment or delagmf terms or conditions, including, among othendsi that the
merger will be treated as a tax-free reorganizadioVor exchange, each pursuant to the Code, ah@#énturyTel
will obtain financing in accordance with the terset forth in the commitment letter. Morgan Stardegumed that
in connection with the receipt of all the necesgyyernmental, regulatory or other approvals antsents required
for the proposed merger, no delays, limitationgditions or restrictions will be imposed that wohlave a material
adverse effect on the contemplated benefits exgdotbe derived in the proposed merger. MorganI&gda not a
legal, tax, or regulatory advisor. Morgan Stankew ifinancial advisor only and relied upon, withmastependent
verification, the assessment of CenturyTel antedal, tax, or regulatory advisors with respedegal, tax or
regulatory matters. Morgan Stanley expressed noia@piwith respect to the fairness of the amoumaiure of the
compensation to any of Embarq’s officers, directaremployees, or any class of such persons, veltdithe
consideration to be paid to the holders of shaf&sbarq common stock in the merger. Morgan Stadidynot
make any independent valuation or appraisal oh#tsets or liabilities of Embarq, nor was it fureidiwith any suc
appraisals. Morgan Stanley’s opinion was necegshaised on financial, economic, market and otheditions as
in effect on, and the information made availablé &5 of, the date of the opinion. Events occgraiffter the date of
Morgan Stanley’s opinion may affect the opinion &mel assumptions used in preparing it, and Mordan|8y did
not assume any obligation to update, revise ofireaits opinion.

In connection with the review of the merger by @enturyTel board of directors, Morgan Stanley perfed a
variety of financial and comparative analyses famppses of rendering its opinion. The preparatioa ftnancial
opinion is a complex process and is not necessaugeptible to a partial analysis or summary dlgtson. In
arriving at its opinion, Morgan Stanley considetieel results of all of its analyses as a whole adadt attribute
any particular weight to any analysis or factarahsidered. Morgan Stanley believes that seleamgportion of its
analyses, without considering all analyses as deykmuld create an incomplete view of the proaasterlying its
analyses and opinion. In addition, Morgan Stanley fmave given various analyses and factors molessnweight
than other analyses and factors, and may have dbean@us assumptions more or less probable thzer ot
assumptions. As a result, the ranges of valuatiesisiting from any particular analysis describelbweshould not
be taken to be Morgan Stanley’s view of the acta#ie of CenturyTel. In performing its analyses,riyam Stanley
made assumptions with respect to industry perfoomageneral business and economic conditions dred otatter:
Many of these assumptions relate to factors trebayond the control of CenturyTel. Any estimatstained in
Morgan Stanley’s analyses are not necessarily atidie of future results or actual values, which rbay
significantly more or less favorable than thosegasged by such estimates.

Morgan Stanley conducted the analyses describedvhghder “Summary of Joint Financial Analysaslely as
part of its analysis of the fairness of the meigarsideration pursuant to the merger agreement &dimancial
point of view to CenturyTel and in connection wilte delivery of its opinion to the CenturyTel boafdlirectors.
These analyses do not purport to be appraisats reflect the prices at which common shares of @gfiel might
actually trade.

The merger consideration was determined throughsdiemgth negotiations between CenturyTel and Empbar
and was approved by the CenturyTel board of dirsctdorgan Stanley provided advice to CenturyTelrdpthese
negotiations. Morgan Stanley did not, however, neo@nd any specific merger consideration to Centeirgt that
any specific merger consideration constituted thig appropriate merger consideration for the merger

Morgan Stanley’s opinion and its presentation ®@enturyTel board of directors was one of manyofac
taken into consideration by the CenturyTel boardigdctors in deciding to approve, adopt and autleahe merger
agreement. Consequently, the analyses as destrh@a should not be viewed as determinative ofvibe of the
CenturyTel board of directors with respect to trerger consideration or of whether the CenturyTalrtef
directors would have been willing to agree to &edént merger consideration. Morgan Stanley’s apinvas
approved by a committee of Morgan Stanley investrbanking and other professionals in accordanch itgt
customary practice.
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Morgan Stanley is an internationally recognizecestment banking and advisory firm. Morgan Standesypart
of its investment banking and financial advisorgibess, is continuously engaged in the valuatidousinesses and
securities in connection with mergers and acquois#tj negotiated underwritings, competitive biddjreggondary
distributions of listed and unlisted securitiesyate placements and valuations for corporatetestiad other
purposes. In the ordinary course of its tradingkbrage, investment management and financing tieiyMorgan
Stanley or its affiliates may actively trade theliggsecurities of Embarqg or CenturyTel for its oaeccounts or for
the accounts of its customers and, accordingly, atany time hold long or short positions in suebusities.

As compensation for its services, CenturyTel hasedjto pay Morgan Stanley a fee of $14,000,0086n
aggregate, a portion of which was payable uponeeng of its opinion and approximately $12,500,@®hich is
contingent upon the consummation of the mergert@g¢hel has also agreed to reimburse Morgan Stdoleiys
expenses incurred in performing its services. liitaxh, one or more of Morgan Stanley’s affiliata® providing
financing services related to the merger to Cefitelnand will receive compensation related to themwices. In the
two years prior to the date hereof, Morgan Stahkey provided financing services for Embarq andCienturyTel,
for which it has received fees. Morgan Stanley @miap seek to provide such services to CenturyTedarfuture an
expects to receive fees for the rendering of tiseseices. In addition, CenturyTel has agreed tenmcify Morgan
Stanley and its affiliates, their respective dioest officers, agents and employees and each peafsmy,
controlling Morgan Stanley or any of its affiliatagainst certain liabilities and expenses, inclgdiartain liabilities
under the federal securities laws, related to isiray out of Morgan Stanley’s engagement.

Summary of Joint Financial Analyses

The following is a summary of the material finan@aalyses reviewed with the CenturyTel board ofctors
in connection with Barclays Capital’'s and Morgaary’s respective opinions, each dated Octobe2@@83.
Certain financial analyses summarized below includeformation presented in tabular format. In order to
fully understand the financial analyses, the tablemust be read together with the text of each summgr as the
tables alone do not constitute a complete descript of the financial analyses. Considering the datia the
tables below without considering the full narrativedescription of the financial analyses, includinghe
methodologies and assumptions underlying the analgs, could create a misleading or incomplete view stich
financial analyses. None of CenturyTel, Embarq, Bairlays Capital, Morgan Stanley or any other person
assumes responsibility if future results are diffeent from those discussed, whether or not any suchifitrence
is material.

Historical Trading Prices and Equity Research AmédyStock Price Targets

Barclays Capital and Morgan Stanley reviewed, iémrimational purposes, the range of closing prafeshares
of CenturyTel’'s common stock and Embarg’s commonlstor the last 12 months ended on October 248200
Based on such historical share price range, Badapital and Morgan Stanley calculated the folimpimplied
exchange ratio reference range by dividing thedow high trading prices of Embarg common stockheyiéw and
high trading prices of CenturyTel common stock dgrsuch period, as compared to the exchange natioded for
in the merger:

Implied Exchange Ratio Reference Ran¢ Exchange Ratio

1.00x- 1.22x 1.37x

Barclays Capital and Morgan Stanley also revievi@dinformational purposes, future public markeitding
price targets for shares of Embarg’s common stock@enturyTel's common stock prepared and publistyed
equity research analysts. Based on such sharetprigets, Barclays Capital and Morgan Stanley ¢ated the
following implied exchange ratio reference rangecampared to the exchange ratio provided forémtierger:

Implied Exchange Ratio Reference Rang¢ Exchange Ratio

1.09x— 1.34x 1.37x
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The public market trading price targets publishgdquity research analysts do not necessarilyatetierrent
market trading prices for shares of Embarqg’s comstonk or CenturyTel's common stock and these edémare
subject to uncertainties, including the future fio@l performance of Embarg and CenturyTel, as aefuture
financial market conditions.

Selected Company Trading Analysis

In order to assess how the public market valuesestat publicly traded independent local excharayeiers,
Barclays Capital and Morgan Stanley performed s#pagelected company trading analyses of Embarq and
CenturyTel. Barclays Capital and Morgan Stanleyenwed and compared specific financial, operating stock
market data relating to Embarqg and CenturyTel wébh other and with the following two selected mipheld
independent local exchange carriers:

« Windstream Corporation; ar
« Frontier Communications Corporatic

Barclays Capital and Morgan Stanley calculated@mdpared various financial multiples and ratioshef
selected companies, Embarg and CenturyTel, inaydimong other things, the ratio of each compaesterprise
value, calculated as the market capitalizationachecompany (based on each company’s fully dilstedes and
closing stock price as of October 24, 2008, thettasling day prior to delivery of Barclays Capigadnd Morgan
Stanley’s respective opinions), plus debt, lest ceash equivalents and other adjustments, t@iendar year 2009
estimated earnings before interest, taxes, depi@tiand amortization, commonly referred to as HBAT Barclays
Capital and Morgan Stanley also calculated the i@fteach company’s market capitalization to iteecdar year
2009 estimated levered free cash flows, commorigrmed to as LFCF. Estimated financial data ofsékected
companies, Embarg and CenturyTel utilized in tHeutation of the selected multiples were based wliply
available financial data. Barclays Capital and Marétanley then calculated an implied per sharéyemference
range for Embarq by applying a range of selectelfijphes of calendar year 2009 estimated EBITDA afcCF
derived from CenturyTel and the selected companfidsOx to 5.0x and 4.5x to 6.5x, respectivelyctoresponding
data of Embarq. Barclays Capital and Morgan Staalsy calculated an implied per share equity refezeange for
CenturyTel by applying a range of selected muliécalendar year 2009 estimated EBITDA and LFEfved
from Embarg and the selected companies of 5.0x00 &d 5.5x to 7.0x, respectively, to correspogdiata of
CenturyTel. Estimated financial data of Embarq @edituryTel were based on internal estimates of @ghel's
management. Based on these implied per share ggtétgnce ranges, this analysis indicated thevatlg implied
exchange ratio reference ranges, as compared txthange ratio provided for in the merger:

Implied Exchange Ratio Reference Ranges Based ¢
2009E EBITDA 2009E LFCF Exchange Ratic

0.98x-1.13x 1.10x-1.24x 1.37x

Barclays Capital and Morgan Stanley selected timepamies reviewed in this analysis because, amdrey ot
things, such companies operate as independentdmchange carriers and, as a result, their busisem®d operatin
profiles are generally similar to that of Embarg &enturyTel. However, no selected company is idahto
Embarq or CenturyTel. Accordingly, Barclays Cap#tatl Morgan Stanley believe that purely quantitatinalyses
are not, in isolation, determinative in the contexthe merger and that qualitative judgments coring differences
between the business, financial and operating cteistics and prospects of Embarg, CenturyTelthadelected
companies that could affect the public trading galof each also are relevant.
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Selected Precedent Transactions Analysis

In order to assess how independent local exchaagiers have been valued in merger and acquisition
transactions, Barclays Capital and Morgan Stardeiewed and compared the purchase prices and falanc
multiples paid in the following six selected preeertitransactions announced from December 2009y3007
involving independent local exchange carriers tategl assets:

Announcement Dat¢ Acquiror Target

e 7/2/2007 e Consolidated Communications Holdings, Inc. * North Pittsburgh Systems, Ir

» 5/29/2007 * Windstream Corporatio e CT Communications, Inc

» 1/14/2007 « FairPoint Communications, Inc. * New England assets of Verizon
Communications Inc

» 12/18/200¢ e CenturyTel » Madison River Communications Col

» 9/18/200€ « Citizens Communications Compa » Commonwealth Telephone Enterprises

e 12/9/200& * Windstream Corporatio » Valor Communications Group In

Barclays Capital and Morgan Stanley calculatedstation values in the selected precedent transecéis the
ratio of the target company’s enterprise valueetdam the consideration payable in the selectezedent
transaction, to its latest 12 months EBITDA botfobe and after taking into account estimated syiesrgnticipated
to be realized from the selected precedent traiosadiinancial data (including estimated synergafshe selected
precedent transactions were based on publiclyaaiinformation at the time of announcement ofrtievant
transaction. Estimated financial data of Embargestinated synergies (excluding certain one-timeeurring
items) expected to be realized from the merger Wwased on internal estimates of CenturyTel's mamage. Based
on implied per share equity reference ranges fobb&m calculated by applying ranges of selectediphe derived
from the selected precedent transactions of la@2stonths EBITDA (both before and after taking iat@ount
estimated synergies from the selected precedergactions) of 6.5x to 7.5x and 5.5x to 6.5x, retpely, to
Embarg’s calendar year 2008 estimated EBITDA (thatfore and after taking into account estimated ererg
synergies, assuming Embarq would receive 100%tdi@dsuch synergies) and on CenturyTel's clositogls price
as of October 24, 2008, this analysis indicateddliewing implied exchange ratio reference rangesscompared t
the exchange ratio provided for in the merger:

Implied Exchange Ratio Reference Range:
Excluding Synergie: Including Synergies Exchange Ratic

2.61x- 3.22x 2.49x- 3.20x 1.37x

Barclays Capital and Morgan Stanley also revievimedaremiums paid in selected all-stock transactiaitis
transaction values of between $3 billion and $Bdgilin equity value paid announced from Januar2Q01 to
October 15, 2008. For each transaction, Barclayst@laand Morgan Stanley calculated the premiunad bgi the
acquiror by comparing, among other things, the anned transaction value per share to the targepaowis share
price one-trading day prior to announcement andatget company’s share price 30 days prior to ancement.
Barclays Capital and Morgan Stanley calculated ietpéxchange ratios based on Embarq’s and CentlisyTe
closing stock prices as of October 24, 2008 anddas Embarq’s 30-day average closing stock prick a
CenturyTel's 30day average closing stock price ending OctobePQ@8. Barclays Capital and Morgan Stanley
applied to such implied exchange ratios a rangeeleicted premiums of 15% to 40% derived from ttecsed
transactions. This analysis indicated the followimglied exchange ratio reference ranges, as cardparthe
exchange ratio provided for in the merger:

Implied Exchange Ratio Reference Range:

Based on Closing Stocl Based on 3-Day
Prices as of October 24, 20( Average Closing Stock Pric Exchange Ratic
1.16x-1.41x 1.23x- 1.50x 1.37x

The reasons for and the circumstances surroundicly ef the transactions considered were diversedteard
are inherent differences in the business, opemtiimancial conditions and prospects of Embarqtheccompanies
included in the above analyses. Accordingly, Baisl8apital and Morgan Stanley believe that
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purely quantitative analyses are not, in isolatdeterminative in the context of the merger and dgoalitative
judgments concerning differences between the ctexisiics of the selected transactions and theqz®eg merge
that could affect the acquisition values of theestdd target companies and Embarq also are relevant

Discounted Cash Flow Analysis

Barclays Capital and Morgan Stanley performed eadiated cash flow analysis of Embarg, which is a
valuation methodology used to derive a valuatioarofisset by calculating the “present value” dfrestied future
cash flows of the asset. “Present value” refettheéocurrent value of future cash flows or amounts$ ia obtained by
discounting those future cash flows or amounts Hiseount rate that takes into account macroeconomi
assumptions and estimates of risk, the opportuity of capital, expected returns and other aptpfactors.
Estimated financial data of Embarq and estimategigyies (excluding certain one-time nonrecurriegi)
expected to be realized from the merger utilizesuioh analysis were based on internal estimat€eoturyTel's
management.

In calculating the estimated enterprise value ob&m using the discounted cash flow methodologyclBgs
Capital and Morgan Stanley added (i) the preselnievaf Embarq’s projected after-tax unlevered frash flows for
fiscal years 2009 through 2012 to (ii) the presatie of Embarq’s residual after-tax unlevered fragh flows for
the fiscal years after 2012 estimated based oprthjected after-tax unlevered free cash flows el year 2013,
also referred to as the terminal value. The afigrdinlevered free cash flows were calculated byraating taxes
and capital expenditures from EBITDA and adjusfiolgchanges in working capital and other income exyenses.
The terminal value was estimated by applying setbcanges of perpetual growth rates of -2.0% téotadd -2.0%
to 1.0% and discount rates of 7.0% to 8.0% to Enibdiscal year 2013 projected unlevered free dhsis. The
cash flows and terminal values were then discoutstgalesent value using the same discount rateserefed abov
Implied per share equity reference ranges for Embaoth before and after taking into account estihanerger
synergies (assuming Embarg would receive 100% tci@dsuch synergies), were then calculated byragsbihg dek
and adding cash and cash equivalents from Embastjisiated enterprise value and dividing such ambyrite
fully diluted shares of Embarsjcommon stock. Based on implied per share egeigrence ranges for Embarq, t
before and after taking into account estimated eresgnergies, and on CenturyTel's closing stockepas of
October 24, 2008, this analysis indicated the foihgy implied exchange ratio reference ranges, agpaoed to the
exchange ratio provided for in the merger:

Implied Exchange Ratio Reference Range
Based on Perpetual Growth Rates of (2.0)% to 0.0%
Excluding Synergie: Including Synergies Exchange Ratic

1.22x-2.07x 1.90x- 2.86x 1.37x

Implied Exchange Ratio Reference Ranges
Based on Perpetual Growth Rates of (2.0)% to 1.0%
Excluding Synergie: Including Synergies Exchange Ratic

1.22x- 2.50x 1.90x- 3.28x 1.37x

Contribution Analysis

Barclays Capital and Morgan Stanley reviewed thegive contributions of CenturyTel and Embarq te th
following estimated financial and operating metwshe combined company for calendar year 2008¢da@n
internal estimates of CenturyTel’'s management:

« average access telephone lir

 average total connections, including average tte¢ss lines plus digital subscriber line, or DSL,
subscribers

revenue

EBITDA;

EBITDA less capital expenditures; a

LFCF.
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Barclays Capital and Morgan Stanley calculateddewing overall aggregate equity ownership petages,
adjusted for outstanding indebtedness, less catbash equivalents of each company, of Centuryi@lEambarq
shareholders in the combined company based on thkgive contributions and then compared suchepeages to
the aggregate pro forma equity ownership percestafji€enturyTel shareholders and Embarq stockhslder
respectively, in the combined company upon consutiomaf the merger based on the exchange ratioigeovfor
in the merger:

Aggregate Pro Forma Equity

Equity Contribution Percentage Reference Range¢ Ownership Percentages Based on Exchange Re
CenturyTel Embarq CenturyTel Embarq
18%- 35% 65%— 82% 34% 66%

Pro Forma Financial Analyses

Accretion/Dilution Analysis. Barclays Capital and Morgan Stanley reviewedpthiential pro forma financial
effects of the merger on the combined company'srar years 2009 and 2010 estimated LFCF per ahdre
earnings per share, commonly referred to as ER®dban internal estimates of CenturyTel’s managé e
consensus estimates of publicly available equigaiech analysts, after taking into account cedafimated share
repurchases by CenturyTel (using an estimated Z0&rwal combined company LFCF) and estimated gyeer
(excluding certain one-time nonrecurring items)antpd by CenturyTel’'s management to be realized fte
merger, both assuming such synergies are fullyzeshin the first year following consummation oétimerger and
assuming such synergies are realized over timeadBass the exchange ratio provided for in the mertips analysis
indicated that the merger could be accretive aitidi¢ to CenturyTel's calendar years 2009 and 28stlinated
LFCF per share and EPS as follows:

Based on Estimates

of CenturyTel's Based on
Management Consensus Estimate

LFCF Per Share (synergies fully realized in thstfyear):

Calendar Year 200 Accretive Accretive

Calendar Year 201 Accretive Accretive
LFCF Per Share (synergies realized over tir

Calendar Year 200 Accretive Dilutive

Calendar Year 201 Accretive Accretive
EPS (synergies fully realized in the first ye:

Calendar Year 200 Accretive Accretive

Calendar Year 201 Dilutive Accretive

The actual results achieved by the combined compaayvary from forecasted results and the variatioay
be material.

Has/Gets Analysis.Barclays Capital and Morgan Stanley also reviewnedinplied relative per share value
derived from the exchange ratio provided for inierger for both CenturyTel and Embarq based cectad
financial and operating metrics of CenturyTel amdbarg and implied per share equity reference rafayes
CenturyTel and Embarq based on a discounted castafhalysis. Financial and operating data of Ceftelrand
Embarq, including estimated synergies (excludimao@ one-time nonrecurring items) expected todadized from
the merger, were based on internal estimates afuBgarel’s management. Based on such financial gredading
metrics, Barclays Capital and Morgan Stanley combdéine per share values of CenturyTel and Embaigproor tc
the merger (calculated by dividing each metrichmy fully diluted shares of CenturyTel's common &taod
Embarg’s common stock, respectively) and after aomaation of the merger (calculated by dividing eawdtric by
the fully diluted shares of CenturyTel’'s commoncktand Embarg’s common stock, respectively, aftking into
account the exchange ratio provided for in the mgrd his comparison indicated that, based on xceange
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ratio provided for in the merger, per share valfeSenturyTel and Embarq could increase or (deefeas follows:

Per Share Value Change for

Financial and Operating Metrics: CenturyTel Embarg
» average calendar year 2009 estimated access takefihes per shai 28.9% (9.8)%
» average total connections, including averatg tccess lines plus DSL subscribers

per share 23.3% (8.2)%
» calendar year 2009 estimated revenue per ¢ 15.0% (4.4)%

» calendar year 2009 estimated EBITDA per shéier taking into account estimated

merger synergies assuming such synergies arer@alized in the first year following

consummation of the merg 16.7% 7.7%
» calendar year 2009 estimated LFCF per shaee @fting into account estimated

merger synergies assuming such synergies arer@adlized in the first year following

consummation of the merg 14.1% 26.8%
» calendar year 2009 estimated LFCF per shaee @ling into account estimated

merger synergies assuming such synergies areadalizer time 1.7% 13.0%
» implied per share equity reference ranges basedeodiscounted cash flow analy 13.9% 32.1%
» leverage (0.3x) (0.2x)

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

Embarq retained J.P. Morgan as its financial advimothe purpose of advising Embarq in connectidgth the
merger and to evaluate whether the exchange ratleeimerger was fair, from a financial point cdwi to the
holders of common stock of Embarg. At the meetihthe board of directors of Embarg on October Z0)&

J.P. Morgan rendered its oral opinion, subsequeathfirmed in writing to the board of directorskrnbarg, that, as
of such date and on the basis of and subject teaheus factors, assumptions and limitations gghfin such
written opinion, the exchange ratio of 1.37 shafeSenturyTel common stock for each share of Emisargmon
stock in the proposed merger was fair, from a fam@rpoint of view, to the holders of common staékEmbarq.
The J.P. Morgan written opinion, dated OctoberZB®8, is sometimes referred to herein as the Jdgah opinior

The full text of the written opinion of J.P. Morgan, dated October 26, 2008, which sets forth, amongher
things, the assumptions made, procedures followethatters considered and any limitations on the revie
undertaken in rendering its opinion, is attached ag\nnex D. The summary of J.P. Morgan’s opinion seforth
in this document is qualified in its entirety by rderence to the full text of the opinion. Stockholdes should
read this opinion carefully and in its entirety. JP. Morgan’s opinion is directed to the board of diectors of
Embarg, addresses only the fairness, from a finanal point of view, to the holders of common stock of
Embarg of the exchange ratio in the proposed mergeand does not address any other aspect of the merg
The issuance of the J.P. Morgan opinion was approdeby a fairness opinion committee of J.P. Morgan.
J.P. Morgan provided its advisory services and opion for the information and assistance of the boaraf
directors of Embarq in connection with its consideation of the proposed merger. The opinion of J.P. lrgan
does not constitute a recommendation as to how asyockholder should vote with respect to the proposke
merger. In addition, the J.P. Morgan opinion does ot in any manner address the prices at which Embaragr
CenturyTel common stock will trade following the dde of the opinion.

In arriving at its opinion, J.P. Morgan, among otthéngs:

» Reviewed a draft dated October 25, 2008 of the ereagreemen

53




Table of Contents

« Reviewed certain publicly available business andrftial information concerning Embarg and CentukyTe
and the industries in which they oper:

« Compared the financial and operating performandenalbarg and CenturyTel with publicly available
information concerning certain other companies Nlégan deemed relevant, and reviewed the curmht a
historical market prices of Embarq common stock @adturyTel common stock and certain publicly tchde
securities of such other compani

« Reviewed certain internal financial analyses amddasts prepared by or at the direction of the gpamants
of Embarqg and CenturyTel relating to their respechusinesses (with such information related tot@giel
as adjusted by the management of Embarq), as wétlleaestimated amount and timing of the cost ga@vin
and related expenses and synergies expected tofresuthe merger (with respect to which, at thection
of the management of Embarq, J.P. Morgan relieBmbarc s view), referred to as the Synergies;

» Performed such other financial studies and analgedsconsidered such other information as J.P. htorg
deemed appropriate for the purposes of its opir

J.P. Morgan also held discussions with certain neembf the management of Embarg and CenturyTel with
respect to certain aspects of the merger, andasiegnd current business operations of Embarqg antu@/Tel, the
financial condition and future prospects and openatof Embarg and CenturyTel, the effects of theegar
(including the Synergies) on the financial conditend future prospects of Embarq and CenturyTel camntain
other matters J.P. Morgan believed necessary apppate to its inquiry.

In giving its opinion, J.P. Morgan relied upon assumed the accuracy and completeness of all iatogym
that was publicly available or was furnished taliscussed with J.P. Morgan by Embarq and Centurgiel
otherwise reviewed by or for J.P. Morgan, and Miérgan did not independently verify (nor did it as®e
responsibility or liability for independently veyihg) any such information or its accuracy or coatghess.

J.P. Morgan did not conduct and was not providat amy valuation or appraisal of any assets oiliiss, nor did
J.P. Morgan evaluate the solvency of Embarq andubgrel under any state or federal laws relatingaokruptcy,
insolvency or similar matters. In relying on fingad@analyses and forecasts provided to J.P. Moogaterived
therefrom, including the Synergies, J.P. Morgamaesl that they were reasonably prepared basedsamations
reflecting the best then available estimates addments by management as to the expected futwikses
operations and financial condition of Embarq andtGe/Tel to which such analyses or forecasts rela2 Morgan
expressed no view as to such analyses or foretashsding the Synergies) or the assumptions orctvkliey were
based. J.P. Morgan also assumed that the mergé¢hauther transactions contemplated by the mexgeement
will qualify as a tax-free reorganization for Uf8deral income tax purposes, and will be consumdhasedescribed
in the merger agreement, and that the definitivegereagreement would not differ in any materiapezgs from the
draft thereof reviewed by J.P. Morgan. J.P. Morgao assumed that the representations and waganéde by
Embarg and CenturyTel in the merger agreementageaind correct in all respects material to itdyamis

J.P. Morgan is not a legal, regulatory or tax expad relied on the assessments made by Embatsjahiisors wit
respect to such issues. J.P. Morgan further asstimédll material governmental, regulatory or otb@nsents,
authorizations and approvals necessary for theuromstion of the merger will be obtained without aulyerse
effect on Embarq or CenturyTel or on the contenggdtenefits of the merger.

The J.P. Morgan opinion is necessarily based onauoi&, market, regulatory and other conditionsnasfiect
on, and the information made available to J.P. Moras of, the date of the J.P. Morgan opinion. Sapsnt
developments may affect the J.P. Morgan opiniod,JaR. Morgan does not have any obligation to gdatise or
reaffirm the J.P. Morgan opinion. The J.P. Morgamimn is limited to the fairness, from a finangmint of view,
to the holders of Embarg common stock of the exghaatio in the proposed merger. J.P. Morgan hasesged no
opinion as to the fairness of the merger to anggeor entity, or as to the fairness of any consititen to be
received by the holders of any other class of séesircreditors or other constituencies of Embarcgs to the
underlying decision by Embarq to engage in the erergurthermore, J.P. Morgan has expressed noawpimith
respect to the amount or nature of any compenstdiany officers, directors, or employees of angtypto the
merger, or any class of such persons relativedo th
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exchange ratio applicable to holders of Embarg comstock in the merger or with respect to the fsmof any
such compensation. J.P. Morgan has also expressegimon as to the price at which shares of Embarq
CenturyTel common stock will trade at any futuredi

In accordance with customary investment bankingtfra, J.P. Morgan employed generally acceptedatian
methods in reaching its opinion. The following istanmary of the material financial analyses underieby
J.P. Morgan in connection with rendering the J.Brddn opinion delivered to the board of directdrEmbarqg on
October 26, 2008. Some of the summaries of thefiiahanalyses include information presented if@abformat.
The tables are not intended to stand alone, anddier to more fully understand the financial ane$yased by
J.P. Morgan, the tables must be read togetherthatliull text of each summary. Considering the dataforth belo
without considering the full narrative descriptiofthe financial analyses, including the method@eand
assumptions underlying the analyses, could creatislaading or incomplete view of J.P. Morgan’sficial
analyses.

Estimates

In performing its analysis of Embarq, J.P. Morganrélied upon estimates provided by the managewient
Embarg prepared in connection with the proposedjerdor the period 2008 and 2009, plus an extrajoolaf suct
estimates for the period beginning 2010 and engdif approved by the management of Embarq, whieh ar
referred to in this document as the Embarg Manageistimates, and (2) reviewed Wall Street anglysjections
for the period 2008 and 2009, plus an extrapoladfosuch estimates for the period beginning 20iemding 2018
approved by the management of Embarq, which aegrezf to in this document as the Embarqg Streetriaséis. In
performing its analysis of CenturyTel, J.P. Mordanrelied upon estimates prepared by the manageofien
CenturyTel (as adjusted by the management of Enipaegared in connection with the proposed mergethe
period 2008 and 2009, plus an extrapolation of mstimates for the period beginning 2010 and engdif
approved by the management of Embarq, which aegrezf to in this document as the Adjusted CenturyTe
Management Estimates, and (2) reviewed Wall Saealyst projections for the period 2008 and 200% pn
extrapolation of such estimates for the period treigg 2010 and ending 2018 approved by the managfenhie
Embarq, which are referred to in this documentasdenturyTel Street Estimates.

The forecasts furnished to J.P. Morgan for Embaj@enturyTel were prepared by the managements of
Embarg and CenturyTel in connection with the preglosierger. Neither Embarq nor CenturyTel publiéghckbses
internal management forecasts of the type providedP. Morgan in connection with J.P. Morgan’slasia of the
merger, and such forecasts were prepared in cdonegith the proposed merger and were not prepartda view
toward public disclosure. These forecasts werechbasenumerous variables and assumptions that heeantly
uncertain and may be beyond the control of managernmeluding, without limitation, factors relatéad general
economic and competitive conditions and prevailimigrest rates. Accordingly, actual results cowddyv
significantly from those set forth in such foresast

Historical Exchange Ratio Analysis

J.P. Morgan reviewed the per share daily closingketgrice of CenturyTel common stock and Embarq
common stock over the previous year and calculdtedmplied historical exchange ratios during fesiod by
dividing the daily closing prices per share of Engpeommon stock by those of CenturyTel common stukthe
average of those implied historical exchange rdtioshe one-month, three-month, six-month and e periods
ending October 24, 2008 as well as the 52-week &ighlow exchange ratios for the year ending Octgde2008,
and compared such implied historical exchangesdtidhe October 24, 2008

55




Table of Contents
implied exchange ratio and the 1.370x exchange natihe proposed merger. The analysis result¢erfollowing
implied exchange ratios (rounded to the nearesisténodth):

Implied Premium
(Discount) of

10/24/08 Implied Premium
Implied Exchange Closing Price (Discount) of

Implied Exchange Ratio Analysis— Historical -Basec Ratio to Historical Exchange Ratio
Current (10/24/08 1.00&x — 35.9%
1-monthaverage 1.05% (4.9% 29.9%
3-monthaverage 1.162x (13.9% 17.%
1-yearaverage 1.22x (17.9% 12.2%
52-week high 1.436x (29.% (4.6%
52-week low 0.974 3.5% 40.€%

J.P. Morgan noted that an historical stock tradinglysis is not a valuation methodology and thahsnalysis
was presented merely for informational purposes.

Selected Publicly Traded Companies

Using publicly available information, J.P. Morgasntpared the financial and operating performandemolbarc
and CenturyTel with publicly available informatiohselected publicly traded companies engaged $inbgses
which J.P. Morgan deemed relevant to Embarq anduBerel’s business. The companies were as follows:

« Embarq;

« CenturyTel;

* Windstream Communications; a

« Frontier Communications Corporatic

These companies were selected, among other redsmas)se they compete in the rural local exchaageec secto
with similar competitive dynamics and growth poteht

J.P. Morgan reviewed, among other information ntaeket value of the particular company’s equity paned
to calendar year 2008 projected EBITDA less cagixgenditures, net cash interest expense, changerking
capital and cash taxes normalized to exclude tleetedf net operating losses (NOLSs) and other one ind non-
cash items, referred to as levered free cash lIGMCE), to determine a range of multiples of théoraf equity valut
to 2008 estimated LFCF for the selected companies.

The analysis indicated that such multiples rangenhfa low of 4.0x to a high of 5.3x. J.P. Morgaipléd a
range of 4.0x-5.0x (derived from such analysidgtobarg and CenturyTel and calculated an impliedspare
equity value of common stock for each using estthat-CF for each company as provided by manageofent
Embarq for fiscal year 2008 (without incorporatthg impact of the Synergies). In doing so, it adat an implied
equity value range of approximately $29.98 to $8'hér share based on such estimated LFCF of Entioangqon
stock and an implied equity value range of $23B%29.79 per share based on such estimated LFCErdtiryTel
common stock. J.P. Morgan then calculated (a)atie of the lowest implied equity value per shaneEmbarq to
the highest implied equity value per share for Gsritel and (b) the ratio of the highest implied #gualue per
share for Embarq to the lowest implied equity vglee share for CenturyTel to derive an implied exde ratio
range as shown below, as compared to the exchatiger the proposed merger of 1.370x:

Implied Exchange Ratio Analysis— Trading Multiples -Basec

1.006x- 1.572x
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Relative Discounted Cash Flow Analys

J.P. Morgan conducted a discounted cash flow aisdiyiseach of Embarg and CenturyTel for the puepofs
determining a fully diluted implied equity valuerpghare for each company on a stand-alone basiswithout
Synergies). A discounted cash flow analysis is thotkof evaluating an asset using estimates diutiuee
unlevered free cash flows generated by assetsaéimjtinto consideration the time value of monethwespect to
those future cash flows by calculating their “prasealue.” “Present value’efers to the current value of one or
future cash payments from the asset, which we tefas that asset’s cash flows, and is obtainedisgounting
those cash flows back to the present using a diggate that takes into account macro-economicnagsans and
estimates of risk, the opportunity cost of capitalpitalized returns and other appropriate fact@mrminal value”
refers to the capitalized value of all cash flonsf an asset for periods beyond the final forepasbd.

J.P. Morgan calculated the relative value of thiewered free cash flows that CenturyTel and Embaegexpected
to generate for fiscal years 2008 through 2018ieigby the Embarq Management Estimates and Adjusted
CenturyTel Management Estimates and implied byEtmarqg Street Estimates and the CenturyTel Stret@nBtes

The unlevered free cash flows and range of termialales were then discounted to present value @snagge
of discount rates from 9.0% to 10.0%, which weresgm by J.P. Morgan based upon an analysis of ¢ighted
average cost of capital of Embarq and CenturyTEl.Morgan also calculated a range of terminalesfor both
Embarg and CenturyTel at the end of the 10-yedogending 2018 by applying a perpetual revenuavtiroate
ranging from (0.50%) to 0.50%.

As part of the total implied equity value calcuthfer Embarq, J.P. Morgan calculated (a) the presaine of
the estimated NOL carryforward balance as of Jun@809, (b) the present value of the estimatedipan
contributions as of June 30, 2009 and (c) the habke of the outstanding financial debt minus casish
equivalents and marketable securities, in each@as@proved by the management of Embarq. As predotal
implied equity value calculated for CenturyTel,.Mdrgan calculated (a) the present value of thienased pension
contributions as of June 30, 2009, (b) an uncodat#d investment reflecting CenturyTel's wirelgsscrum
acquisition and (c) the book value of the outstagdinancial debt minus cash, cash equivalentsnaadketable
securities, in each case as approved by the mamregerhEmbarq.

Using the Embarg Management Estimates, the anahditsated an implied equity value for Embarq ramgi
from $50.65 to $64.85 per share. Using the Emb#&megSEstimates, the analysis indicated an immguity value
for Embarg ranging from $37.50 to $49.52 per shdsing the Adjusted CenturyTel Management Estimates
analysis indicated an implied equity value for Geyitel ranging from $34.86 to $44.52 per sharengshe
CenturyTel Street Estimates, the analysis indicatetnplied equity value for CenturyTel rangingrr&29.23 to
$38.25 per share.

J.P. Morgan compared the results for the Embargdgement Estimates to the Adjusted CenturyTel
Management Estimates. J.P. Morgan also comparagshés for the Embarqg Street Estimates to thdu®ghel
Street Estimates. For each comparison, J.P. Marganpared the highest implied equity value per sfar&mbarq
to the lowest implied equity value per share fontDeyTel to derive the highest relative ownersiniplied by each
pair of estimates. J.P. Morgan also compared tivedbimplied equity value per share for Embardtiighest
implied equity value per share for CenturyTel toidkethe lowest relative ownership implied by eaelir of
estimates. These relative equity ownerships yiettledollowing implied exchange ratios, as compacethe
exchange ratio in the merger of 1.370x:

Implied Exchange Ratio Analysis— Discounted Cash Flov-basec

Embarq Management Estimates to Adjusted CenturyBelagement Estimatt
1.138x- 1.860x

Embarq Street Estimates to CenturyTel Street Estis

0.980x- 1.694x
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Value Creation Analysis

J.P. Morgan conducted a value creation analyststirapared the implied equity value per share ob&m
common stock derived from the midpoint of the disted cash flow analysis on a stand-alone basig) uke
Embarg Management Estimates to the implied equilyesper share of Embarg common stock pro forméhfor
merger. The pro forma implied equity value per Emtshare was equal to Embasgpro forma ownership (based
a 66.1%/33.9% Embarg/CenturyTel ownership splitbf (a) the midpoint of Embarq’s stand-alone disted
cash flow implied equity value based on the Emibdagpagement Estimates (including the present valtleeo
expected tax shield from NOLs and the present vafyeension contributions), plus (b) the midpoihCnturyTels
stand-alone discounted cash flow implied equitygdlased on the Adjusted CenturyTel Managemennhgtds
(including the present value of pension contriugiand value of the unconsolidated investmentatfig
CenturyTel's wireless spectrum acquisition), plcksthie present value of the Synergies, less (dptasent value of
integration costs, less (e) transaction fees apéreses, divided by (2) pro forma diluted sharestantling. The
value creation analysis yielded the following poonia implied equity value accretion per Embarqg shesing the
estimate for Synergies and realization costs ofthaagement of Embarq:

Implied Embarqg Pro Forma
Value Accretion

Embarg synergy vie\ 23.1%

The value creation analysis was also sensitize8G@86 Synergy realization, and under that scenhadembar
management estimate of the Synergies and realizatists yielded 10.1% pro forma implied equity eaéccretion
per Embarq share and the CenturyTel managementadstof the Synergies and realization costs yie3éo7pro
forma implied equity value accretion per Embargsha

The foregoing summary of the material financiallgs@s does not purport to be a complete descriptighe
analyses or data presented by J.P. Morgan. Theugtém of a fairness opinion is a complex pro@ssis not
necessarily susceptible to partial analysis or samgrdescription. J.P. Morgan believes that thegoireg summary
and its analyses must be considered as a wholthahdelecting portions of the foregoing summarny dese
analyses, without considering all of its analyses avhole, could create an incomplete view of ttoe@sses
underlying the analyses and its opinion. As a teth# ranges of valuations resulting from anyipatar analysis or
combination of analyses described above were met#iged to create points of reference for anabftipurposes
and should not be taken to be the view of J.P. lslorgith respect to the actual value of Embarq art@gTel. In
arriving at its opinion, J.P. Morgan reviewed vagdinancial and operational metrics for both Engleand
CenturyTel, including forecasts with respect to Engpand CenturyTel which were made available toMdtgan
by or on behalf of Embarg. In arriving at its oinj J.P. Morgan did not attribute any particularghieto any
analyses or factors considered by it and did nwhfan opinion as to whether any individual analysigactor
(positive or negative), considered in isolatiomarted or failed to support its opinion. RatheP,. Morgan
considered the totality of the factors and analysgéormed in determining its opinion. Analysesdzhgpon
forecasts of future results are inherently unceytas they are subject to numerous factors or enmtond the
control of the parties and their advisors. Accogtiinforecasts and analyses used or made by J.Rjavi@re not
necessarily indicative of actual future resultsiaitmay be significantly more or less favorablentsaggested by
those analyses. Moreover, J.P. Morgan’s analysesarand do not purport to be appraisals or otiserveflective
of the prices at which businesses actually coulddaeght or sold. The exchange ratio and other tefntise merger
were determined through arm’s-length negotiatiogtsvben Embarg and CenturyTel.

As a part of its investment banking business,Niétgan and its affiliates are continually engagethie
valuation of businesses and their securities imeotion with mergers and acquisitions, investmémtpassive and
control purposes, negotiated underwritings, secgndiatributions of listed and unlisted securitipayate
placements, and valuations for estate, corporate#rer purposes. J.P. Morgan was selected oraie bf such
experience and its familiarity with Embarq to advimbarq in connection with the merger and to éelavfairness
opinion to the board of directors of Embarq addresthe fairness from a financial point of viewth& exchange
ratio in the proposed merger to the holders of comstock of Embarq as of the date of such opinion.
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For services rendered in connection with the mefigetuding the delivery of its opinion), Embargshagreed
to pay J.P. Morgan $20,000,000, substantially falllsich is dependent on completion of the mergeaddition,
Embarg has agreed to reimburse J.P. Morgan faginegkpenses incurred in connection with its sesjiincluding
the fees and disbursements of counsel, and widlimdfy J.P. Morgan against certain liabilities,lirding liabilities
arising under the federal securities laws.

J.P. Morgan and its affiliates have performed ephst, and may continue to perform, certain sesvior
Embarq, CenturyTel and their respective affiliasdsfor customary compensation or other finanbiahefits
including, during the last two years, (a) actingaist lead bookrunner in connection with Centuryd effering of
$500 million of 6.0% senior notes due 2017 and $@80on of 5.5% senior notes due 2013 in March 2@nhd
(b) as agent bank and a lender under outstandatitdacilities of CenturyTel. In the ordinary ceerof its
businesses, J.P. Morgan and its affiliates mayelgtirade the debt and equity securities of EmlmarGenturyTel
for their own accounts or for the accounts of cors and, accordingly, they may at any time hohdylor short
positions in such securities.

Financial Interests of Embarq Directors and Officels in the Merger

In considering the recommendation of the Embarqgdo&directors that you vote to adopt the merger
agreement, you should note that some Embarq diseatal executive officers have financial inter@sthe merger
pursuant to employment agreements and various @epbenefit and incentive plans, that are diffefeam, or in
addition to, those of other Embarq stockholdersegaly. The board of directors of Embarqg was avedrthese
differences and considered them, among other rsatteapproving the merger agreement. The agreenagit
plans generally provide for payments and benefits:

« upon the consummation of a change in contra

 upon the termination of an executive’s employmeitih i#mbarqg under certain circumstances following a
change in contro

For purposes of all of the Embarq employment agesgsnand plans described below, the completioheof t
merger will constitute a “Change in Control.”

Positions with the Combined Company

Following the completion of the merger, certain rbens of the Embarqg board of directors will continoide
directors of the combined company, and certaimefexecutive officers of Embarg will continue toebecutive
officers of the combined company, as describedvbeloder “— Board of Directors and Management After
Merger.”

Equity Compensation Awards

Equity Incentive Plans and Award Agreements Thateun Stock options and restricted stock units awatded
Embarg’s executive officers under Embarg’s 2006ifgduacentive Plan are subject to accelerated ngsir
settlement following the executive’s involuntarynénation of employment by Embarq without causejrmsome
cases, by the executive for good reason withinyaae following a Change in Control (or, for Mr. Ger within twao
years following a Change in Control) if the pagtant has been continuously employed from the dageamt to the
date of a Change in Control. Generally, the awgré@ments issued in connection with these awawsd® that th
awards will be subject to accelerated vesting atctinclusion of the severance period followingdkecutive’s
termination of employment. None of Embarq’s exeautfficers holds outstanding awards under Emba9a8
Equity Incentive Plan.

Based on Embarq equity compensation holdings &eoémber 12, 2008, and assuming a closing date of
April 30, 2009, upon consummation of the merger asimultaneous termination of each executive effic
employment under the circumstances described aliowdollowing table sets forth for each of GenebBétts,
Harrison S. Campbell, William E. Cheek, Thomas &rk&, Richard B. Green, E.J. Holland, Jr., DennisiGber,
Thomas J. McEvoy, and Claudia S. Toussaint the attbat such individual would receive in respecvesting of
unvested equity compensation awards that are diy@mstanding and
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are expected to be outstanding as of April 30, 2888 the number of such awards based on targsdt lev
performance, where applicable. Amounts are basedmite of per share of CenturyTel common stock2#.94
(the closing price on December 12, 2008) and tlvhaxge ratio of 1.37 shares of CenturyTel commocksper
share of Embarq common stock and calculated asguatlisuch stock options are exercised and altiotst stock
and shares underlying stock options are sold. Aetm@unts may be higher or lower depending on #ieevof
CenturyTel common stock on the date any vestitigggered and the number of equity compensatiorrdsvénat
are unvested on the date any vesting is triggenetlfling any such awards which may be granted poicuch
date). Depending on when the merger occurs, cesfalme equity compensation awards shown as undéstine
table below may become vested in accordance watin trms without regard to the merger.

Unvested Cash that would be Paid if Unvested
Restricted Stock Unvested Stocl Awards were Accelerated, Exercised

Executive Officer Units Options and Cashed Out
Gene M. Bettt 45,99¢ 51,247 $ 1,571,58.
Harrison S. Campbe 29,35¢ 33,817 % 1,003,03
William E. Cheek 10,09( 9,78C $ 344,75:
Thomas A. Gerk 67,09 74,82¢ $ 2,292,35.
Richard B. Greel 7,631 8,521 $ 260,73«
E.J. Holland, Jr. 10,80¢ 14,15( $ 369,32(
Dennis G. Hube 19,20: 20,65¢ $ 656,09(
Thomas J. McEvo 32,52: 33,817 % 1,111,20!
Claudia S. Toussail 11,25 13,26: % 384,49(

The Non-Employee Director Compensation PrograBmbarg’s Non-Employee Director Compensation
Program under Embarq’s 2006 Equity Incentive Plavipes for the grant of restricted stock unitatm-employee
directors upon each non-employee director’s indélakttion to the Embarq board of directors (werrtdehese as
“initial awards”) and at each annual stockholdeetimg thereafter (we refer to these as “annual dsVarincluding
an annual award to the non-executive ChairmaneoBibard. The terms regarding acceleration of vgsipon a
Change in Control for a director’s initial aware alifferent from the terms governing acceleratibuesting upon a
Change of Control for an annual award. Upon a Caamg ontrol a prorated amount of unsettled restiictock
units underlying an initial award vest and are indiately settled based on the number of days bettreedirectors
first date of service through the date of the CleangControl. On the other hand, upon a Changeoimti@| all
unsettled restricted stock units underlying an ahaward vest, and are immediately settled. Alhsawards have
been granted under Embarq’s 2006 Equity Incentiga.mNone of Embarg’s non-employee directors holds
outstanding awards under Embarq’s 2008 Equity ltieerPlan.

Based on Embarq equity compensation holdings &eoémber 12, 2008, and assuming consummation of the
merger on April 30, 2009, the following table stetdh for each of Embarqg’s noemployee directors the amount 1
such individual would receive in respect of thetwegof unvested restricted stock units that ameenily
outstanding and are expected to be outstandin§Agrid 30, 2009 (assuming that the Embarqg annuaétimg of
stockholders has not occurred on or prior to swth)dand the number of such awards. Amounts aedoan a
price per share of CenturyTel common stock of $24tBe closing price on December 12, 2008) anc:iohange
ratio of 1.37 shares of CenturyTel common stockshare of Embarg common stock. Actual amounts nedyigthel
or lower depending on the value of CenturyTel commsinck on the date any vesting is triggered aadtimber of
restricted stock units that are unvested on the aay vesting is triggered (including any such asavhich may be
granted prior to such date). Depending on when
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the merger occurs, certain of the equity awardsvahes unvested in the table below may become véasted
accordance with their terms without regard to thiesctmmation of the merger.

Unvested Restrictec Cash that would be Paid if Unvested
Non-Employee Directol Stock Units Awards were Accelerated and Cashed Out
Peter C. Browt 5,59¢ $ 191,30t
Steven A. Davit 5,59¢ $ 191,30t
Richard A. Gepharc 427¢ % 146,03:
John P. Muller 559¢ $ 191,30t
William A. Owens 10,61:  $ 362,55!
Dinesh C. Paliwa 559¢ $ 191,30t
Stephanie M. Sher 559¢ $ 191,30t
Laurie A. Siega 559¢ $ 191,30t

Severance Arrangements

Each of Thomas A. Gerke, Gene M. Betts, ThomascEWwy and Dennis G. Huber is party to an agreement
with Embarq providing for payment of severance fiemapon certain terminations of employment follog/a
Change in Control. Each of the agreements with kdes¥erke, Betts and McEvoy are included as anbéxo
Embarqg’'s Annual Report on Form 10-K for the fisgadr ended December 31, 2007, filed with the SH@. T
agreement with Mr. Huber was included as an exhibEmbarqg’s Quarterly Report on Form 10-Q for do@rterly
period ending September 30, 2008. None of Embantiysr executive officers — Harrison S. Campbell|liafn E.
Cheek, Richard B. Green, E.J. Holland, Jr. and @ita8. Toussaint — is party to an individual agreatproviding
for payment of severance benefits upon terminaifoemployment following a Change in Control, butlea
participates in Embarq’s Executive Severance Rlammended, which was filed as an exhibit to Eniba@giarterl
Report on Form 10-Q for the quarterly period endisgtember 30, 2008.

Amended Employment Agreement with Thomas A. Getkebarg’s employment agreement with Mr. Gerke,
who serves as President and Chief Executive OftiE&mbarq, dated March 3, 2008, was amended inextion
with the negotiation and execution of the mergeeament. The amendment to Mr. Gerke’s employmergesgent
was included as an exhibit to Embarq’s Current Remo Form 8-K filed October 29, 2008. The amendnign
contingent upon, and will become effective only mpoompletion of the merger.

Pursuant to the amended employment agreementwiaticthe closing of the merger, Mr. Gerke will seas
executive Vice Chairman of CenturyTel and will repto the Chief Executive Officer of CenturyTel. MBerke’s
base salary, annual incentive compensation, eqaitypensation and benefits for the employment pewitidbe no
less favorable than those contemplated in the gmpat agreement.

The amended employment agreement provides thabtieletion of the merger and the change in Mr. &srk
title will constitute “CIC Good Reason” for purpasef Mr. Gerke’s employment agreement. However, the
amendment provides that, notwithstanding any gbhevision of the amended employment agreementQdrke
will be permitted to provide notice of terminatiohhis employment for CIC Good Reason as a redulie
completion of the merger and the change in Mr. &sriitle only during the 60-day period commencamgthe first
anniversary of the closing, and may terminate hipleyment for CIC Good Reason as a result of tmeptetion of
the merger and the change in his title only dutiregperiod beginning on the 60th day following tingt anniversar
of the closing and ending on the 180th day follaythe first anniversary of the closing. Upon sudbraiination of
employment, Mr. Gerke will be entitled to receite payments, benefits and other severance entitksmehich ar
described further below, under the employment ages following a termination for CIC Good Reason.

If, prior to the 60th day following the first anm®ixsary of the closing, Mr. Gerke’'s employment isni@ated by
CenturyTel for any reason other than “Cause” (dseéeé in the employment agreement) or he resigna fiNon-
CIC Good Reason” (as defined in the employmenteagent, as modified by the amendment), then Mr. &eiil
receive, through the 60th day following the firahaversary of the closing,
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base salary, annual incentive compensation, eqaitypensation and benefits as if he had continugdogment
through such date, and, following the end of théggleduring which such compensation is payable lzatkfits are
provided, Mr. Gerke will receive the severancettartients that he would have received under the @ympint
agreement following a termination for CIC Good Reas

Under the employment agreement, upon an involurtiargination of Mr. Gerke’s employment other than f
Cause, death or disability, or by Mr. Gerke for @06od Reason, in each case during the period cogingeon the
date of a Change in Control and ending on the teargnniversary of a Change in Control, Mr. Gerkebe
entitled to receive the following:

 base salary, accrued vacation pay and other corapensccrued and vested as of the date of terrmmbtt
which remains unpaid as of the date of terminat

« two times the amount of his base salary paymeagglge in equal installments on the same schedule a
salary was paid prior to termination for the perdminmencing on the date of Mr. Gerke’s terminatiod
ending on the date that is 24 months followingdhte of his termination (which we describe as the
“severance peri(’);

« for the performance period in which Mr. Gerke's éoyment is terminated, a prorated incentive payment
payable when payouts are generally made in regppéleat performance period, calculated based amahct
performance through the date of Mr. G¢' s termination

* two times the amount equal to 80% of Mr. Gerketgéaannual incentive opportunity during the semeea
period, payable when payouts are generally madesipect of each performance period or at the erlgeof
severance periot

 continuation of certain health and welfare bendétscept long-term and shagrm disability benefits) durir
the severance period, in such manner as is selbgtdte company in its discretion; a

« outplacement assistance, by a firm selected bgdhgany, until the earlier of such time as Mr. @erk
becomes reemployed and the end of the severaniogl |

Mr. Gerke is subject to standard covenants in iesgfeconfidentiality. In addition, Mr. Gerke islgect to
covenants in respect of noncompetition, and nocisafion of customers and employees, while emplayedi (1) if
his employment is terminated within two years faling a Change in Control, for 24 months followirng t
termination of his employment, or (2) if his emphognt is not terminated within two years followinghange in
Control, for 18 months following the terminationtaé employment.

Agreements with Gene M. Betts, Dennis G. HuberTdrmas J. McEvoy.If the employment of Messrs. Bet
Huber or McEvoy is terminated by the company othan for cause, death or disability, or by the etiee in the
event of constructive discharge (as defined in eggbement), or by the executive in the eventtti@mexecutive is
relocated from the greater Kansas City area withia year following a Change in Control, the exaeutvill be
entitled to receive the following during the 18-rfoperiod beginning upon the date of termination:

 accrued but unpaid vacation pay, as of the daterofination, for the calendar year of terminati
* base salary paymen
« prorated incentive payments, calculated based tralggerformance up to the target amol

« continuation of certain health and welfare bendétsccept for short-term and long-term disabiligid other
perquisites the executive was receiving at the tiftermination (with certain exceptions); a

» outplacement counseling until the executive becare-employed.

Each of Messrs. Betts, Huber and McEvoy is sulifeaetstandard confidentiality covenant during #rent of
his employment and for 18 months thereafter. Iritamd each of Messrs. Betts, Huber and McEvoy tdlsubject
to noncompetition and nonsolicitation of employeganants for 18 months following the terminatiorhf
employment, unless the executive’'s employmentrigiteated by the company for any reason other tiaaise or
disability, by the executive for constructive diaohe or by the executive if the executive is releddrom the
greater Kansas City area, in each case within eaefpllowing a Change in

62




Table of Contents

Control (except for Mr. McEvoy, who will in any ewebe subject to nonsolicitation of employee covesidor 18
months following the termination of his employment)

Executive Officers Covered by the Executive SecerBtan. Each of Harrison S. Campbell,
William E. Cheek, Richard B. Green, E.J. Hollandahd Claudia S. Toussaint participate in Embalxscutive
Severance Plan. Upon a termination of each exexatamployment (1) by the company for any reasberathan
cause, death or disability, (2) by reason of thecakve’s refusal to accept a “Non-Comparable Rusit(as defined
in the Executive Severance Plan) or (3) upon tleeatkve’s “Good Reason Resignation” (as definethén
Executive Severance Plan), in each case withisithmonths before or one year after the date di@anGe in
Control, the executive will be entitled to receigabject to an execution of a release of claims:

 base salary payments, pursuant to ordinary papratitices, for a specified severance period (farGfeen,
52 weeks; for Messrs. Cheek and Holland, 78 weeksyir. Campbell and Ms. Toussaint, 104 wegks
(which, for each executive, we refer to as“plan severance peri”);

< alump sum cash amount, payable at the conclusitrelan severance period, equal to 80% of the
executive s target annual incentive opportunity, proratecedamn the length of the severance period,;

« continuation of certain health and welfare benefiteng the plan severance peri

In each case, these benefits are contingent ugoexicutive’s compliance with covenants in respéct
confidentiality. In addition, the severance bemsafiescribed above are contingent upon the exe&itieenpliance
with covenants in respect of honcompetition andsetioitation during the plan severance period.

Based on compensation and benefit levels in effieddecember 12, 2008 and assuming the merger is
consummated on April 30, 2009 and the executiveeepces a simultaneous involuntary termination of
employment other than for Cause, death or disgbdit the executive terminates employment for Cl@&Reason
(in the case of Mr. Gerke), by reason of constuwactiischarge or the relocation of the executivenftbe greater
Kansas City area (in the case of Messrs. BettsgeHabhd McEvoy) or by reason of the execuvefusal to accep
“Non-Comparable Position” or the executive’'s “Gdedason Resignation” (for Messrs. Campbell, Chee&e®
and Holland, and Ms. Toussaint), each executivieaffvill be entitled to receive the following caséverance
payments, and other benefits (excluding the vafuested equity compensation awards described abiove
connection with the termination of his or her enyph@nt.

Additional
Arrangements
under Employment
Cash Severanc Value of Other Agreement
Executive Officer Payments Benefits(1) Amendment(2)
Gene M. Bett: $ 1,629,65 $ 46,01«
Harrison S. Campbe $ 1,401,13 $  47,48¢
William E. Cheek $ 628,49. $ 41,17
Thomas A. Gerk $ 3,535,89 $ 56,87( $ 4,815,94.
Richard B. Greel $ 369,14 $ 31,18:
E.J. Holland, Jr $ 704,03! $ 33,35¢
Dennis G. Hube $ 1,051,89: $ 41,25:
Thomas J. McEvo $ 1,162,831 $  41,97¢
Claudia S. Toussail $ 1,026,11. $ 2597

(1) Includes the value of continuation of welfare bésefuring the applicable severance period and
pos-terminationoutplacement service

(2) In accordance with the amendment to Mr. Gerke’sleympent agreement, which becomes effective onlynupo
the closing of the merger, Mr. Gerke will be eetitto the following title, compensation and besefuring the
period through the 60th day following the first aramsary of the closing, Mr. Gerke will serve ae fxecutive
Vice-Chairman of CenturyTel, and CenturyTel has commhitteprovide Mr. Gerk
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with base salary, annual incentive compensationifygqompensation and benefits that are no lessrédle thar
those contemplated by his existing employment ages¢. Although CenturyTel and Mr. Gerke expect thet
will remain employed with CenturyTel at least thgbuthe period ending 60 days following the one-year
anniversary of the closing of the merger, for psgsoof the table above, it is assumed that Mr. &eiilt be
involuntarily terminated without Cause or that thés a Non-CIC Good Reason resignation immediately
following the closing. In the event of such a teration or resignation, the amendment results irfalewing
potential payments in addition to the “Cash SeveedPayments” and “Value of Other Benefits” payments
(i) the continuation of the agreed upon base saad/annual incentive compensation through thegesnding
60 days following the one-year anniversary of tlesiag, the value of which is $2,095,892, andtfig
continuation of welfare benefits ($20,049) and ggaivard grants (at target opportunity level) dgrauch
period of $2,700,000. The amendment provides tretdrms of the equity awards will be no less fabte than
awards generally made to certain other executifieen$ of CenturyTel, except that Mr. Gerke will betitled to
ratably vest in these equity awards for no lese Hray remaining portion of the period starting ba tlosing
date and ending on the 60th day following the frstiversary of the closing plus 24 months. Thealctalue
received by Mr. Gerke in respect of such equityrawanay differ from the amount included in the éakbove

“Golden Parachute” Excise Taxes

None of the individual agreements with the exeautfficers, nor the Executive Severance Plan, pes/for
any payment to any executive officer in connectigtih an executive’s liability for excise taxes puast to
Section 4999 of the Code. Mr. Gerke’s employmemn¢agient and the Executive Severance Plan, howeaeh,
provides that, if a payment to an executive thedeugonstitutes a “parachute payment” within thexnieg of
Section 280G of the Code or is subject to the exizEig imposed by Section 4999 of the Code, suchmpaywill be
reduced to the greater of (1) the amount that woeddlt in no payment to the executive being suligethe excise
tax under Section 4999 of the Code and (2) the attbat would result in the executive’s receipt,amafter-tax
basis (including excise taxes imposed under Sed®®9 of the Code), of the greatest amount of thaments.
However, because Embarq believes that it will xpegience a change of control for purposes of 8a8@B0G of
the Code, Embarq believes that no payment or kteioedin executive will constitute a “parachute pawti or be
subject to the excise tax imposed by Section 4998e0Code. Accordingly, Embarq does not expedt pagments
to Mr. Gerke, or any executive officer who partatigs in the Executive Severance Plan, will be reduc

Pension Plan

Our Retirement Pension Plan is a broad-based,uakfigd defined benefit pension plan that provitdesefits
to eligible employees. A participant’s eligible cpemsation for purposes of determining benefits utfteeplan
includes base salary and certain annual short4tezentive compensation, plus any sales commissiodssales
bonus compensation amounts, subject to certaitdiions set forth in the Code. Benefits under thespn plan,
expressed as an annual annuity beginning at nagtis@ment age, are generally equal to 1.5% tinligibke
compensation earned through the date of retireoreiermination. Early retirement benefits under plan are
subject to a 5% per year (.4167% per month) redndti the participant’s accrued benefit for eacaryer month)
the benefit commences prior to the employee’s nbrateiement date. However, a participant is eligifor special
early retirement benefits in the event that theigigant is involuntarily terminated, not for cause a result of a
workforce reduction, plant closing or job elimiraatj and the sum of the participant’s age on the dhathe
participant’s previous birthday and whole yearsafvice (without rounding up) equals at least 7&hBr than the
5% per year (.4167% per month) reduction in besefiisociated with early retirement described abmaicipants
eligible for special early retirement experiencéyan2.5% per year (.2083% per month) reductiothé
participant’s accrued benefit for each year (or thhrAssuming both consummation of the merger and a
simultaneous job elimination resulting in an invttry termination of each executive officer’s enyplent, each of
Messrs. Betts, McEvoy and Cheek will be eligibledpecial early retirement benefits under the pamplan.
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The Retention Plar

Under the merger agreement, Embarqg may estabhishinake payments or provide benefits pursuantrte oo
more new retention programs for the benefit oéitployees. However, the aggregate amount payalier @il sucl
retention programs may not exceed $50 million. #mms and conditions of such programs, includingtier any
Embarg executive officer will participate in anychuyprograms, will be determined by Embarq, sulifecfood faith
consultation with CenturyTel.

Financial Interests of CenturyTel Directors and Oficers in the Merger

In considering the recommendation of the Centurybelrd of directors that you vote to approve theasce o
CenturyTel common stock in connection with the neergou should be aware that some of CenturyTekseative
officers and directors have financial interestthi merger, pursuant to various contractual agratsrand various
corporate benefit and incentive plans, that arewift from, or in addition to, those of Century$bkhreholders
generally. The agreements and plans generally gedar payments and benefits either:

« upon the consummation of a change of contra

 upon the termination of an executive’s employmeith @enturyTel under certain circumstances follogvin
change of contro

Unless otherwise indicated, for purposes of athef CenturyTel agreements and plans described béiew
completion of the transactions contemplated bynteeger agreement will constitute a change of cantro

Positions with the Combined Company

Following the consummation of the merger, certagmhbers of the CenturyTel board of directors wilhthoue
to be directors of the combined company, whom Vier te as the continuing directors, and certaircakige officer:
of CenturyTel will continue to be executive offisesf the combined company, as described under “ardBof
Directors and Management After the Merger.”

Equity Compensation Awards

CenturyTel Management Incentive Compensation PlabsnturyTels executive officers hold unvested opti
to purchase shares of CenturyTel common stock amested restricted shares of CenturyTel commorkstoder
the CenturyTel, Inc. 2005 Management Incentive Camgption Plan and the CenturyTel, Inc. 2002 Managém
Incentive Compensation Plan (the “Equity Plangti)géneral, the Equity Plans provide that outstapndimd
unvested options and shares of restricted stoakdsander the Equity Plans immediately vest indplbn a change
of control of CenturyTel, such as the merger. Hosveeach of Glen F. Post, Ill, Karen A. PuckettSRewart
Ewing, Jr., David D. Cole and Stacey W. Goff hatessd into an agreement with CenturyTel, continggran
consummation of the merger, that his or her outktanawards under the Equity Plans will not vesirughe
consummation of the transactions contemplated éyrterger agreement, but will instead vest upomnait&tion of
the executive’s employment by CenturyTel withowdtse” or by the executive for “good reason,” inheease as
defined pursuant to each executive’'s Change ofiGbAgreement.

Based on CenturyTel equity compensation holdingsf &ecember 12, 2008 and assuming a closing date o
April 30, 2009, upon consummation of the merger asimultaneous termination of each executive effic
employment by CenturyTel without cause or by thecetive for good reason, the following table sethffor each
of Glen F. Post, Ill, Karen A. Puckett, R. Stewwting, Jr., Michael E. Maslowski, David D. Cole aBthcey W.
Goff the amount that such individual would receiveespect of the acceleration of unvested inceraiwards that
are currently outstanding and are expected to betamding as of April 30, 2009, and the humberuchsawards.
Amounts are based on a price of CenturyTel comnmrk®f $24.94 (the closing price on December T®&) and
calculated assuming all accelerated stock optiom&xercised and all restricted stock and sharderlying stock
options are sold. Actual amounts may be higheowel depending on the value of CenturyTel commonkson the
date any accelerated vesting is triggered anduh&er of incentive awards that are unvested onlalbe any
accelerated vesting is triggered (including anyhsawards which may be granted prior to such d&tepending on
when the closing of the merger occurs,
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certain of the equity awards shown as unvesteldrable below will become vested in accordanch thigir terms
without regard to the merger.

Cash that would be Paid if
Unvested Awards were

Unvested Shares ¢ Unvested Stoc Accelerated, Exercised and Cashe
Executive Officer Restricted Stock Options Out
Glen F. Post, Il 279,49( 199,99¢ $ 11,958,43
Karen A. Pucket 109,37! 74,99¢ $ 4,598,26:.
R. Stewart Ewing, J 91,05( 62,49¢ $ 3,829,51.
Michael E. Maslowsk 59,40( 40,49¢ $ 2,491,45
David D. Cole 59,40( 40,49¢ $ 2,491,45i
Stacey W. Gof 59,40( 40,49¢ $ 2,491,45

CenturyTel 2005 Directors Stock PlarCenturyTel directors hold outstanding unvestetibop to purchase
shares of CenturyTel common stock and unvestedatest shares of CenturyTel common stock under the
CenturyTel, Inc. 2005 Directors Stock Plan (therdator Plan”).In general, the Director Plan provides that unw
options and shares of restricted stock issued uhddbirector Plan immediately vest in full uponteange of
control of CenturyTel, such as the merger. Centahyfitends to issue awards that would otherwiselimen issue
to CenturyTel directors under the 2005 DirectorcktPlan on the date of the 2009 annual meetir@eofturyTel
shareholders on the earlier of that date and ttesttiat is immediately prior to the closing datehef merger. The
merger agreement requires CenturyTel to use coniallgreasonable efforts to obtain from each cauntig
director an agreement that his or her outstandiveyds under the Director Plan will not vest upoa th
consummation of the transactions contemplated &éyrtbrger agreement.

Based on CenturyTel equity compensation holdingsf &ecember 12, 2008 and assuming both consummatio
of the merger and a simultaneous termination of @mn-employee director’s service on the boardefdombined
company on April 30, 2009, the following table setth for each of CenturyTel's non-employee dicgstthe
amount that such individual would receive in reséc¢he acceleration of unvested shares of resttistock that a
currently outstanding and are expected to be qudstg as of April 30, 2009, and the number of sasfards.
Amounts are based on a price of CenturyTel peresbbcommon stock of $24.94 (the closing price on
December 12, 2008). Actual amounts may be hightaveer depending on the value of CenturyTel commstoick
on the date any accelerated vesting is triggerddf@number of incentive awards that are unvemstetthe date any
accelerated vesting is triggered (including anyhsawards which may be granted prior to such d&tepending on
whether the closing of the merger occurs, certhth@equity awards shown as unvested in the tadliew will
become vested in accordance with their terms withegard to the merger.

Cash that would be Paid if Unvested

Unvested Shares ¢ Awards were Accelerated

Non-Employee Director Restricted Stock and Cashed Out

William R. Boles, Jr 5,31¢ $ 132,63:
Virginia Boulet 531¢ % 132,63:
Calvin Czeschir 5,31¢ $ 132,63:
James B. Gardnt 5,31¢ $ 132,63:
W. Bruce Hanks 5,31¢ $ 132,63:
Gregory J. McCra 531¢  $ 132,63:
C.G. Melville, Jr. 5,31¢ $ 132,63:
Fred R. Nichols 5,31¢ $ 132,63:
Harvey P. Perr 531¢ $ 132,63:
Jim D. Reppont 531¢ % 132,63:
Joseph R. Zimme 531¢  $ 132,63:
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Change of Control Agreemen

CenturyTel has entered into substantially similaafge of Control Agreements with Glen F. Post,KHren A
Puckett, R. Stewart Ewing, Jr., Michael E. MaslowBlavid D. Cole and Stacey W. Goff. The agreementside
for payment of certain benefits in the event oéranination of employment by CenturyTel without “saul’ or by the
executive for “good reason” (in each case, as ddfin each agreement), within three years follovérdhange of
control (a “Qualifying Termination”). Each ChangeQontrol Agreement provides that the severancefitsn
described below will be payable if the executivegas for any reason during the 30-day period ¥alhgy the first
anniversary of a change of control (the “Window WRight"). However, each of Mr. Post, Ms. Puckett, Mr. Ew
Mr. Cole, and Mr. Goff has entered into an agreerpesviding that (1) solely for purposes of the v Walk
Right, the transactions contemplated by the meagezement will not constitute a change of contndl ) the
consummation of the transactions contemplated &yrtérger agreement alone will not constitute “greEason.”

In the event of a Qualifying Termination, each exa@ will be entitled to receive the following befits:

 base salary, accrued vacation pay, and other cagapen accrued and vested as of the date of tetimina
but which remains unpaid as of the date of terrona

* alump sum cash severance payment equal to thnes the sum of (1) the executive’s annual baseysata
of the date of termination plus (2) the greatefAjfthe average of the annual bonuses paid toxbeutive
with respect to the three fiscal years immediapeceding the date of termination and (B) the etteels
target bonus during the fiscal year in which th&edd termination occur:

< a payment equal to the executive’s target bonuthfofiscal year in which the date of terminatiacuars,
prorated for the portion of the year prior to ttatedof termination

 continuation at CenturyTel's expense, for threayéallowing the date of termination, of medicdfe land
disability insurance benefits provided (1) to tixe@utive during the one-year period prior to theedd the
change of control or (2) to similarly situated extdes who continue in the employ of CenturyTelidgrthe
three years following the date of the terminatibthe executiv’'s employment; an

 outplacement assistance for the period beginnindhemlate of the termination of the executivemploymer
and ending on the third anniversary of the charigmmwtrol.

In addition, upon any termination of an executiversployment other than for “cause” within the thyear
period following a change of control, all of theeextive's then-vested stock options shall remagr@@sable until
the later of (1) the 190th day after the date orciwvkhe executive’s employment is terminated andhie date on
which the options would cease to be exercisablihby terms, provided that in no event will suchiops remain
exercisable after the date on which the optionslevbave expired had the executive remained emplbyed
CenturyTel.

Based on compensation and benefit levels in effieddecember 12, 2008 and assuming the merger is
completed on April 30, 2009 and the executive eepees a Qualifying Termination immediately theteafeach
executive officer who is party to a Change of Colnftgreement would be entitled to receive the fwileg cash
severance payments and other benefits (excludmgdtue of accelerated equity compensation destabeve and
the value of certain additional age and servicditsalescribed below), in connection with the tevation of his or
her employment. The cash severance amounts deséniltiee following table
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may be subject to adjustment depending on the ahufihe annual bonus paid to each executive affiteespect
of fiscal year 2008 and each executive’s targeubdar fiscal year 2009.

Cash Severanci Value of Other
Executive Officer Payments Benefits(1)
Glen F. Post, Il $ 5,927,16 $ 665,40(
Karen A. Pucket $ 3,484,04. $ 309,90(
R. Stewart Ewing, J $ 2,863,71¢ $ 452,80!
Michael E. Maslowsk $ 1,690,400 $ 285,50(
David D. Cole $ 2,063,45 $ 173,44!
Stacey W. Gof $ 2,000,560 $ 196,10

(1) Includes the value of continuation of welfare bésdbllowing a Qualifying Termination and post+t@nation
outplacement service

In the event that an executive becomes subjetiet@xcise tax under Section 4999 of the Code dtheeto
application of Section 280G of the Code, each CharfigControl Agreement provides for an additional
“gross-up” payment such that the executive wilpkeced in the same after-tax position as if no satise tax had
been imposed. However, CenturyTel believes thaxseutive will be subject to the excise tax undset®n 4999
of the Code due to the application of Section 28d€he Code in connection with the merger. Accogtiin
CenturyTel believes that no gross-up payment veilhtade to any CenturyTel executive officer in catioa with
the merger.

During the three-year period following the recaipthe severance benefits described above, eadutxe has
agreed not to divulge certain nonpublic informatiaguired in the course of his or her employmentbpturyTel.

Nonqualified Deferred Compensation Plans

Certain executive officers of CenturyTel particgat the CenturyTel Supplemental Defined BenefinRthe
“SDBP”). The SDBP provides that, in the event tiat employment of a participant is terminated byiGg/Tel
without “cause,” or by the participant for “goodhe®n,” in each case within two years following to@summation
of a change of control, the participant will reaethe following benefits:

 additional age and service credit of 3 years;
« immediate lump sum cash settlement of their beneafider the SDBF

Based on compensation and benefit levels in effieddecember 12, 2008 and assuming the merger is
completed on April 30, 2009 and the employmenteféxecutive is terminated by CenturyTel withoutseg or by
the executive for good reason, in each case withinyears following the consummation of the mergach
executive officer who participates in the SDBP vebbé entitled to cash settlement of his or her SDBrefits,
computed including an additional 3 years in agesewdice credit, that would increase their benefitder the SDB
in the following amounts.

Value of Cash Payment in

Additional Age Settlement of

Executive Officer and Service Credit SDBP Balance
Glen F. Post, Il $ 1,650,08! $ 2,253,42
Karen A. Pucket $ 528,15¢ $ 701,45:
R. Stewart Ewing, J $ 733,56 $ 1,005,06
Michael E. Maslowsk $ 369,09: $ 510,10(
David D. Cole $ 239,19 $ 342,20t
Stacey W. Gof $ 330,92 % 407,37¢
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The Retention Plar

Under the merger agreement, CenturyTel may eshataisd make payments or provide benefits pursaaioii
or more new retention programs for the benefitoemployees. However, the aggregate amount payabler all
such retention programs may not exceed $15 millidre terms and conditions of such programs, inolydvhether
any CenturyTel executive officer will participatesuch programs, will be determined by Century3ehject to
good faith consultation with Embarq.

Board of Directors and Management After the Merger

Following the merger, the board of directors of tbenbined company will consist of fifteen directosdich
CenturyTel and Embarq expect to include, as okffective time of the merger, Virginia Boulet, Wruge Hanks,
Gregory J. McCray, C.G. Melville, Jr., Fred R. Nithy Harvey P. Perry, Glen F. Post, Ill, and JodRpAimmel,
who are currently directors of CenturyTel, and P&eBrown, Steven A. Davis, Richard A. Gephardtpihas
A. Gerke, William A. Owens, Stephanie M. Shern &adrie A. Siegel, who are currently directors of liarg. As
of the effective time of the merger, CenturyTelsignated directors will constitute a majoritytteé members of ea
of the committees of the board of directors, withidarg-designated directors constituting one less the number
of CenturyTel-designated directors on each boandneittee. Embarg may designate the initial chairpest either
the audit committee or the compensation commitiad,CenturyTel will designate the initial chairpers of the
remaining committees, including the nominating aatporate governance committee.

Following the merger, Glen F. Post, I, currerlizairman of the Board and Chief Executive Officer o
CenturyTel, will continue to serve as Chief ExeeaitDfficer and will also serve as President. Adinivdliam A.
Owens, currently the non-executive Chairman ofb@rd of Embarg, will serve as non-executive Chairrof the
board of the combined company. Thomas A. Gerkegeaotly the President and Chief Executive OfficeEaibarg,
will serve as executive Vice Chairman of the baafrdirectors. Harvey P. Perry, currently non-exa@iVice
Chairman of the board of CenturyTel, will contirntoeserve as non-executive Vice Chairman of thedoér
directors. R. Stewart Ewing, Jr., currently Chiefdnacial Officer of CenturyTel, Karen A. Puckettyently Chief
Operating Officer of CenturyTel, and Stacey W. Gotfrrently General Counsel of CenturyTel, will tooe to
serve in those positions. Dennis G. Huber, curyeBtief Technology Officer of Embarq, will servethg executiv
responsible for Network and Information Technology.

Material U.S. Federal Income Tax Consequences of¢hiMerger

The following discussion summarizes the materid.Uederal income tax consequences of the merger to
U.S. holders (as defined below) of Embarg commouokstThe discussion is based on and subject t€tiie, the
Treasury regulations promulgated thereunder, aditnattive rulings and court decisions in effect loa dlate hereof,
all of which are subject to change, possibly wétraactive effect, and to differing interpretatiomie discussion
does not address all aspects of U.S. federal indaraion that may be relevant to particular Emistogkholders i
light of their personal circumstances or to sudtlgtolders subject to special treatment under thdeCsuch as,
without limitation: banks, thrifts, mutual fundsdanther financial institutions, traders in secestivho elect to app
a mark-to-market method of accounting, tax-exemgawizations and pension funds, insurance compathéaders
or brokers in securities or foreign currency, indiaal retirement and other deferred accounts, pasradose
functional currency is not the U.S. dollar, perseubject to the alternative minimum tax, stockhoddeho hold
their shares as part of a straddle, hedging, ceioreor constructive sale transaction, partnersbipeher pass-
through entities, stockholders holding their shainesugh partnerships or other pass-through estistockholders
whose shares are not held as “capital assets”miitie meaning of section 1221 of the Code, andkbtidders who
received their shares through the exercise of eyaplatock options or otherwise as compensatioaddiition, the
discussion does not address any state, local eigiotax consequences.

For purposes of this discussion, a U.S. holder medreneficial owner of Embarqg common stock who is:

« an individual who is a citizen or resident of theitdd States
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 a corporation (or other entity taxable as a corpamegfor U.S. federal income tax purposes) created
organized in the United States or under the lanth®tnited States or any subdivision ther:

 an estate the income of which is includible in grmeome for U.S. federal income tax purposes digas of
its source; 0

 atrustif (1) a court within the United Statesiide to exercise primary supervision over the adstition of
the trust and one or more United States persons thavauthority to control all substantial decisiof the
trust, or (2) the trust was in existence on Au@@st1996 and has properly elected under applichtgasury
regulations to be treated as a U.S. per

This discussion does not purport to be a comprébeanalysis or description of all potential U.8déral
income tax consequences. Each Embarq stockholdegés! to consult such stockholder’s tax advisdhwngspect
to the particular tax consequences to such stodkhol

The Merger

Weil, Gotshal & Manges LLP delivered to CenturyTasd Cravath, Swaine & Moore LLP delivered to
Embarq, as of the date of this joint proxy statetapeospectus, their respective opinions to theotffieat the merger
will qualify for U.S. federal income tax purposesa‘reorganization” within the meaning in sectg@88(a) of the
Code, as filed with the SEC as Exhibits 8.1 and @&&pectively, to the registration statement imkach this
document is incorporated. In addition, the completf the merger is conditioned on the receipt bptGryTel and
Embarq of tax opinions substantially to the sanfecefrom their respective counsel. The opinionk nely on
certain assumptions, including assumptions reggritia absence of changes in existing facts andtathe
completion of the merger in the manner contemplatethe merger agreement, and representationsaghants
made by CenturyTel and Embarq, including thoseainatl in representation letters of officers of Qeyitel and
Embarg. If any of those representations, covenarassumptions is inaccurate, the opinions mayaatlied upor
and the U.S. federal income tax consequences ghénger could differ from those discussed heraddition, thes
opinions are not binding on the Internal RevenuwiSe (“IRS”) or any court, and none of CenturyT€gjun
Acquisition Company or Embarq intends to requestiag from the IRS regarding the U.S. federal imeotax
consequences of the merger. Consequently, therbecan certainty that the IRS will not challenge tonclusions
reflected in the opinions or that a court would swstain such a challenge.

Assuming that the merger is treated as a “reorgédiniz’ within the meaning of Section 368(a) of thede, the
merger will have the following U.S. federal incomag consequences:

* none of CenturyTel, Embarqg or Cajun Acquisition @amy will recognize gain or loss in the merg

» Embarq stockholders will not recognize gain or liosthe merger, except with respect to cash redeivéieu
of fractional shares (as described belc

« the tax basis of CenturyTel common shares recaivédte merger (including fractional shares for whaash
is received) by an Embarq stockholder will be thms as the tax basis of the Embarq common shares
exchanged therefo

« the holding period for the CenturyTel common shaeegived in the merger by an Embarqg stockholder
(including fractional shares for which cash is reed) will include the holding period of the Embagigares
exchanged therefor; ai

» Embarq stockholders who receive cash instead ofifraal CenturyTel common shares generally will
recognize gain or loss equal to the difference betwthe amount of cash received and their basi®in
fractional CenturyTel common shares (computed asrdeed above). The character of such gain onddlés
be capital gain or loss, and will be long-term tagain or loss if the fractional CenturyTel conmshares
are treated as having been held for more than eaeat the time of the merger. The deductibilitgapital
losses is subject to limitatio
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Backup Withholding

Backup withholding at the applicable rate may appith respect to the receipt of cash in lieu otfianal
CenturyTel shares, unless an Embarq stockholdés @lforporation or is within certain other exercqtegories
and, when required, demonstrates this fact, opi@)ides a correct taxpayer identification numigertifies as to no
loss of exemption from backup withholding and otfiee complies with applicable requirements of taekup
withholding rules. An Embarq stockholder who doesprovide its correct taxpayer identification nusnimay be
subject to penalties imposed by the IRS. Any an®withheld under the backup withholding rules mayabowed
as a refund or a credit against the stockholder& tderal income tax liability, provided the $tbolder furnishes
certain required information to the IRS.

Accounting Treatment

CenturyTel prepares its financial statements imetance with GAAP. The merger will be accounteddipr
applying the acquisition method, which requiresditermination of the acquirer, the acquisitiored#te fair value
of assets and liabilities of the acquiree and teasurement of goodwill. Statement of Financial Acding
Standards No. 141(R) (revised 200B)siness Combinationgeferred to as SFAS 141(R), provides that in
identifying the acquiring entity in a combinatioffeeted through an exchange of equity interestqeaatinent facts
and circumstances must be considered, includimgretative voting rights of the shareholders of¢hastituent
companies in the combined entity, the compositiothe board of directors and senior managemerti@tombined
company, the relative size of each company andetimes of the exchange of equity securities in th&ress
combination, including payment of any premium.

Based on the CenturyTel board members and senioageanent representing a majority of the board anibt
management of the combined company, as well aethes of the merger, with Embarq stockholders récgia
premium (as of the date preceding the merger argeonent) over the fair market value of their sharesuch date,
CenturyTel is considered to be the acquirer of Bioplfiar accounting purposes. This means that Cemglnyill
allocate the purchase price to the fair value ob&rg’'s assets and liabilities at the acquisitiore gdaith any excess
purchase price being recorded as goodwill.

Regulatory Approvals Required for the Merger

HSR Act and Antitrust.The merger is subject to the requirements oHag-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, which igrefeto in this document as the HSR Act, which pras
CenturyTel and Embarqg from completing the merg¢it tequired information and materials are furnidhe the
Antitrust Division of the DOJ and the FTC and thaitimg period terminates or expires. On November20®8,
CenturyTel and Embarq filed the requisite notificatand report forms under the HSR Act with the @d the
FTC. On November 21, 2008, the FTC granted eartyiteation of the waiting period. However, at anpdi before
or after the completion of the merger, any of tf@JDthe FTC or others could take action under thi#érast laws as
it deems necessary or desirable in the publicésteincluding without limitation seeking to enjdghre completion ¢
the merger or permitting completion subject to tatpry concessions or conditions. We cannot asgouethat a
challenge to the merger will not be made or that,dhallenge is made, it will not prevail.

FCC Approval. The Federal Communications Act of 1934, as ameéneeguires the approval of the Federal
Communications Commission, which we refer to as F@®r to any transfer of control of certain typedicenses
and other authorizations issued by the FCC. Cenairgnd Embarq filed the relevant applicationsF@C consent
to the transfer to CenturyTel of control of Embargl the Embarq subsidiaries that hold such liceasds
authorizations on November 26, 2008 and Decemb20@3, which were posted on Public Notice on Decamdh
2008. Applications for FCC approvals are subjegiublic comment and possible oppositions of thadips. We
cannot assure you that the requisite FCC approidbevobtained on a timely basis or at all. In @idd, we cannot
assure you that such approval will not include éoras that could result in the abandonment ofrttegger.

State Regulatory ApprovalsEmbarg, CenturyTel and various of their subsid&hold certificates, licenses
and service authorizations issued by state pukilitywor public service commissions. Certain oéth
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state commissions require formal applications lierttansfer of control of these certificates, Ipenand
authorizations. Applications for state approvaks subject to public comment and possible oppogstafrthird
parties who may interpose objections. In additmthese applications, CenturyTel and Embarqg hdee fi
notifications of the merger in certain states wHereal applications are not required. In somehefe states, the
state commissions could, nonetheless, still idt@bceedings. CenturyTel and Embarq have filed wiahese sta
transfer applications and notifications with thievant state commissions and expect to file theareder in due
course. CenturyTel and Embarq believe that the erergmplies with applicable state standards foragy, but
there can be no assurance that the state comnssgibigrant the transfer applications on a timeasis or at all or
not subject their approval to conditions. In additiwe cannot assure you that such approvals wflintlude
conditions that could result in the abandonmernhefmerger.

Other Regulatory Matters.The merger may require the approval of municijgaliwhere CenturyTel or
Embarg holds franchises to provide communicationtsather services. The merger may also be sulgemrtain
regulatory requirements of other municipal, statéederal governmental agencies and authorities.

Exchange of Shares in the Merger

At or prior to the effective time of the merger,@rchange agent will be appointed to handle thbaxge of
Embarg common shares for CenturyTel common sh8rewes of Embarg stock will be automatically coteetintc
shares of CenturyTel stock without the need for @rtion by the holders of such stock. Promptlyrdfie effective
time of the merger, the exchange agent will sesttuctions to each former Embarq stockholder erpigithe
procedure for receiving cash in lieu of fractioshlres that the stockholder has the right to recéifter the
effective time of the merger, Embarqg will not régisany transfers of the shares of Embargq comnumk st
CenturyTel shareholders need not take any actitinnespect to their stock certificates.

Treatment of Stock Options and Other Equity-Based Avards

Stock Options. Each outstanding stock option to purchase Embamgmon stock granted pursuant to Embsirq
2006 Equity Incentive Plan and 2008 Equity Incem®tan will be converted pursuant to the mergegemgent into
a stock option to acquire shares of CenturyTel comstock. The number of shares of CenturyTel comstock
underlying the new CenturyTel stock option will determined by multiplying the number of shares witarq
common stock subject to such stock option immebljigieor to the effectiveness of the merger by 11/@unded
down to the nearest whole share, at a per shareisagrice determined by dividing the per sharereise price of
such stock option by 1.37, rounded up to the neariesle cent.

Restricted Stock UnitsEach award of restricted stock units grantedyansto Embarg’s 2006 Equity
Incentive Plan and 2008 Equity Incentive Plan élconverted into the right to receive, on the stemas and
conditions (other than the terms and conditionatirj to the achievement of performance goals)ere wpplicable
to the Embarq restricted stock unit prior to thieefveness of the merger, a number of shares nfudgrel
common stock. The number of shares of CenturyTelngon stock will be determined based on the appkcab
“Performance Adjusted RSU Amount.” The PerformaAdgisted RSU Amount reflects the number of shafes o
Embarg common stock that would be delivered tchibider of such award based on (a) the actual aehiewnt of
the performance goals applicable to such awarmh@) during the applicable performance period conuimg on
the date of grant and ending on the closing oftleeger and (b) the target-number of shares sutgjextich award
for the period following the closing date that endsthe last day of the applicable performanceogeri

Employee Stock Purchase PlaWith respect to Embarg’s 2008 Employee Stock Pase Plan, each purchase
right under the plan outstanding on the day immtetligrior to the effectiveness of the merger Wil automaticall
suspended and any contributions made for the thenrertt “Offering” (as defined in the plan) will lbeturned to the
participants and the plan will terminate, effectienediately as of such date.

Dividends and Share Repurchases

CenturyTel currently pays an annual cash divider82a80 per share of common stock. CenturyTel ithécio
continue its current dividend practices throughdbesummation of the merger. The CenturyTel bo&directors
authorized a $750 million share repurchase prognaftugust 2007 which expires on

72




Table of Contents

September 30, 2009, unless extended by the boatideators. CenturyTel has suspended its shareckase
program pending completion of the merger.

Following the closing of the merger, CenturyTel esys to continue its dividends and resume shargchpses
subject to its intention to maintain investmentdgraredit ratings with respect to its senior debt.

Listing of CenturyTel Common Stock

It is a condition to the completion of the merdwattthe CenturyTel common stock issuable in thegsreor
upon exercise of options to purchase CenturyTelnsomstock issued in substitution for Embarq optioas
approved for listing on the NYSE, subject to offianotice of issuance.

De-Listing and Deregistration of Embarq Stock

When the merger is completed, the Embarg commark starrently listed on the NYSE will cease to beal
on the NYSE and will be deregistered under the Brgle Act.

No Appraisal Rights

Under the General Corporation Law of the State efalvare, holders of Embarg common stock are ndtftesht
to appraisal rights in connection with the mergérder the Louisiana Business Corporation Law, hsldé
CenturyTel common stock and preferred stock arentitied to appraisal rights in connection witk ghare
issuance proposal or the charter amendment prap&ad the section entitled “No Appraisal Righsgibning on
page 109.

Certain CenturyTel Forecasts

CenturyTel does not as a matter of course makagifavecasts as to future performance, earningshoar
results beyond the current fiscal year, and Ceiielris especially wary of making forecasts for exted periods
due to the unpredictability of the underlying asptions and estimates. However, in connection withdue
diligence review of CenturyTel by Embarg, Centuly$enanagement provided to Embarq, as well as tavibRyar
in connection with its evaluation of the fairne§she merger consideration, non-public, internaficial forecasts
regarding CenturyTel's anticipated future operagitor the 2008 and 2009 fiscal years. CenturyTsliheluded
below a summary of these forecasts to give itsedtwders access to certain non-public informathat tvas
furnished to third parties. These projections wamesidered by the CenturyTel board of directorgpimposes of
evaluating the merger and also were provided tdu@¢nel’s financial advisors. A summary of thestemal
financial forecasts, which were generated prichtoexecution of the merger agreement, is set fuetow.

The internal financial forecasts were not prepavid a view toward public disclosure, nor were thpegpared
with a view toward compliance with published guides of the SEC, the guidelines established byAtherican
Institute of Certified Public Accountants for pregi@on and presentation of financial forecastGaAP. In
addition, the projections were not prepared withdBsistance of, or reviewed, compiled or examinyed
independent accountants. The summary of thesenaitBnancial forecasts is not being included iis tiocument to
influence your decision whether to vote for the geey but because these internal financial forecaste provided
by CenturyTel to Embarq as well as to J.P. Morgan.

These internal financial forecasts were based omenous variables and assumptions that are inhgrent!
uncertain and may be beyond the control of CenteifgTmanagement. Important factors that may afietal
results and cause the internal financial foredast®t be achieved include, but are not limitedigks and
uncertainties relating to CenturyTel’s businessl(iding its ability to achieve strategic goals,eaitjves and targets
over applicable periods), industry performance régilatory environment, general business and enano
conditions and other factors described under “@aatiy Statement Regarding Forward-Looking Statesitihe
internal financial forecasts also reflect assumm#tias to certain business decisions that are dubjebange. As a
result, actual results may differ materially frono$e contained in these internal financial forecastcordingly,
there can be no assurance that the projectiondwilealized.
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The inclusion of these internal financial forecastthis document should not be regarded as acatidn that
any of CenturyTel, Embarq or their respective @fis, advisors or representatives considerechtbenial financial
forecasts to be predictive of actual future eveamtsl the internal financial forecasts should notdbied upon as
such. None of CenturyTel, Embarq or their respeciiffiliates, advisors, officers, directors, parger
representatives can give you any assurance thalaesults will not differ from these internaldincial forecasts,
and none of them undertakes any obligation to @pdabtherwise revise or reconcile these interinalncial
forecasts to reflect circumstances existing afterdate the internal financial forecasts were gerdror to reflect
the occurrence of future events even in the evaitany or all of the assumptions underlying th@qations are
shown to be in error. CenturyTel does not intenchédke publicly available any update or other revidb these
internal financial forecasts. None of CenturyTelterespective affiliates, advisors, officers edtiors, partners or
representatives has made or makes any represart@atimy shareholder or other person regardingueghel’s
ultimate performance compared to the informatiomtaimed in these internal financial forecasts at fhrecasted
results will be achieved. CenturyTel has made poesentation to Embarq, in the merger agreemeuotherwise,
concerning these internal financial forecasts.

CenturyTel
2008E 2009E
(Dollars in millions)
Revenue $2,594.;  $2,571.
EBITDA(1) $1,252.0  $1,229.¢
Capital Expenditure $ 300.C $ 300.C

(1) EBITDA equals earnings before interest, taxes, e@ption and amortization. EBITDA is not a measufre
performance under GAAP and should not be considesexh alternative to operating income or net ircama
measure of operating performance or cash flows @ measure of liquidit

Certain Embarq Forecasts

Embarg does not as a matter of course make pulbdindial forecasts as to future performance, egmar
other results beyond the current fiscal year, amth&tq is especially wary of making financial forstsafor extende
periods due to the unpredictability of the underyassumptions and estimates. However, in conmegtiith the du
diligence review of Embarqg by CenturyTel, Embamanagement prepared and provided to CenturyTeledsas
to Embarg’'s and CenturyTel’s respective financiisors, non-public, internal financial forecastgarding
Embarq’s anticipated future operations for the 2808 2009 fiscal years. Embarq has included beleubaet of
these internal financial forecasts to give its kbhmiders access to certain non-public informattuat tvas furnished
to third parties and was considered by Embarqarfamal advisor, J.P. Morgan, and by the board m@fotiors of
Embarq for purposes of evaluating the merger.

The internal financial forecasts were not prepavid a view toward public disclosure, nor were thpegpared
with a view toward compliance with published guides of the SEC, the guidelines established byAtherican
Institute of Certified Public Accountants for pregi@on and presentation of prospective financitdrimation, or
GAAP. In addition, the internal financial forecastsre not prepared with the assistance of, or veaike compiled ¢
examined by, independent accountants. The sumniidingge internal financial forecasts is not beimguded in thi
document to influence your decision whether to Yotehe merger, but because these internal firdficiecasts
were provided by Embarq to CenturyTel.

These internal financial forecasts were based omenous variables and assumptions that are inhgrent!
uncertain and may be beyond the control of Embargisagement. Important factors that may affectecsults
and cause the internal financial forecasts to radhieved include, but are not limited to, riskd ancertainties
relating to Embarq’s business (including its apitit achieve strategic goals, objectives and targe¢r applicable
periods), industry performance, the regulatory emment, general business and economic conditiodother
factors described under “Cautionary Statement Ritiggu-orward-Looking Statements” beginning on p2geThe
internal financial forecasts also reflect assumm#tias to certain business decisions that are dubjebange. As a
result, actual results may differ materially frono$e contained in these internal financial forecastcordingly,
there can be no assurance that the internal fiabforecasts will be realized.
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The inclusion of these internal financial forecastthis document should not be regarded as acatidn that
any of Embarg, CenturyTel or their respective w@ffds, advisors or representatives considerechthenal financial
forecasts to be predictive of actual future eveantsl the internal financial forecasts should notdtied upon as
such. None of Embarg, CenturyTel or their respectiffiliates, advisors or representatives can goeany
assurance that actual results will not differ friivase internal financial forecasts, and none ahtbadertakes any
obligation to update or otherwise revise or reclenttiese internal financial forecasts to refleotuwnstances
existing after the date the internal financial f@sts were generated or to reflect the occurrehfigure events eve
in the event that any or all of the assumptionseuiydhg the internal financial forecasts are shdwbe in error.
Embarg does not intend to make publicly availalle @pdate or other revision to these internal faiaiforecasts.
Since the date of the internal financial forecaStaparg has made publicly available its actualltesii operations
for the quarter and nine months ended Septemb&0B®B. You should review Embarq’s Quarterly Repaort
Form 10-Q for the quarter ended September 30, #8/0is information. None of Embarq or its respeet
affiliates, advisors or representatives has madeakes any representation to any stockholder @rqtérson
regarding Embarg’s ultimate performance comparatéanformation contained in these internal finahforecasts
or that forecasted results will be achieved. Emibagmade no representation to CenturyTel, in theyen
agreement or otherwise, concerning these inteimah¢ial forecasts.

Embarg Summary Internal Financial Forecast
(in billions; all amounts are approximate)

2008E 2009E

Revenue $6.2 $6.1
OIBDA(1) $26 $26

(1) OIBDA is Operating Income before Depreciation andadktization.

The Merger Agreement

The following summarizes material provisions of therger agreement which is attached as Annex Aiso t
document and is incorporated by reference herdia.rights and obligations of the parties are gos@iny the
express terms and conditions of the merger agreteaneimot by this summary or any other informatontained it
this document. CenturyTel shareholders and Emhianiisolders are urged to read the merger agreecaesafully
and in its entirety as well as this document befoaking any decisions regarding the merger.

In reviewing the merger agreement, please remethheit is included to provide you with information
regarding its terms and is not intended to proeidg other factual information about CenturyTel anliarg. The
merger agreement contains representations andiiasdoy each of the parties to the merger agreenmbese
representations and warranties have been madg $midéhe benefit of the other parties to the meagreement
and:

« may be intended not as statements of fact, buerath a way of allocating the risk to one of thdigs if
those statements prove to be inaccul

« have been qualified by certain disclosures thatweade to the other party in connection with thgotiation
of the merger agreement, which disclosures aredfiected in the attached merger agreement;

* may apply standards of materiality in a way thatifferent from what may be viewed as material by wr
other investors

Accordingly, the representations and warrantiesathdr provisions of the merger agreement shouldeasead
alone, but instead should be read together witlinfloemation provided elsewhere in this documerd emnthe
documents incorporated by reference into this dasunBee “Where You Can Find More Informatiam’ page 11:
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Terms of the Merge

The merger agreement provides for the merger afrCAgquisition Company with and into Embarg. Embarqg
will be the surviving corporation in the merger amitl become a subsidiary of CenturyTel. Upon coetion of the
merger, each share of Embarg common stock issukdwtatanding immediately prior to the completidnhe
merger, except for any shares of Embarg commork $teld by Embarg, CenturyTel or Cajun Acquisition
Company, will be converted into the right to reeeiv37 shares of CenturyTel common stock.

CenturyTel will not issue any fractional share€ehturyTel common stock in the merger. Insteadc@mibarq
stockholder who otherwise would have received etifsa of a share of CenturyTel common stock willeiwe an
amount in cash equal to such fractional amountipligtl by the last reported sale price of Centufyciienmon
stock on the NYSE on the last complete tradingptayr to the effective time of the merger.

Governance

CenturyTel will use its reasonable best efforterisure that Mr. Post remains the Chief Executiviec€fof
CenturyTel at the time of the consummation of thexgar. Mr. Post, in consultation with Mr. Gerke lwiétermine
persons to be recommended as the executive offié&@enturyTel after the consummation of the merger

The merger agreement provides that, at the eftetitive of the merger, the board of directors oftGeTel
shall be comprised of eight directors selected bgt@ryTel and seven directors selected by EmbarqQdrke will
be elected as an executive Vice Chairman of théu®ghel board of directors and Mr. Perry, curremté/Chairmai
of the CenturyTel board of directors, will contininethat role. Admiral Owens will be elected noreewtive
Chairman of the CenturyTel board of directors aesighated as lead outside director. In connectitim tive
merger, CenturyTel will amend its by-laws to pravitiat if Admiral Owens ceases to be Chairman @f th
CenturyTel board of directors or lead outside doeduring a period of one year after the effectivee of the
merger, his replacement will be chosen by the Ggiiel board of directors from among the directotoowvere
selected by Embarq. A director selected by Embalicperve as chairperson of either the audit cortewibr the
compensation committee (as selected by Embargnisuttation with CenturyTel). As of the effectiveng, each
committee of CenturyTel will be comprised of a nmajoof CenturyTel-selected directors with a numb&Embarg-
selected directors equal to one less than the nuafligenturyTel-selected directors. For additionébrmation see
“— Board of Directors and Management After the MatQ

Completion of the Merger

Unless the parties agree otherwise, the closirigjeomerger will take place on a date specifiedneygarties,
but no later than the tenth business day aftei@ding conditions have been satisfied or waivete fherger will be
completed when the parties file a certificate ofgee with the Delaware Secretary of State, unlesgtrties agree
to a later time for the completion of the merged apecify that time in the certificate of merger.

We currently expect to complete the merger in #mad quarter of 2009, subject to receipt of reglir
shareholder and regulatory approvals or other ddlayhe satisfaction or waiver of the conditionghe merger
described below.

Conditions to Completion of the Merger

The obligations of CenturyTel and Embarq to congthe merger are subject to the satisfaction of the
following conditions:

« the adoption and approval of the merger agreemegintbarq stockholder.
« the approval by CenturyTel shareholders of thesissa of CenturyTel common stock in the mer

« the approval for listing by the NYSE, subject tdicél notice of issuance, of the CenturyTel comnstock
issuable to Embarq stockholders in the mer
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« the termination or expiration of any applicable tvagj period under the HSR Ac

« the receipt of the required authorization of theCF@hd the consents required to be obtained frotaioestate
regulators

« the receipt of other requisite regulatory approvatdess failure to obtain them would not, indivédly or in
the aggregate, have a substantial detriment, a&sedieth the merger agreement, or subject eithey martheir
officers or directors to the risk of criminal lidiby;

« no judgment or other legal prohibition of any comrrbther governmental entity shall be in effeettth
prohibits the merge

« no judgment or other legal prohibition of any comrother governmental entity shall be in effeci] @ao
action or proceeding by a governmental entity shalpending, that limits the ability of CenturyTelcontrol
Embarq following the merger or compels either conypar their respective subsidiaries to disposer dfadd
separate any portion of its business, in each gdseh would have a substantial detriment, as @efiim the
merger agreement; al

 the SEC having declared effective the registrasiatement of which this document forms a |

In addition, each of CenturyTel's and Embarq’s géifions to effect the merger is subject to thestattion or
waiver of the following additional conditions:

* the representations and warranties of the othéy paing true and correct, subject to the mateierse
effect standard provided in the merger agreemesthsammarized belov

« the other party having performed or complied wiithall material respects, all obligations requitede
performed or complied with by it under the merggre@ment

« the receipt of an officer’s certificate executeddnyexecutive officer of the other party certifyithgt the two
preceding conditions have been satisfied;

* the receipt of an opinion of that party’s counsettie effect that the merger will qualify as a ‘iganization”
under the Code

Reasonable Best Efforts to Obtain Required Sharatesl VVotes

Embarqg has agreed to hold a meeting of its stoddnslas soon as is reasonably practicable forutmpe of
Embarg stockholders voting on the adoption of tleegar agreement. Embarq will use its reasonabledfiests to
obtain such stockholder approval. The merger ageeénequires Embarq to submit the merger agreetoent
stockholder vote even if its board of directordareger recommends adoption of the merger agreerbietboard ¢
directors of Embarq has approved the merger byaaiomous vote of the directors present at the relereeting
and adopted resolutions directing that the mergesubmitted to the Embarq stockholders for themrsateration.

CenturyTel has also agreed to use its reasonabteefferts to hold its special meeting and to abtiareholde
approval of the issuance of shares of CenturyTelroon stock to Embarq stockholders in the mergertad
proposal to amend the CenturyTel charter to eliteispecial ten-vote voting rights with respectharss held
continuously by the same person since May 30, 19B& merger agreement requires CenturyTel to sulhiese
proposals to a shareholder vote even if its boadirectors no longer recommends the proposals.bbiaed of
directors of CenturyTel has unanimously approvednierger, the issuance of stock and the chartendment
proposals and has adopted resolutions directirtgsticdn proposals be submitted to CenturyTel shédelr®for theil
consideration.

No Solicitation of Alternative Proposals

Each company has agreed that, from the time oétkeution of the merger agreement until the consatiom
of the merger or the termination of the merger egrent, none of CenturyTel or Embarq or their respec
affiliates, subsidiaries, officers, directors, enyaes or representatives will directly or
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indirectly solicit, initiate or knowingly encourag@duce or facilitate any inquiry, proposal oresffvith respect to
any merger, consolidation, share exchange, salssgts, sale of voting securities or similar tratisas involving
CenturyTel or Embarq or any of their respectives@dibries. Additionally, each company has agreed ieither
company will participate in any discussions or rteggmns regarding, or furnish any information witkspect to, an
takeover proposal by a third party.

Nevertheless, the board of directors of each ot@gfiel and Embarq will be permitted, prior to tleeeipt of
the relevant shareholder approval required to consate the merger, to furnish information with resge
CenturyTel or Embarq and their respective subsihlan a person making a bona fide written takepveposal and
participate in discussions and negotiations witipeet to such bona fide written takeover propasegived by
CenturyTel or Embarq if the board of directors wéls company determines in good faith (after coasioft with
outside legal counsel and financial advisors) slieh proposal constitutes or is reasonably likeliead to a
takeover proposal that is superior from a finanp@ht of view to its shareholders or stockholdassapplicable, ai
that is reasonably likely to be completed, takimtg iaccount all financial, regulatory, legal andestaspects of such
proposal. The merger agreement requires that tmpanies notify each other if any takeover propoagds
presented to either company.

The merger agreement requires both CenturyTeltarglibsidiaries, and Embarqg and its subsidiaesgase
and terminate any existing discussions or negotiativith any persons conducted prior to the exenudf the
merger agreement regarding an alternative takgmegosal, request the prompt return or destrucifaall
confidential information previously furnished toyasuch persons or their representatives, immegistemninate all
dataroom access previously granted to any sucloperstheir representatives and take such actias mecessary
enforce any standstill provisions to which it ipaxty or beneficiary.

Changes in Board Recommendations

The boards of directors of each of CenturyTel ambé&rq have agreed that they will not, and will pablicly
propose to, withdraw or modify its recommendatioglated to the merger, or recommend any alternéikeover
proposal, any acquisition agreement related t&eotger proposal, or any acquisition agreement isistent with
the merger. The board of directors of each of Qgiel and Embarg may nonetheless withdraw or moitsfy
recommendation or recommend an alternative takganegrosal if it determines in good faith (after softation witt
outside legal counsel and financial advisors) ¢hfatilure to do so would be inconsistent with itBitiary duties to
shareholders or stockholders, as applicable, sutgjésforming the other party of its decision tmange its
recommendation and giving the other party five bess days to respond to such decision, includingrbgosing
changes to the merger agreement. If either pabtyasd of directors withdraws or modifies its recoemaation, or
recommends any alternative takeover proposal arisitign agreement, such party will nonethelesgioae to be
obligated to hold its shareholder meeting and stibiveiproposals described in this document tohigsesholders or
stockholders, as applicable.

Termination of the Merger Agreement

The merger agreement may be terminated at anytifoeto the effective time of the merger, evereathe
receipt of the requisite shareholder and stockhi@gerovals, under the following circumstances:

« by mutual written consent of CenturyTel and Emb
by either CenturyTel or Embar

« if the merger is not consummated by July 26, 2@d8yided that such date may be extended by eittugy
by three months if certain regulatory approvalsenast been obtained but the required approvals by
CenturyTel shareholders and Embarq stockholders hagn obtaine(

« if a governmental entity issues a final and nonajgi#e order, decree or ruling or takes any othto
that permanently restrains, enjoins or otherwisdibits the mergel
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« if CenturyTel shareholders fail to approve the &®me of CenturyTel common stock in connection with
merger at CenturyTel's shareholder meeting or gtaaijournment or postponement, at which the vote to
obtain the approval required for this transact®taken; o

« if Embarq stockholders fail to approve the merggeament at Embarqg’s stockholder meeting or at any
adjournment or postponement, at which the votebtain the approval required for this transactiotaisen

* by CenturyTel upon a breach of any representati@nranty, covenant or agreement on the part of Eqba
or if any representation or warranty of Embarq Inees untrue, in either case such that the conditmns
CenturyTels obligations to complete the merger would not thesatisfied and such breach is not reasol
capable of being cured or Embarq is not diligeattgmpting to cure such breach after receivingtermit
notice from CenturyTe

< by Embarq upon a breach of any representationangrrcovenant or agreement on the part of CentlryT
or if any representation or warranty of Centuryetomes untrue, in either case such that the ¢onslito
Embarqg’s obligations to complete the merger wowtithen be satisfied and is not reasonably capzble
being cured or CenturyTel is not diligently attemgtto cure such breach after receiving writteriagofrom
Embargq;

< by CenturyTel if, prior to obtaining the approvéitbe Embarq stockholders required to consummage th
merger, the board of directors of Embarqg withdrawsdifies or proposes publicly to withdraw or mgdis
approval or recommendation with respect to the ereagreement or approves, recommends or proposes to
approve or recommend any alternative takeover mapaith a third party; o

« by Embarq if, prior to obtaining the approval oétBenturyTel shareholders required for the shareisce,
the board of directors of CenturyTel withdraws, iified or proposes publicly to withdraw or modifsg it
approval or recommendation with respect to the ereagreement or approves, recommends or proposes to
approve or recommend any alternative takeover @alpaith a third party

Expenses and Termination Fees

Except as provided below, each party shall pafeat and expenses incurred by it in connection thigh
merger and the other transactions contemplatetidynerger agreement.

If the merger agreement is validly terminated,ajeeement will become void and have no effect, auttany
liability or obligation on the part of any partyaept in the case of any statement, act or fail@ct by a party that
is intended to be a misrepresentation or breaempfcovenant or agreement contained in the meggeement. Th
provisions of the merger agreement relating toefffiects of termination, fees and expenses, terioimgtayments,
governing law, jurisdiction, waiver of jury triahd specific performance, as well as the confidétytiagreement
entered into between CenturyTel and Embarq, wiltiome in effect notwithstanding termination of tnerger
agreement. Upon a termination, a party may becdstigated to pay to the other party a terminatiom (f@hich will,
in any case, only be payable once), as describledvbe

CenturyTel will be obligated to pay a terminati@e fof $140 million to Embarq if:

» the merger agreement is terminated by Embarqidr pv obtaining the approval of CenturyTel shaildbos
of the share issuance, the board of directors af@®gTel withdraws, modifies or proposes publiay t
withdraw or modify its approval or recommendatioithwespect to the merger agreement or approves,
recommends or proposes to approve or recommendlemgative takeover proposal with a third pa

« the merger agreement is terminated by Embarq aesudt iof CenturyTe$ breach of its obligations to hold
CenturyTel special meeting and to use its reasenadst efforts to solicit its shareholder apprafahe
share issuance if, in either case, such breachr®ocicontinues after an alternative takeover psapbas
been made to CenturyTel or its shareholder
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prior to CenturyTel’'s shareholder meeting, an aliive takeover proposal is made to CenturyTelsor i
shareholders, Embarq or CenturyTel terminate thggeneagreement because CenturyTel does not obtain
shareholder approval of the share issuance oeifrtérger is not consummated by July 26, 2009, sutgea
three-month extension under certain circumstarargswithin 12 months of such termination, CentutyTe
enters into a definitive agreement with respedrtoonsummates any alternative takeover prop

Embarqg will separately be obligated to pay a teatiam fee of $200 million to CenturyTel if:

the merger agreement is terminated by CenturyTelibr to obtaining the approval of Embarqg stodkleos

of the merger, the board of directors of Embardpdriaws, modifies or proposes publicly to withdraw o
modify its approval or recommendation with resgedhe merger agreement or approves, recommends or
proposes to approve or recommend any alternatikemteer proposal with a third part

the merger agreement is terminated by CenturyTalrasult of Embarg breach of its obligations to hold 1
Embarg special meeting and to use its reasonabtesHerts to solicit its stockholder approval bétmerger
if, in either case, such breach occurs after arative takeover proposal has been made to Enabpats
stockholders; o

prior to Embarq’s stockholder meeting, an alterreatakeover proposal is made to Embarq or its
stockholders, Embarg or CenturyTel terminate thegereagreement because Embarq does not obtain
stockholder approval of the merger or if the meiigerot consummated by July 26, 2009, subjectttoee-
month extension under certain circumstances, atftdnid2 months of such termination, Embarq entets a
definitive agreement with respect to or consummaitssalternative takeover propos

Conduct of Business

Each of CenturyTel and Embarq has undertaken oertaienants in the merger agreement restricting the
conduct of their respective businesses betweeddatesof the merger agreement and the effective diiiee mergel
In general, each of CenturyTel and Embarq has ddregl) conduct its business in the ordinary cewansistent
with past practice in all material respects andu its reasonable best efforts to preserve iitabusiness
organization and advantageous business relationsinigh keep available the services of its curreiitest and
employees.

In addition, between the date of the merger agreémad the effective time of the merger, each aftQgTel
and Embarq has agreed to various specific restmistielating to the conduct of its business, inicigdhe following
(subject in each case to exceptions specifiedamtarger agreement or previously disclosed in mgito the other
party as provided in the merger agreement):

declaring or paying dividends or other distribuspather than regular quarterly cash dividendssroeeding
$0.70 per share, in the case of CenturyTel, anéxateding $0.6875 per share, in the case of Em

splitting, combining, subdividing or reclassifyiagy of its capital stock or issuing of any othesiséies in
substitution for shares of its capital sto

repurchasing, redeeming or other acquiring its ogital stock
issuing or selling shares of capital stock, votiegurities or other equity interes
amending its charter or bylaws or equivalent orgatndnal document:

granting any current or former director or offiggry increase in compensation or benefits or grgrairy
person any severance, retention, change in camttermination compensation or benef

entering into any material benefit plan or amendimgny material respect an existing benefit p

making any change in financial accounting methessept as required by a change in GA.
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acquiring or agreeing to acquire any equity inteirgsor business of, any corporation, partnersagsociatio
or other similar business entity if the aggregat@ant of consideration paid for such interests Waxceed
$50 million;

selling, leasing, mortgaging, encumbering or otligevdisposing of any properties or assets (otheer Hales
of products and services in the ordinary courdeusiness) that have an aggregate fair market wakster
than $50 million;

incurring indebtedness in excess of the amoumadhtedness outstanding as of September 30, 2063,n
the case of CenturyTel, $50 million, and, in theecaf Embarg, $150 millior

making capital expenditures in excess of speciedunts

entering into contracts that would reasonably meeted to prevent or materially impede or delay the
consummation of the merge

entering into any material contract to the exteat tonsummation of the merger or compliance vhiéh t
merger agreement would cause a default, creatblagation or lien, or cause a loss of a benefitarglich
material contract

entering into, amending or terminating any colleetbargaining or other labor union contr:

assigning, leasing, canceling or failing to reviemy material permit necessary to hold its propsidied
assets or to conduct its businesses issued byQfedF any state regulatc

waiving, releasing, assigning or settling any cla@ttion or proceeding for an amount greater tkean i
reserves plus an aggregate amount of $10 milliotheé case of CenturyTel, or $20 million, in theeaf
Embargq;

abandoning, encumbering, conveying or exclusiviersing any material intellectual property rigbis
entering into agreements that impose materialictisins on itself or its subsidiaries with resptct
intellectual property rights owned by any thirdtya

entering into certain material contracts includimg-compete agreements, joint ventures, and partnes;

entering into certain indemnification, employmergnsulting or other material agreements with amgador
or executive officer

entering into a new line of business outside iistag business; ¢

authorizing or committing to any, or participatimgany discussions with any other person regardimg of
the foregoing action:

Other Covenants and Agreements

The merger agreement contains certain other cotgaad agreements, including covenants relating to:

cooperation between CenturyTel and Embarq in thpgmation of this documer

confidentiality and access by each party to ceitdmrmation about the other party during the pefiwior to
the effective time of the merge

the use of each party’s respective reasonableclffests to take all actions reasonably appropiiate
consummate the mergt

cooperation between CenturyTel and Embarq to olaagovernmental approvals, consents and waiting
period expirations required to complete the mer

the use of each party’s reasonable best effortause the merger to qualify as a tax-free reorgdiniz
within the meaning of the Cod
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« cooperation between CenturyTel and Embarq in tiiende or settlement of any shareholder litigation
relating to the merge

« the composition of the board of directors and manaant following the merger, as described under “The
Issuance of CenturyTel Shares and the Me— Board of Directors and Management After the Me”;

 cooperation between CenturyTel and Embarq in cdiorewith public announcements; a

* the use of reasonable best efforts by CenturyTehtse the shares of CenturyTel common stock issbed
in the merger to be approved for listing on the MY

CenturyTel has also agreed to assume all rightedemnification, advancement of expenses and eatolp
from liabilities and acts or omissions occurringaprior to the effective time of the merger naxiséing in favor of
the current or former directors and officers of Emp CenturyTel has also agreed to purchase & tiadlctors’ and
officers’ liability insurance policy for Embarq afitd current and former directors and officers vaine currently
covered by the liability insurance coverage culyemtaintained by Embarq.

Employee Benefits Matters

CenturyTel and Embarqg have agreed that, from tke efaconsummation of the merger until the first
anniversary of the date of consummation of the ew®i@enturyTel will provide Embarg employees whmaén
employed by CenturyTel with compensation and bén#iat are substantially comparable, in the aggesdo the
compensation and benefits provided to those empkiyemediately prior to the consummation of thegaer

CenturyTel and Embarq have also agreed that, witheact to Embarqg employees who continue to be greglo
by CenturyTel following consummation of the mergeenturyTel will:

- for purposes of determining eligibility (other thiom early retirement programs), level of benefither than
benefit accruals and early retirement subsidieguadiefined benefit plan) and vesting under Cgitteir
employee benefit plans in which such employeesiecdgligible to participate, treat service recogdibg
Embarq prior to consummation of the merger as semwith CenturyTel, except that (1) the date diahi
participation of such employees in CenturyTel biénmséns will be no earlier than the date of conmation
of the merger and (2) CenturyTel need not recogsim service if (i) the CenturyTel benefit planulbnot
recognize such service for similarly situated Ceytel employees or (ii) recognition of such seraesuld
result in any duplication of benefit

« waive all limitations as to preexisting conditicarsd exclusions with respect to participation arndecage
requirements under CenturyTel welfare plans in Wisigch employees become eligible to participatéhdo
extent that such conditions and exclusions weiisfigt or did not apply to such employees under the
analogous Embarq welfare plan prior to consummaifdhe merger; an

» provide each such employee with credit for any agrpents and deductibles paid and for
out-of-pocket maximums incurred prior to consumworatf the merger and during the portion of the plan
year of the applicable Embarqg welfare plan endipgruconsummation of the merger in satisfying
analogous deductible or out-of-pocket maximum uraatgr CenturyTel welfare plan in which such employee
becomes eligible to participal

CenturyTel and Embarq have also agreed that, battheedate of the merger agreement and the constiomma
of the merger, each party will not, without thegpnivritten consent of the other party, directhiradirectly solicit for
hire or hire any director-level or more senior eoygle of the other party. The merger agreement nogsowever,
prohibit either CenturyTel or Embarq from hiringygmerson who has not been employed by the othéy garing
the preceding six months or from making a geneunblip solicitation.
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Financing

CenturyTel has received an executed commitmermtrl&ttm Banc of America Bridge LLC, Banc of America
Securities LLC, Morgan Stanley Senior Funding, IBarclays Bank PLC, Barclays Capital, SunTrustiBamd
SunTrust Robinson Humphrey, Inc. to provide Ceriftetyunder certain specified circumstances, withaip
$800 million in debt financing to fund CenturyTettgerger transaction expenses and the refinanciogrtdin
existing credit facilities of Embarq or CenturyTelconnection with the merger. CenturyTel has agjinghe
merger agreement to use its reasonable best effoarsange the debt financing on the terms anditons
described in the commitment letter and to obtaierahtive financing from alternative sources if gioytion
becomes unavailable. Embarq has agreed in the maggeement to use its reasonable best effortsdperate with
CenturyTel in connection with the arrangement efdlebt financing as may be reasonably request&kbturyTel.

Representations and Warranties

The merger agreement contains reciprocal repregmmand warranties, many of which will be deermatiue
inaccurate or incorrect as a consequence of tistegxie or absence of any fact, circumstance ort evdyif that
fact, circumstance, effect, change, event or dgveémt, individually or when taken together withather facts,
circumstances, effects, changes, events and deweltdp, has had or would reasonably be expecteavi® &
material adverse effect on the company makingepeesentation. In determining whether a materiabesk effect
has occurred or would reasonably be expected torpttee parties (subject to certain exceptions)) didregard any
effects resulting from (1) changes or conditionsegally affecting the industries in which such parperates,
except to the extent such effect has a dispropmateeffect on such party relative to others irhdndustries,

(2) general economic or regulatory, legislativeolitical conditions or securities, credit, finaalcor other capital
markets conditions, except to the extent such effas a disproportionate effect on such partyikeddb others in
the industries in which such party operates, (3)faiture, in and of itself, by such party to meety internal or
published projections, forecasts, estimates origtieds in respect of revenues, earnings or otimantial or
operating metrics for any period, (4) the executiod delivery of the merger agreement or the pubiitouncement
or pendency of the merger, (5) any change in then@rice or trading volume of such party’s setesi (6) any
change in applicable law, regulation or GAAP, exdephe extent such effect has a disproportiopéfeet on such
party relative to others in the industries in whatkth party operates, (7) geopolitical conditidhe,outbreak or
escalation of hostilities, any acts of war, sabetagterrorism, except to the extent such effestahdisproportionate
effect on such party relative to others in the stdes in which such party operates, or (8) anynatisaster, exce
to the extent such effect has a disproportiondexedn such party relative to others in the indastin which such
party operates.

The representations and warranties relate to, arativeg topics, the following:
 organization, standing and corporate power, chddeuments and ownership of subsidiar
 capital structure

« authority relative to execution and delivery of therger agreement and the absence of conflicts with
violations of, organizational documents or otheligattions as a result of the merg

 consents
« SEC documents, financial statements, internal osemd accounting or auditing practic
« the absence of undisclosed liabilities ancbalanc-sheet arrangemen

« accuracy of information supplied or to be suppliethe registration statement and this joint proxy
statemer—prospectus

« absence of any fact, change or event that woukbregbly be expected to have a material adversetgéfe
defined in the merger agreement, on either pardytih@ absence of certain other events and cha

e tax matters
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 benefits matters and ERISA complian
 absence of certain litigatio

« compliance with applicable laws and permits, inalgdall applicable rules of the FCC, state regukasnd
other governmental entitie

e environmental matter:

* material contracts

« owned and leased real propel
« intellectual property

« possession of all approvals, authorizations, ¢eatiés and licenses issued by the FCC or statéategsithat
are required for each party to conduct its busir

» absence of certain agreements with regulatory age:
« collective bargaining agreements and other labdtarsg
» broker's fees payable in connection with the mer

« receipt of opinions from each pa's financial advisors
« insurance policies; ar

« in the case of CenturyTel, the validity of the cortmnent letter and other matters relating to theppsed det
financing.

The merger agreement also contains certain repgedg®srs and warranties of CenturyTel with respedts
direct, wholly owned subsidiary, Cajun Acquisiti@ompany, including its corporate organization antharization
lack of prior business activities, capitalizatiomdaxecution of the merger agreement.

Combined Company Headquarters

The parties agreed that the headquarters of thbioeeh company will be located in Monroe, Louisiana,
CenturyTel's current headquarters. CenturyTel idésto retain an operational center in Overland P&aksas.

CenturyTel has agreed to determine, in consultatitimn Embarq, whether it is in the best interegtiso
shareholders to change its corporate name anddadimg strategy in connection with the merger.

Amendments, Extensions and Waivers

Amendment. The merger agreement may be amended by the pattany time before or after the receipt of
approvals of the CenturyTel shareholders or thed&mbtockholders required to consummate the melfavever,
after any such shareholder or stockholder appréivate may not be, without further approval of Ceyitel
shareholders or Embarq stockholders, any amendof¢imie merger agreement for which applicable lasegiires
further shareholder or stockholder approval, rethpely.

Extension; Waiver. At any time prior to the effective time of the myer, with certain exceptions, any party
may (a) extend the time for performance of anygatlons or other acts of the other party, (b) waing
inaccuracies in the representations and warraotite other party contained in the merger agre¢mem any
document delivered pursuant to the merger agreeandn) waive compliance by another party with afiyhe
agreements or conditions contained in the mergereagent.

IF YOU ARE A CENTURYTEL SHAREHOLDER, THE CENTURYTEL BOARD
RECOMMENDS THAT YOU VOTE “FOR” CENTURYTEL PROPOSAL 1.

IF YOU ARE AN EMBARQ STOCKHOLDER, THE EMBARQ BOARD
RECOMMENDS THAT YOU VOTE “FOR” EMBARQ PROPOSAL 1.
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CENTURYTEL PROPOSAL 2: AMENDMENT OF THE CENTURYTEL CHARTER TO ELIMINATE
SPECIAL TEN-VOTE VOTING RIGHTS OF LONG-TERM CENTURY TEL SHAREHOLDERS

The CenturyTel charter currently includes a timeg#hvoting system that grants special ten-votegatghts
to shareholders who have beneficially owned theintGryTel common stock continuously since May 3871 For
the reasons discussed below, the CenturyTel beamhrmends eliminating the special ten-vote votiglts of
these long-term shareholders.

Background

CenturyTel implemented its current time-phase wptipstem in 1987. At the time, CenturyTel was atietly
small company with limited resources that had ite@significant amounts of capital in cellular gragjing
operations which were not expected to be profitédnleseveral additional years. The time-phase gogiystem was
designed to assist management in implementing lemg-growth strategies by ensuring that investbasing
CenturyTel's commitment to long-term performanceegidenced by their continuing stock ownershipuld@xert
the greatest influence over CenturyTel's affainsadldition, CenturyTel viewed itself at the timepatentially
vulnerable to opportunistic acquirors, and beliethetltime-phase voting system, in combination witier
defensive measures, would encourage acquirorsgmtiage with the board.

As a condition to entering into the merger agreetmembarq requested that CenturyTel submit to its
shareholders a proposal to amend the CenturyTelechta eliminate the enhanced voting rights aféatdo
shareholders who have continuously owned shar€gwfuryTel common stock since May 30, 1987, whieh a
sometimes referred to as long-term shareholderstuBd el ultimately agreed to submit through thisf proxy
statement-prospectus a proposal that the CentusfieekEholders eliminate the time-phased votinggira. On
October 26, 2008, the CenturyTel board voted unansty to recommend that the CenturyTel shareholaeopt
the amendment to the CenturyTel charter describetdr below, which is referred to as the votinguetion
amendment. The approval of the voting reductionraneent is not a condition to the merger, but thingo
reduction amendment will not be implemented unteesmerger is completed.

The description of the voting reduction amendmedw is qualified in its entirety by reference taex E,
which sets forth the full text of the proposed adraent.

Current Voting Provisions

Paragraph C of Article Il of the CenturyTel charteirrently entitles persons who have beneficiallned
shares of CenturyTel common stock continuouslyesiiay 30, 1987 to ten votes per share. All otharesh of
CenturyTel capital stock entitle the holders to wate per share.

The CenturyTel charter specifies certain transfexs events that are deemed to not interrupt contigiu
beneficial ownership of a share of CenturyTel commsmck. The CenturyTel charter further providest 8hares of
CenturyTel common stock held by CenturyTel's emplpenefit plans will be deemed to be beneficialiyed by
such plans regardless of how such shares are tbtaor voted by participants, until the shamesatually
distributed to participants. Under the CenturyTrenter, CenturyTel is responsible for making atedminations
concerning changes in beneficial ownership ofhi@res, or the absence of any such change. Centunglietains
written procedures designed to facilitate theserdeinations.

Currently under the CenturyTel charter, each sbaféenturyTel common stock, whether the holderdbéis
entitled to ten votes or one, is identical to diley shares of CenturyTel common stock in all otlespects.

For additional information on the terms of Paragr&pof Article Il of the CenturyTel charter, sdeetreverse
side of CenturyTel's Notice of Special Meeting dfageholders, “Comparison of Rights of CenturyTedi®holders
and Embarq Stockholders” beginning on page 101Aamx E.
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Description of the Proposed Amendment

If the voting reduction amendment is adopted byGQbaturyTel shareholders at the CenturyTel spacésting
it will become effective concurrently with the colefion of the merger upon filing articles of ameredrhwith the
Secretary of State of the State of Louisiana. énghent the voting reduction amendment is adopyettid
CenturyTel shareholders, but the merger agreeragatminated (without the merger being completeiy po filing
articles of amendment with the Secretary of Statbe State of Louisiana, CenturyTel will not féeticles of
amendment effectuating the voting reduction amemdn#g such time as articles of amendment are figath shat
of CenturyTel common stock will automatically, watlit any action by the holders of these shares,rheamntitled
to one vote per share. Existing certificates farsh of CenturyTel common stock will continue agech time to
represent shares of CenturyTel common stock haliraf the same terms except as amended by thegvoti
reduction amendment.

As a result of the voting reduction amendment, datier of CenturyTel common stock would be erditie
one vote for each share of CenturyTel common shedt by such holder with respect to matters propsrbmitted
to the shareholders for their vote, consent, waneease or other action. At the effective timehaf voting
reduction amendment, each holder of CenturyTel comstock will continue to hold the same percentaige
CenturyTel common stock outstanding as such shiehbeld immediately prior to the amendment arateh of
CenturyTel common stock will be identical in alspects and will continue to constitute a singles<iaf stock.
Holders of CenturyTel common stock currently arg aad following the voting reduction amendment wat be,
entitled to vote cumulatively for directors of CenfTel. Except as otherwise required by law orGeaturyTel
charter, the holders of shares of Century§ 8éries L Preferred Stock will continue to votgetiier with the holde:
of shares of CenturyTel common stock as a singlssobn all matters.

Reasons for the Proposed Amendment

As indicated above, CenturyTel agreed in the mesigezement to submit the voting reduction amendrteeits
shareholders at the request of Embarg. In weigBimgparq's request, the CenturyTel board focusectjpatly on
changes in the significance of and the need fotithe-phase voting system since its adoption in7198

In connection with its review, the board determitieat the significance of the time-phase votingdtire has
waned over time. Whereas in 1988, the long-termetttdders controlled over 88% of CenturyTel’s tataling
power, that percentage had declined to 31% by 20p8n consummation of the merger, that percentgepected
to be reduced to 13% (assuming the time-phaseg/etistem were retained).

In addition, the board believes that the merger quibilitatively alter the circumstances that lethil987 to
adopt a time-phase voting system. Upon consummafitimee merger, CenturyTel will have grown fromargpany
which in 1987 had less than 230,000 access linemrket capitalization of approximately $200 mitliand a high-
risk growth strategy, into a combined company aipiproximately 8,000,000 access lines, a substhnigaber
market capitalization and significantly greateresscto capital resources. In addition, Century®ékbes that its
market capitalization after the merger will lintitet ability of short-term, speculative investorgtoploy hostile and
coercive takeover tactics to acquire companiegh®purpose of enriching themselves to the detrirolong-term
shareholders. As a result, the benefits of confgrenhanced voting rights with respect to long-tehareholders
following the merger are not expected to be as @dling as they were previously.

The board also considered the fact that, whildithe-phase voting system is currently an imporfzat of the
governance of CenturyTel, the issuance of shartreeimerger would reduce the voting power heldhgyttigh-vote
shares to 13% of the total voting power of Centehdhareholders. In connection with voting to reomend the
adoption of the voting reduction amendment, thedadso considered the following factors,
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each of which take on greater significance oncedlative voting power of the high-vote sharesduced as a
result of the merger:

« The Amendment Will Fully Align Voting Power WittoBemic Ownership Following the merger, all
holders of CenturyTel stock will have voting poweore closely aligned to their economic ownersHiphe
voting reduction amendment is adopted, the remgidisparity between voting power and economic
ownership would be largely eliminate

« The Amendment Eliminates Administrative BurdenS@muryTel. The complexity of CenturyTel’s time-
phase voting structure requires CenturyTel to bdditional administrative costs and burdens that ar
currently necessary to determine precisely thenggpiower attributable to the high-vote shares. Baeir,
CenturyTel personnel must administer the time-plasag system and oversee complex calculations to
determine the total number of votes held by thgiterm shareholders. In addition, CenturyTel’s $fan
agent and benefit plan trustees must implementaaidtain cumbersome systems designed to monitbr hig
vote shares, which increase the costs of theiicesvCurrently, CenturyTel believes the benefitgsotime-
phase voting structure justify these administratiosts. However, following the reduction in theatele
voting power of the high-vote shares as a resuth®imerger, these administrative costs may noeiohg
justified.

« The Amendment Reduces Confusion Over the DistribofiVoting Power The board believes that the
elimination of special ten-vote voting rights wilduce confusion over the distribution of votingveo
among the shareholders of CenturyTel, particulanhpng former Embarq stockholders who are not famili
with CenturyTel’s current time-phase voting syst€hurrently, shareholders holding through banks or
brokers are presumed to hold one-vote shares, aytassert special ten-vote voting rights by follogvi
certain procedures. As a result, in the absentieeofoting reduction amendment, there could beusioh
among a number of the new CenturyTel shareholdgarding their voting power relative to currentgen
term CenturyTel shareholde

« The Amendment Reflects the Reduced Frequency efFhase Voting Systemd§ he board believes that the
elimination of special ten-vote voting rights oétlong-term shareholders is reflective of the iasheg rarity
of time-phase voting systems. Recent studies angsi indicate that only a very small percentage of
surveyed U.S. public companies maintain time-phasieag structures. While the board continues todvel
that CenturyTel’'s time-phase voting system is autyean important feature of CenturyTel's corporate
governance, the significance of this feature wéllnecessarily reduced by the issuance of shatbs in
merger. As a result, following the merger there mayonger be a compelling reason not to align wWith
majority of public companies and thereby potentiathhance corporate governance ratings of CenturyTe
assigned by independent monitoring grot

For additional information, see “Comparison of Riggbf CenturyTel Shareholders and Embarq Stockhelde
Laws and Organizational Document Provisions witedtale Antitakeover Effects” beginning on page 105.

Effects of the Amendment

The following paragraphs describe the effects tiatvoting reduction amendment will have on holdsrs
CenturyTel common stock upon its effectivenessciiivould occur upon the filing of articles of amereht with
the Secretary of State of the State of Louisiarthénmanner described above. Holders of Centurgdimon stock
should note that none of the effects of the votetuction amendment described below will applydtng at the
CenturyTel special meeting.

While the board believes, for the reasons set fabntbve, that implementing the voting reduction agmeant in
connection with completing the merger is in thet igrests of CenturyTel and its shareholders gelye there will
be disadvantages to holders of CenturyTel commaeksttho are currently entitled to cast ten votethwéspect to
some or all of their CenturyTel common stock, graksibly, to other holders of CenturyTel commoretisto
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At the time the voting reduction amendment becoeffective, all holders of CenturyTel common stodkow
are currently entitled to cast ten votes per shalieexperience immediate dilution of their relaivoting power,
which would reduce the ability of those holdergnftuence the outcome of matters submitted to & wét
shareholders, including future elections of memlbétbse board.

Since less voting control will be vested in longateshareholders following the implementation of vio#éing
reduction amendment, CenturyTel may be more suibbepd a takeover bid, proxy contest or share andation
than it otherwise might have been, although thedbalieves that it has other mechanisms at ifsodial to protect
the interests of CenturyTel shareholders consistéhtthe fiduciary duties of directors under Laaiza law.

Because implementation of the voting reduction aneent will result in all holders of CenturyTel cormm
stock becoming entitled to one vote per share dégss of whether they are now entitled to any spéen-vote
voting rights, the percentage of the total votilogvpr of CenturyTel's outstanding stock held by esichreholder
will change.

Shareholders will, by virtue of the voting reduatimmendment and the consequent reduction in thertombe
of votes in the hands of long-term shareholderdjze an automatic increase in the relative vogioger that they
are entitled to exercise with respect to shar&arituryTel common stock that do not currently énttiem to
special ten-vote voting rights.

As of the record date, approximately 3.96% of thestanding shares of CenturyTel common stock argedvo
controlled by plans for the benefit of employeexs] a substantial number of these shares have ledebythe
plans since May 30, 1987. All of the voting pow#rilutable to these shares is directed by platigigants. Thus,
implementation of the voting reduction amendmemtpurposes of the employee benefit plans, is d@rgdo reduc
the percentage of voting control of CenturyTel dieel by employees who are participants in suchsplan

The board does not expect that the liquidity oditvg price of the CenturyTel common stock will lwversely
affected solely as a result of the adoption ofutbng reduction amendment.

Required Vote for Approval

Adoption of the voting reduction amendment will ugg the affirmative vote of (i) the holders of thuirds of
the voting power present or represented at theu®ghel special meeting attributable to the outstagdenturyTel
common stock and voting preferred stock, votingetbgr as a single class, and (ii) the holders ofttirds of the
voting power present or represented at the Cenalrgdecial meeting attributable to the outstandiegturyTel
common stock, voting as a separate class. Shatesndsch the holders have abstained from votimgl, shares
subject to broker non-votes, will be treated aspmesent at the CenturyTel special meeting, anidhaite no effect
on the adoption of the voting reduction amendmasguming a quorum is present.

New York Stock Exchange Listing

CenturyTel intends to submit a listing applicatiomespect of the CenturyTel common stock, as nediify
the voting reduction amendment, to the NYSE in ptdgermit the continued listing of the Century€eimmon
stock on the NYSE.

U.S. Federal Income Tax Consequences

The change of the voting rights of CenturyTel commstock held continuously since May 30, 1987, panstio
the voting reduction amendment will not resultéeagnition of gain or loss for U.S. federal incotae purposes,
the tax basis of the affected CenturyTel commoaokstall remain unchanged and, if the affected Ceytel
common stock is held as a capital asset at thedirttee charter amendment, the holding period efafiected
CenturyTel common stock will include the holdingipd prior to the voting reduction amendment.
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The adoption of CenturyTel Proposal 2 is conditibngon the adoption of CenturyTel Proposal 1 sehfm
this joint proxy statement-prospectus, and the idopf none of the other proposals set forth iis fbint proxy
statement-prospectus are conditioned upon the &lopf CenturyTel Proposal 2.

THE CENTURYTEL BOARD RECOMMENDS THAT YOU VOTE “FOR”
CENTURYTEL PROPOSAL 2.
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CENTURYTEL PROPOSAL 3: AMENDMENT OF THE CENTURYTEL CHARTER TO INCREASE
AUTHORIZED SHARES

The CenturyTel board of directors has adopted estilbp shareholder approval and completion of teeger,
an amendment to the CenturyTel charter to provadan increase in the number of shares of Centligdramon
stock authorized for issuance from 350,000,000t ®@00,000. The approval of this amendment is romtralition tc
the merger. In the event this proposal is adopye@dnturyTel shareholders, but the merger agreemmdéetminated
(without the merger being completed) prior to titied of articles of amendment with the SecretafBtate of the
State of Louisiana giving effect to the amendm@&etnturyTel will not file articles of amendment effeating the
amendment increasing the number of authorized share

As of December 17, 2008, CenturyTel had approxiindi@0,210,048 shares of CenturyTel common stock
issued and outstanding. As of December 17, 20@8e tvere 14,157,222 shares of CenturyTel commark sto
reserved for issuance. Based on the number of slbhfembarg common stock outstanding as of Decerhber
2008, if the merger is completed, CenturyTel wdwddrequired to issue approximately 195,200,000tkahl
shares of CenturyTel common stock to the Embarckbtmders. Based on the options, other equity-basedds
and arrangements to purchase or issue Embarqg comstock if the merger is completed, CenturyTel wlawserve
for issuance approximately 34,000,000 million aiddil shares of CenturyTel common stock. For ariesan of
the rights of holders of common stock, please §zsriparison Of Rights Of CenturyTel ShareholdersEmiarq
Stockholders” beginning on page 101.

Reasons for the Proposed Amendment

Although the amount of common stock currently auitenl under the CenturyTel charter will be suffidiéo
complete the merger and CenturyTel's managemengmily has no definitive plans for the issuancarof
additional authorized shares, the authorizatioadufitional shares would permit the issuance ofeshfor future
stock dividends, stock splits, possible acquisgjatock option plans, and other appropriate cafpgourposes.
Under some circumstances, it is also possible éaunsssued shares of common stock for takéover purposes, k
CenturyTel has no present intention to take thimacThe additional shares of CenturyTel commaclswvill not
be entitled to preemptive rights nor will existisigareholders have any preemptive right to acquiyeofthose
shares when issued.

Required Vote for Approval

Adoption of the above-described amendment will negtihe affirmative vote of the holders of two-ttsrof the
voting power present or represented at the Cenalrgdecial meeting attributable to the outstandimgres of
CenturyTel common stock and voting preferred stocking together as a single class. Shares as ichwite
holders have abstained from voting, and sharegesutyj broker non-votes, will be treated as nosené at the
CenturyTel special meeting, and will have no effatthe adoption of the above-described amendrasstiming a
quorum is present.

The adoption of CenturyTel Proposal 3 is conditibnpon the adoption of CenturyTel Proposal 1 sehfm
this joint proxy statement-prospectus, and the sidopf none of the other proposals set forth iis fbint proxy
statement-prospectus are conditioned upon the &lopf CenturyTel Proposal 3.

THE CENTURYTEL BOARD RECOMMENDS THAT YOU VOTE “FOR”
CENTURYTEL PROPOSAL 3.
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UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL IN FORMATION

Under the terms of the merger agreement, Embaoffstdders will receive 1.37 shares of CenturyTehomn
stock for each share of Embarg common stock owhebbsing with cash paid in lieu of fractional sksrOn
October 26, 2008, Embarqg had approximately 142Ilomishares of common stock outstanding. Subject t
shareholder and regulatory approvals, this acduisis expected to close in the second quarte0682

Since the closing of this acquisition is not expddb occur until after January 1, 2009, the follaypro forma
information was prepared using the guidance ofe®tant of Financial Accounting Standards No. 14¢igexl
2007), “Business Combinations,” which we refer $65&AS 141(R), which is effective for CenturyTelalh
business combinations consummated after Janu@§0B. Some primary differences between SFAS 14a(d)the
predecessor accounting guidance for business cettidis, which we refer to as SFAS 141, are (i) SRAS(R)
requires transaction related costs be expensettaseéd (as opposed to the treatment under SFASvhith
allowed such costs to be capitalized as part oflgdt) and (i) SFAS 141(R) requires the purchaseg@be
determined based on CenturyTel’s closing stockepoit the date the acquisition is consummated (pssmul to the
treatment under SFAS 141 which specifies that ameaye stock price be used as of the announcemet da

For purposes of the pro forma information, adjusttador estimated transaction and integration doat® bee
excluded. The aggregate estimated transaction amsesxpected to be approximately $65 million arauide
estimated costs associated with investment barkesay fees and legal fees of both companiesdtitn, the
combined company will incur integration costs rethto system and customer conversions (includimdviere and
software costs) and certain employee-related sauereosts. The specific details of these integngtians will
continue to be refined over the next couple of ge@he estimated aggregate non-recurring costseahtegration
activities are approximately $275 million. Suchmgaction and integration costs will be recordecetam the natur
and timing of the specific action.

Former Embarq stockholders are expected to owroappately 66% of the combined company common s
outstanding after consummation of the merger. Hareafter consideration of all applicable factonsguant to the
guidance of SFAS 141(R), CenturyTel is considehed‘accounting acquirer” for purposes of the prapan of the
pro forma financial information since CenturyTeldsuing its common stock to acquire Embarq (atajum), the
board of directors of the combined company wilcbenposed of eight CenturyTel-selected directorssaven
Embarg-selected directors and the executive managieteam of the combined company will be led byenir
CenturyTel executives, including its Chief Execat®fficer, Chief Operating Officer and Chief Finaifficer.

The results of operations of Embarq will be incldidie CenturyTel's combined financial statementsrfrand
after the date of acquisition.

The following unaudited pro forma combined condérsalance sheet as of September 30, 2008 and the
unaudited pro forma combined condensed stateméitsame for the year ended December 31, 2007 lamdine
months ended September 30, 2008 are based orsthedal consolidated results of operations andrfaial
condition of CenturyTel and its subsidiaries areltifstorical consolidated results of operations famehcial
condition of Embarq and its subsidiaries and a¢dlects the effects of acquiring Embarq, as furthescribed
below.

The pro forma financial information reflects an egggate estimated consideration of approximatel® $8lion,
as calculated below (in millions, except excharagg®mrand price per share):

Number of Embarq common shares outstanding aspiéBder 30, 200 142.1
Multiplied by exchange ratio per merger agreen 1.37
Number of CenturyTel shares to be iss 194.5
Multiplied by price per share of CenturyTel comnstack(1) $25.62
Estimated aggregate considerat $4,98¢
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(1) Price determined based on the closing price of @ghel’'s common stock on the announcement date
(October 27, 2008). Pursuant to SFAS 141(R), thal fourchase price will be based on the numbemnub&q
shares outstanding and the price of Centurs common stock as of the closing di

Pro forma adjustments, and the assumptions on whehare based, are described in the accompahotes
to Unaudited Pro Forma Combined Condensed Finalmd@imation.

The pro forma financial information related to te@barq acquisition was prepared by applying theisaipn
method pursuant to SFAS 141(R) and is based oaghiemption that the purchase of Embarq took placé a
September 30, 2008 for purposes of the pro fornenba sheet and as of January 1, 2007 for purdgbs pro
forma statements of income. In accordance withattgpiisition method, the actual consolidated finalngtatements
of CenturyTel will reflect the Embarq acquisitionlp from and after the date of acquisition. Cenfialyhas not
finalized the purchase price allocation relateth®oEmbarq acquisition.

The unaudited pro forma combined condensed finamf@mation included herein does not give effecany
potential revenue enhancements, cost reductioother operating efficiencies that could result friira Embarq
acquisition, including, but not limited to (i) tmeduction of corporate overhead, (ii) the elimioatof duplicate
functions, (iii) enhanced revenue opportunities @wngdincreased operational efficiencies through éidoption of
best practices and capabilities from each compasynentioned above, the pro forma information ideld herein
also excludes estimated transaction and integratists.

The pro forma information is presented for illusitra purposes only and is not necessarily indieatif/the
combined operating results or financial positioat ttvould have occurred if the acquisition had bemmsummated
on the dates and in accordance with the assumpliestgibed herein, nor is it necessarily indicatiVéture
operating results or financial position.

You are urged to read the financial informatiorolelalong with CenturyTel’s and Embasgpublicly availabls
historical consolidated financial statements armbagpanying notes which are incorporated by refer¢achis
document.
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PRO FORMA COMBINED CONDENSED BALANCE SHEET
SEPTEMBER 30, 2008

Pro Forma Pro Forma
CenturyTel Embarq Adjustments Combined
(Unaudited)
In millions
ASSETS
CURRENT ASSET¢
Cash and cash equivalel $ 25¢ $ 83 $ — $ 34z
Accounts receivabl 214 54¢ — 762
Other current asse 36 29¢ — 334
Total current asse 50¢ 92¢ 1,43¢
NET PROPERTY, PLANT AND EQUIPMEN' 2,91  7,50¢ 10,42¢
GOODWILL AND OTHER ASSET¢
Goodwill 4,01(C 27 3,83i(A) 7,87¢
Other 83¢ 23C 1,214B) 2,28
Total goodwill and other asse 4,84¢ 257 5,051 10,157
TOTAL ASSETS $ 8,27 $8,69« $ 5,051 $ 22,01¢
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of lor-term debt $ 45 $ 2 — $ 47
Accounts payabl 99 303 — 40z
Accrued expenses and other liabilit 331 77C — 1,101
Total current liabilities 478 1,07¢ — 1,55(
LONG-TERM DEBT 3,29¢ 5,83¢ (912)(C) 8,22
DEFERRED CREDITS AND OTHER LIABILITIES 1,30 1,718 1,043D) 4,05¢
STOCKHOLDERY EQUITY
Common stocl 10C 2 193(E) 29t
Paic-in capital 26 (299 4,994E) 4,81¢
Accumulated other comprehensive loss, net o (46) (129 12<(E) (46)
Retained earning 3,11¢ 894 (894)(E) 3,11¢
Treasury stocl — (500 50C(E) —
Total stockholder' equity 3,19¢ 68 4,92( 8,18¢
TOTAL LIABILITIES AND EQUITY $ 8,27: $8,69« $ 5,057 $ 22,01¢

See accompanying notes to Unaudited Pro Forma Qauliiondensed Financial Information.
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PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME
YEAR ENDED DECEMBER 31, 2007

Pro Forma Pro Forma
CenturyTel Embarq Adjustments Combined
(Unaudited)
In millions, except per share amounts
OPERATING REVENUES $ 2,65¢ $6,36t $ $ 9,021
OPERATING EXPENSE!
Cost of services and produt 937 2,19¢ — 3,13¢
Selling, general and administrati 39C 1,60¢ — 1,99¢
Depreciation and amortizatic 53€ 1,05 163(F) 1,75¢€
1,86 4,861 162 6,881
OPERATING INCOME 793 1,504 (169 2,13¢
OTHER INCOME (EXPENSE
Interest expens (21%) (432 (74)(G) (719
Other income 39 3 — 42
Income tax expens (201) (392 89(H) (509
NET INCOME $ 41€ $ 68 $ (14§) $ 95z
BASIC EARNINGS PER SHARI $ 382 $ 4.5 $ 3.0C
DILUTED EARNINGS PER SHARE $ 372 $ 4.4 $ 2.9t
WEIGHTED AVERAGE SHARES OUTSTANDINC
Basic 109.« 151.¢ 56.2 317.t
Diluted 113.1 153 56.¢ 323.¢

See accompanying notes to Unaudited Pro Forma Qauliiondensed Financial Information.
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PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME
NINE MONTHS ENDED SEPTEMBER 30, 2008

Pro Forma Pro Forma
CenturyTel Embarq Adjustments Combined
(Unaudited)
In millions, except per share amounts
OPERATING REVENUES $ 1951 $464: $ — $ 6,602
OPERATING EXPENSE!
Cost of services and produt 72C  1,59¢ — 2,31¢
Selling, general and administrati 297 1,081 — 1,37¢
Depreciation and amortizatic 39¢ 75C 12%(F) 1,261
1,41 3,43( 122 4,96¢
OPERATING INCOME 548 1,21¢ (122 1,63¢
OTHER INCOME (EXPENSE
Interest expens (249) (305 (56)(G) (510
Other income 26 3 — 29
Income tax expens (15€) (335 67(H) (429
NET INCOME $ 26€ $ 57¢ % (117) $ T73:
BASIC EARNINGS PER SHARI $ 257 $ 3.92 $ 24C
DILUTED EARNINGS PER SHARE $ 25t $ 3.8¢ $ 2.3t
WEIGHTED AVERAGE SHARES OUTSTANDINC
Basic 1034 147. 54.t 305.c
Diluted 104.1  149.( 55.1 308.2

See accompanying notes to Unaudited Pro Forma Qauliiondensed Financial Information.
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Notes to Unaudited Pro Forma Combined Condensed Famcial Information

(1) Basis of Preliminary Purchase Price Allocatior

The following preliminary allocation of the purcleggrice of Embarq is based on CenturyTel’s prelann
estimates of the fair value of the tangible andngible assets and liabilities of Embarq as of &aper 30, 2008.
The final determination of the allocation of theghase price will be based on the fair value ohsagsets and
liabilities as of the actual consummation datehefacquisition and will be completed after the asitjan is
consummated. Such final determination of the pwselhmice allocation may be significantly differéman that used
in these pro forma financial statements.

The estimated purchase price of Embarq (as caézuilatthe manner shown above) is allocated to sketa
acquired and liabilities assumed based on theviitig preliminary basis as of September 30, 2008(ats in

millions):
Total estimated purchase pri $ 4,98¢
Cash, accounts receivable and other current ¢ $ 92¢
Net property, plant and equipme 7,50¢
Intangible identifiable asse

Customer relationshig 1,30C

Franchise 10C
Other noi-current assel 44
Current maturities of lor-term debt, accounts payable and other currentitiabi (1,07¢
Long-term debt (4,92¢)
Deferred credits and other liabiliti (2,756
Goodwill 3,86¢
Total estimated purchase pri $ 4,98¢

(2) Pro Forma Adjustments

The following pro forma adjustments have been ot in the unaudited pro forma combined condensed
financial information. All adjustments are basedconrent assumptions and are subject to change egropletion
of the final purchase price allocation based ontdingible and intangible assets and liabilitiegEofbarqg at the
merger closing date.

Balance Sheet Adjustments

(A) To reflect the elimination of Embarq’s existiggodwill ($27 million) and the establishment ofane
goodwill of $3.864 billion estimated as a resultleé purchase price allocation described in Nofe (1

(B) To (i) reflect the preliminary fair values dfe identifiable intangible assets which were edithdy
CenturyTel's management based on the fair valuggraesd to similar assets in a recently completegiia¢ion and
(i) eliminate Embarq’s existing prepaid pensiosetgwhich is adjusted to fair value by adjustm@&)tbelow). The
estimated useful life of the customer relationsdspet was assumed to be 8 years.
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Notes to Unaudited Pro Forma Combined Condensed Famcial Information — (Continued)

The franchise asset is considered an indefinigeiifangible asset and thus has no associatediaatiom expense.
The net pro forma adjustment is composed of thevahg (in millions):

Increase

(Decrease

to Asset

Establish customer relationship as $ 1,30(
Establish franchise ass 10C
Elimination of Embar’s prepaid pension as: (186
Net pro forma adjustmel $ 1,21/

(C) To adjust the carrying value of Embarq’s lorgat debt to its estimated fair value. Fair valus wstimated
based on observable market transactions and thrdisgbunted cash flow analysis using market-baseditc
spreads.

(D) To (i) adjust Embarg’s pension and postretirahimnefit plans to their estimated funded statugfa
September 30, 2008 and (ii) reflect the estimatdinferred tax liability established for the tdfeets of the
preliminary purchase price allocation reflecteddire(calculated at an estimated effective tax 0&t@7.4%). The ne
pro forma adjustment is composed of the followimgngillions):

(Increase)

Decrease

to Liability
Adjust Embar’s pension and postretirement benefit funded statastimated fair valu $ (397

Deferred tax asset (liability) associated w

Customer relationship and franchise as (529
Long-term debt (347
Pension and postretirement benefit obligati 21¢
Net pro forma adjustmel $ (1,049

(E) To reflect the elimination of Embarq’s stocktiels’equity balances as of September 30, 2008 andlext
the issuance of 194.7 million shares of Centurgbehmon stock (valued at $4.988 billion for this fsoma
information) as consideration delivered to acqtnebarg.

Income Statement Adjustments

(F) To reflect amortization expense associated thighcustomer relationship asset estimated in ifBya
assuming an estimated useful life of 8 years (wbimiesponds to an increase in depreciation andtemaion of
$163 million for the year ended December 31, 208¥ %122 million for the nine months ended Septer3fer
2008).

(G) To reflect additional interest expense fromaberetion of the purchase accounting adjustmesttciested
with reflecting long-term debt to its estimated faklue pursuant to adjustment (C) above. Suchvidire
adjustment ($912 million) is recognized over thmaaing maturity of the long-term debt of approxisig
12.3 years (or approximately $74 million for theayended December 31, 2007 and approximately $8i@mior
the nine months ended September 30, 2008).

(H) To reflect the tax effects of ltems (F) and {(8)ng an estimated effective income tax rate 4%/

The fair value of Embarq’s property, plant and egent was estimated to approximate the carryingevah
September 30, 2008. To the extent that the finadhmse price allocation causes depreciation andtemaion
expense to differ from that presented in the ac@nyimg pro forma statement of income informatiamual
earnings per share will be affected by $.01 peresf@ every $5.2 million difference in
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Notes to Unaudited Pro Forma Combined Condensed Famcial Information — (Continued)

annual depreciation and amortization expense. Thugxample, if CenturyTel ultimately allocatesaaditional
$750.8 million of the aggregate purchase pricertgerty, plant and equipment (representing a 10%ease in the
amount that was preliminarily allocated to suctetsabove), the annual depreciation and amortizatmuld
increase by approximately $112.6 million (assundargpmposite annual depreciation rate of 15%) aeditmual
earnings per share would decrease by $.22 per &va2807 from the amounts presented in the accogipg pro
forma information.

The pro forma weighted average basic and dilutedeshoutstanding for the year ended December 317, 26c
the nine months ended September 30, 2008 refleetsxchange of 1.37 shares of CenturyTel commark $tw
each share of Embarq stock. In order to calculiditted earnings per share on a pro forma combiresisidor the
year ended December 31, 2007, $2,832,000 (whialesepts the aft-tax interest effect for certain CenturyTel
convertible securities which were converted to Ggritel common stock during 2007) must be addedetantome
prior to dividing by average diluted shares outdiag.
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COMPARATIVE STOCK PRICES AND DIVIDENDS

CenturyTel common stock and Embarg common stocbkatte traded on the NYSE under the symbols CTL
EQ, respectively. The following table presentsitrgdnformation for CenturyTel and Embarq commoarsis on
October 24, 2008, the last trading day before th#ip announcement of the execution of the mergegement, an
December 17, 2008, the latest practicable tradaygbefore the date of this joint proxy statememtspectus.

CTL Common Stock EQ Common Stock
Date High Low Close High Low Close
October 24, 200 $30.72 $28.5( $29.5( $30.7¢ $29.0( $29.7¢
December 17, 20C $25.72 $24.61 $25.4¢ $31.7¢ $30.0¢ $31.6(

For illustrative purposes, the following table pidrs Embarg equivalent per share information o @fthe
specified dates. Embarq equivalent per share ars@uatcalculated by multiplying CenturyTel per shamounts b
the exchange ratio of 1.37.

EQ Equivalent Per Share

CTL Common Stock Data
Date High Low Close High Low Close
October 24, 200 $30.7: $28.5( $29.5C $42.0¢ $39.0t $40.42
December 17, 20C $25.72 $24.61 $25.4€¢ $35.2¢ $33.7: $34.8¢

Market Prices and Dividend Data

The following tables set forth the high and lowsifg prices of CenturyTel’s and Embarqg’s commorlsts
reported in the NYSE's consolidated transactiororipg system, and the quarterly cash dividend$aded per
share, for the calendar quarters indicated.

CenturyTel
Dividend

High Low Declared
2006
First Quarte! $39.58 $32.8¢ $ 0.0625
Second Quarte $39.8¢ $35.001 $ 0.0625
Third Quartel $39.9¢ $35.4¢ $ 0.0625
Fourth Quarte $43.7¢ $39.4¢ $ 0.0625
2007
First Quartel $45.9¢ $43.21 $ 0.065
Second Quarte $49.5( $45.57 $ 0.065
Third Quartel $49.5. $416¢ $ 0.065
Fourth Quarte $46.52 $40.3C $ 0.065
2008
First Quarte! $41.5¢ $33.08 $ 0.0675
Second Quarte $36.7¢ $30.8¢ $ 0.70(1
Third Quartel $40.1¢ $34.4¢ $ Q.70
Fourth Quarter (through December 17, 2C $37.61 $21.81 $ 0.70

(1) Includes special dividend of $0.6325 per shareadedlon June 24, 20C
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Embarq
Dividend
High Low Declared
2006
Second Quarter (from May 18, 20( $43.75 $39.3: $ 0.00
Third Quartel $49.9¢ $39.77 $ 050
Fourth Quarte $52.9¢ $47.5¢ $ 0.50
2007
First Quartel $57.31 $51.3¢ $ 0.50
Second Quarte $65.0¢ $55.91 $ 0.625
Third Quartel $64.0¢ $55.6(C $ 0.625
Fourth Quarte $57.3¢ $47.66 $ 0.625
2008
First Quartel $49.31 $38.9:¢ $ 0.687¢
Second Quarte $47.9C $38.6¢ $ 0.687F
Third Quartel $49.3C $40.5¢ $ 0.687F
Fourth Quarter (through December 17, 2C $41.6: $25.06 $ 0.687¢
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COMPARISON OF RIGHTS OF CENTURYTEL SHAREHOLDERS
AND EMBARQ STOCKHOLDERS

If the merger is consummated, stockholders of Emlalt become shareholders of CenturyTel. The sgift
CenturyTel shareholders are governed by and sutgjébe provisions of the Louisiana Business Caafpion Law
and the articles of incorporation and bylaws of @OgyTel, rather than the provisions of Delaware &ah
Corporation Law and the certificate of incorporatand bylaws of Embarg. The following is a sumnthe
material differences between the rights of holaérSenturyTel common stock and the rights of hadde#frEmbarqg
common stock, but does not purport to be a compleseription of those differences and is qualifireds entirety
by reference to the relevant provisions of (i) ltlo@isiana Business Corporation Law, which we rédeass Louisian
law, (ii) the Delaware General Corporation Law, @hwe refer to as Delaware law, (iii) the Amendad &estated
Articles of Incorporation of CenturyTel, which wefer to as the CenturyTel charter, (iv) the Amended Restated
Certificate of Incorporation of Embarq, which wéereto as the Embarq charter, (v) the bylaws oft@sfTel, as
amended through the date of this joint proxy stat@aprospectus, which we refer to as the Centurpykaws,

(vi) the amended and restated bylaws of Embargcinvie refer to as the Embarqg bylaws and (vii) thgcdption of
CenturyTel common stock contained in CenturyTebsnk 8-A/A filed with the SEC on November 18, 1999 and
amendment or report filed with the SEC for the msof updating such description.

This section does not include a complete descripifcall differences among the rights of CenturyTel
shareholders and Embarqg stockholders, nor doeslitde a complete description of the specific gbhftsuch
holders. Furthermore, the identification of soméehef differences in the rights of such holders asenial is not
intended to indicate that other differences thay tmaequally important do not exist. You are urgedcead carefully
the relevant provisions of Delaware law and Louiaitaw, as well as the governing corporate instntmef each o
CenturyTel and Embarq, copies of which are avadlabithout charge, to any person, including anyefieral owne
to whom this document is delivered, by following tinstructions listed under “Where You Can Find &lor
Information.”

Authorized Capital Stock

CenturyTel is currently authorized under the Ceyiet charter to issue an aggregate of 352 millisarss of
capital stock, consisting of 350 million sharezommon stock, $1.00 par value per share, and tdimmshares of
preferred stock, $25 par value per share. If CefieirProposal 3 is adopted by the CenturyTel shadehs at the
CenturyTel special meeting, CenturyTel will be auwibed to issue an aggregate of 800 million shafe®mmon
stock. See “CenturyTel Proposal 3: Amendment of@katuryTel Charter to Increase Authorized Sharémbarq
is authorized under the Embarq charter to issueggnegate of 1.45 billion shares of capital staoksisting of
1.25 billion shares of common stock, $.01 par v@leieshare, and 200 million shares of preferreckst®.01 par
value per share.

Common Stock.Under the CenturyTel charter, each share of @gh& common stock that has been
beneficially owned by the same person continuosisige May 30, 1987 generally entitles the holderdbf to ten
votes on all matters duly submitted to a vote @freholders. Otherwise, each other share of CentligApital stocl
(including the outstanding preferred stock refeteetielow) entitles the holder thereof to one e share.
However, if CenturyTel Proposal 2 is adopted bytGesTel shareholders at the CenturyTel special mgeeach
share of CenturyTel capital stock will entitle thelder thereof to one vote per share, regardlessether the stock
has been beneficially owned by the same persontiy €ontinuously since May 30, 1987. See “Centialy
Proposal 2: Amendment of the CenturyTel Chartdtltminate Special Ten-Vote Voting Rights of Longsire
CenturyTel Shareholders” beginning on page 85. Ehealne of CenturyTel stock issued in connectiot wie
merger will entitle the holder to one vote, andreslcare of CenturyTel stock issued by CenturyTierahe merger
will entitle the holder to one vote. Holders of @ayTel stock do not have cumulative voting rights.a result, the
holders of more than 50% of the voting power wdagdable to elect all of the directors. As of Decentil, 2007,
the trustee for two of CenturyTel's employee ber@gfns was the record holder of CenturyTel stcekirig
approximately 20.2% of the total voting power dfcésses of CenturyTel’s capital stock. The trastetes these
shares in accordance with the instructions of Ggiiel's employees. For a discussion of the possibkitakeover
effects of these provisions, see the
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discussion below under the heading “— Laws and @iggdéional Document Provisions with Possible Arkigaver
Effects” beginning on page 105.

The holders of Embarg common stock are entitlesh®vote per share on all matters duly submittead to
stockholder vote.

Preferred Stock. Under the CenturyTel charter, the board of doecof CenturyTel is authorized, without
shareholder action, to issue preferred stock fiiome to time and to establish the designations gpeefces and
relative, optional or other special rights and digations, limitations and restrictions thereds, \&ell as to establish
and fix variations in the relative rights as betwéelders of any one or more series thereof. Thieositly of the
board of directors includes, but is not limitedttte determination or establishment of the follogwwith respect to
each series of CenturyTel preferred stock that beaigsued: (i) the designation of such seriestii@number of
shares initially constituting such series, (iii¢ttividend rate and conditions and the dividendahér preferences,
if any, in respect of CenturyTel preferred stoclanrong the series of CenturyTel preferred stoefwhether, and
upon what terms, CenturyTel preferred stock wowdbnvertible into or exchangeable for other séiegrof
CenturyTel, (v) whether, and to what extent, hadd#frCenturyTel preferred stock will have votinghts, and
(vi) the restrictions, if any, that are to applytbe issue or reissue of any additional shareseot@yTel preferred
stock.

As of December 17, 2008, 9,434 shares of CentutyBaries L Preferred Stock were outstanding. Ahsu
time, such shares were convertible into a totalpgroximately 12,864 shares of CenturyTel commoaokstEach
holder of the currently outstanding CenturyTel predd stock is entitled to receive cumulative divids prior to the
distribution or declaration of dividends in respetthe CenturyTel common stock and is entitleddte as a class
with the CenturyTel common stock. Upon the dissotytliquidation or winding up of CenturyTel, thelters of
CenturyTel's currently outstanding Series L Prefdr8tock are entitled to receive, pro rata wittotier such
holders, a per share amount equal to $25.00 plsiapaid and accumulated dividends thereon pri@nto
payments on the CenturyTel Common Stock. Aside filoenshares of Series L Preferred Stock, no othemes of
CenturyTel preferred stock are outstanding asefitite of this document.

For a discussion of the possible antitakeover &ffetthe existence of undesignated CenturyTelepred stock
see “— Laws and Organizational Document Provisigith Possible Antitakeover Effects” beginning orgpd 05.

Under the Embarq charter, the board of directoesuthorized, without stockholder action, to issuefgrred
stock, which we refer to as Embarq preferred stBckbarq preferred stock may be issued by the bafaddectors
from time to time in one or more series, each oitiis to have the voting powers, designation, gnezices and
relative, participating, optional or other specights and qualifications, limitations or restrats as are stated in the
Embarg charter or in resolutions adopted by thedoadirectors. The authority of the board of dims includes,
but is not limited to, the determination or estsiiinent of the following with respect to each sepieEmbarqg
preferred stock that may be issued: (i) the numbshares and the distinctive designation of thiesg(ii) the
dividend rights; (iii) any redemption rights, teriausd prices; (iv) the terms of any retirement akiig funds; (v) th
rights, terms and prices, if any, by which the seanay be convertible into, or exchangeable féroshares;

(vi) the voting power, if any; and (vii) any otherms, conditions, special rights and protectivevgions. As of the
date of this joint proxy statement-prospectus,diveere no shares of Embarq preferred stock outistgnd

Dividends, Redemptions, Stock Repurchases and Reg@ns

Under Delaware law and Louisiana law, dividends ipayleclared by the board of directors and paidbut
surplus, and, if no surplus is available, out of aat profits for the then current fiscal yearloe preceding fiscal
year, or both, provided that such payment wouldredtice capital below the amount of capital represkby all
classes of outstanding stock having a preferente e distribution of assets upon liquidatioraaforporation.
Louisiana law further provides that no dividend nb&ypaid when a corporation is insolvent or wohlkréby be
made insolvent and that shareholders must be etifi any dividend paid out of capital surplus.
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Under Louisiana law, a corporation may redeem purghase its shares out of surplus or, in certain
circumstances, stated capital, provided in eitirenethat it is solvent and will not be renderesbinvent thereby,
and provided further that the net assets are wliced to a level below the aggregate liquidatiefgrences of any
shares that will remain outstanding after the reatéon. Under Delaware law, a corporation may redeem
repurchase its outstanding shares provided thats(tapital is not impaired and will not becomepaired by such
redemption or repurchase and (2) the price for kvhity shares are repurchased is not then in ertdss price for
which they may then be redeemed.

The CenturyTel charter, in accordance with Louiaitaw, provides that cash, property or share divide
shares issuable to shareholders in connectionaniditiassification of stock, and the redemptiongdf redeemed
shares that are not claimed by the shareholdeittedrthereto within one year after the dividend-edemption prici
became payable or the shares became issuable irefiditownership to CenturyTel, and CenturyTedlsligation to
pay such dividend or redemption price or issue sielres, as appropriate, will thereupon ceaseestutn the powe
of the board of directors to authorize such payneeiigsuance following the reversion. Neither tmetiarq charter
nor the Embarg bylaws contain a similar provision.

Charter Amendments and Approval of Other Extraordinary Transactions

To authorize a (i) merger or consolidation, (iilesdease or exchange of all or substantially & o
corporations assets, (iii) voluntary liquidation or (iv) ameneints to the certificate of incorporation of a aygiion
Delaware law requires, subject to certain limitgdeptions, the affirmative vote of the holders ehajority of the
outstanding shares of the voting stock. To autlkedtizse same transactions, Louisiana law requioégect to
certain limited exceptions, the affirmative votetloé holders of two-thirds (or such larger or sergliroportion, not
less than a majority, as the articles of incorporaiay provide) of the voting power present oresgnted at the
shareholder meeting at which the transaction isidened and voted upon.

The CenturyTel charter provides that certain atichereof (primarily those relating to approviegtain
business combinations, holding shareholder meetmegsoving directors, considering tender offers amanding
bylaws) may be amended only upon, among other shithg affirmative vote of 80% of the votes entitte be cast
by all shareholders and two-thirds of the votedledtto be cast by all shareholders other thaated persons
(which is defined therein). For a discussion otaersupermajority votes required to approve cenaisiness
combinations or to amend the CenturyTel bylaws tsealiscussion below under “— Laws and Organiretio
Document Provisions with Possible Antitakeover Efffe— Louisiana Fair Price Statute” on page 106“and
Amendment to the Bylaws” on page 109.

The Embarq charter provides that certain artidiesaof (primarily those relating to stockholderi@ttwithout
a meeting, the right to call special meetings otklolders, the right to fill vacancies on the lobaf directors, the
advance notice of stockholder nominations, the eidoepamendment, alteration or repeal of the Emibgtgws and
the limitation of director liability to Embarq otsistockholders) may be amended only upon, amdrey tiiings, the
affirmative vote of the holders of at least twordsi of the voting power of all of the then outstaigdshares of
Embarq capital stock entitled to vote thereon,ngtogether as a single class. The Embarq chantidgyef provides
that certain articles thereof (primarily those figlg to certain business combinations) may be amemdly upon,
among other things, the affirmative vote of thedeos of at least three-fourths of the voting powfeall of the then
outstanding shares of Embarq capital stock entitledbte thereon, voting together as a single class

Delaware law and Louisiana law provide that thelbm$ of outstanding shares of a class of stock khal
entitled to vote as a class in connection with proposed amendment to the corporation’s certificatticles of
incorporation, whether or not such holders aretledtio vote thereon by the certificate or artiaddé@corporation, i
such amendment would have certain specified adwdfsets on the holders of such class of stock.

Shareholder Proposals and Nominations

The CenturyTel bylaws provide that any sharehotdeecord entitled to vote thereon may nominate @ane
more persons for election as directors and progeihg other matters before a meeting of the studeins
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only if written notice has been received by thesery of CenturyTel, in the event of an annual tingeof
shareholders, not more than 180 days and notHass30 days in advance of the first anniversathefpreceding
yea''s annual meeting of shareholders or, in the eséatspecial meeting of shareholders or annualingpet
scheduled to be held either 30 days earlier or theen such anniversary date, within 15 days oktidier of the da
on which notice of such meeting is first mailedsbhareholders or public disclosure of the meetirtg damade.

The Embarq bylaws provide that any stockholdeeobrd entitled to vote at the meeting may nominate
individuals for election as directors at, and prbpbring business before, an annual meeting afldtolders only if
written notice has been received by the secretaBntbarg not less than 90 or more than 120 days twithe one-
year anniversary of the date on which Embarq fiostvened the preceding y’s annual meeting of stockholders,
or, in the event of a special meeting of stockhdda which directors are to be elected or an dmrmeating
scheduled to be held either 30 days earlier or then such anniversary date, not later than thgeodbf business on
the later of the 90th day prior to such annual megetr the 10th day following the day on which pabl
announcement of the date of such meeting is fiesten

The bylaws of both CenturyTel and Embarq requieg the notice include certain information concegrtime
shareholder, the matter the shareholder propodasng before the meeting and, in the case of aination for
director, the nominee.

Limitation of Personal Liability of Directors and O fficers

Under both Delaware law and Louisiana law, shadrslare entitled to bring suit, generally in aticacon
behalf of the corporation, to recover damages achhgéreaches of the duty of care and the dutpysdlty owed to
a corporation and its stockholders by directors &md certain extent, officers. Both Delaware kvd Louisiana
law permit corporations to (i) include provisiomstheir certificate or articles of incorporatioratimit personal
liability of directors (and, under Louisiana lawlpofficers) for monetary damages resulting froradches of the
duty of care, subject to certain exceptions thatsaibstantially the same under each state’s laav(igrindemnify
officers and directors in certain circumstancedtffeir expenses and liabilities incurred in conioectvith defending
pending or threatened suits, as more fully desdriiedow.

The CenturyTel charter includes a provision thamiglates the personal liability of a director oficér to
CenturyTel and its shareholders for monetary dasaggulting from breaches of the duty of care &ftil extent
permitted by Louisiana law and further provided vy amendment or repeal of this provision will affect the
elimination of liability accorded to any directar afficer for acts or omissions occurring priorstach amendment «
repeal. The Embarq charter contains a similar giomi but only with respect to directors.

Under both Delaware law and Louisiana law, corgonstare permitted, and in some circumstances medjuic
indemnify, among others, current and prior officelisectors, employees or agents of the corpordtoexpenses
and liabilities incurred by such parties in conmmativith defending pending or threatened suitsitinstd against
them in their corporate capacities, provided cersgiecified standards of conduct are determinédve been met.
These corporate statutes further permit corporatiompurchase insurance for indemnifiable partggsrest liability
asserted against or incurred by such parties in ¢beporate capacities.

The CenturyTel bylaws provide for mandatory indefination for current and former directors and offis of
CenturyTel to the fullest extent permitted by Laama law. Similarly, the Embarq bylaws provide feandatory
indemnification for, among others, current and fermirectors and officers of Embarq to the fullesient permitte:
by Delaware law.

Appraisal and Dissent Rights

Under Louisiana law, a shareholder has the rigkigsent from most types of mergers or consolidatior
from the sale, lease, exchange or other dispositi@i or substantially all of the corporation’ssats, if
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such transaction is approved by less than 80%eofdiporation’s total voting power. The right tegént is not
available with respect to sales pursuant to caulers or sales for cash on terms requiring distidiouof all or
substantially all of the net proceeds to the sta@dsrs in accordance with their respective intaresthin one year
after the date of the sale. Moreover, no dissentigtsts are available with respect to (i) shareleos holding shares
of any class of stock that are listed on a natisealrities exchange, subject to certain exceptmms

(i) shareholders of a surviving corporation whagproval is not required in connection with thengaction. In
order to exercise dissenters’ rights under Loussiaw, a dissenting shareholder must follow cenpaotedures
similar to the procedures that a dissenting stolcldranust follow under Delaware law.

Neither the CenturyTel charter nor the Centuryhhlys contain any additional provisions relating to
dissenters’ rights of appraisal. CenturyTel comratmtk is listed on the NYSE. Accordingly, dependamgthe
consideration to be paid in the transaction, hal@déiCenturyTel stock may not be entitled to apgaiaiights in
connection with mergers or consolidations involvidenturyTel, or with the sale, lease, exchangéelwro
disposition of all or substantially all of Centugf’ assets.

Under Delaware law, stockholders who dissent frameager or consolidation of the corporation haweeright
to demand and receive payment of the fair valudaif stock as appraised by the Delaware ChancewtCThe
Delaware law provides that dissenters’ rights aapplicable (i) to stockholders of a surviving aangttion whose
vote is not required to approve the merger or cligestion, and (ii) to any class of stock listed anational
securities exchange or designated as a Nasdagnidbtiarket security or held of record by over 2,8@itkholders,
unless, in either case, such stockholders arenestjin the merger to accept in exchange for theres anything
other than (1) shares of the surviving corporat{@p stock of another corporation which is eithisteld on a national
securities exchange or designated as a Nasdagnightiarket, (3) cash in lieu of fractional sharésuxh
corporations (4) or any combination of the above.

Neither the Embarq charter nor the Embarq bylawsaio any additional provisions relating to dissest
rights of appraisal. Embarq common stock is lisiedhe NYSE. Accordingly, depending on the consitien to be
paid in the transaction, holders of Embarq stock n@ be entitled to appraisal rights in connectith mergers or
consolidations involving Embarq.

Access to Corporate Records and Accounts

Under Louisiana law, any shareholder, except anessi competitor, who has been the holder of rezioatl
least 5% of the outstanding shares of any claiseoforporation’s stock for a minimum of six monttas the right
to examine the records and accounts of the coliparfdr any proper and reasonable purpose. Twoarem
shareholders who have each held shares for sixheomby aggregate their stock holdings to attaindhj@ired 5%
threshold. Business competitors, however, must baweed at least 25% of all outstanding shares foiremum of
six months to obtain such inspection rights. Agshalders of a public company subject to the Exglkaict,
CenturyTel shareholders are entitled to receiveoder reports concerning CenturyTel's operationd an
performance.

Under Delaware law, any stockholder, in personyoattorney or other agent, upon written demand undth
stating the purpose thereof, has the right, sulbfecertain limited exceptions, to examine for @nyper purpose the
corporation’s relevant books and accounts, andakentopies and extracts from the corporatatock ledger, a lit
of its stockholders, its other books and recorabsasubsidiary’s books and records, to the exteattthe
corporation has actual possession and controlaf secords or the corporation could obtain sucbn@sthrough
the exercise of control over such subsidiary. ti¢afive business days the corporation fails tdyrep refuses to
comply with such a request, the stockholder mayyajopthe Court of Chancery to compel compliance.

Laws and Organizational Document Provisions with Pssible Antitakeover Effects

Both Delaware law and Louisiana law permit corpiora to include in their articles or certificate of
incorporation any provisions not inconsistent watlv that regulates the internal affairs of the cogpion, including
provisions that are intended to encourage any peatesiring to acquire a controlling interest in the
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corporation to do so pursuant to a transaction tietga with the corporation’s board of directorthex than through
a hostile takeover attempt. These provisions demied to assure that any acquisition of contrehefcorporation
will be subject to review by the board to take iat@wount the interests of all of the corporatiattsckholders.
However, some stockholders may find these provsstorbe disadvantageous to the extent that thelg diouit or
preclude meaningful stockholder participation int@i transactions such as mergers or tender cdfedsender
more difficult or discourage certain takeovers imet stockholders might receive for some or alihefir shares a
price that is higher than the prevailing marketgrt the time the takeover attempt is commendeelsd provisions
might further render more difficult or discourag®exy contests, the assumption of control by a pecfa large
block of the corporation’s voting stock or any ath#empt to influence or replace the corporationcuimbent
management.

Unlike the Embarq charter, the CenturyTel chartartains provisions that are designed to ensure imgfah
participation of the board of directors in connectivith proposed takeovers. Moreover, Louisianadtipted a
greater number of statutes that regulate takedtemats than Delaware has. Set forth below is eudision of the
provisions of the CenturyTel charter and Louisi&avathat may reasonably be expected to affectribielénce and
outcome of takeover attempts, together with a disicun of a Delaware statute designed to regul&toteers.

Louisiana Fair Price Statute.Louisiana has adopted a statute, which we refastthe Louisiana Fair Price
Statute, that is intended to deter the use of teroténder offers in which an interested sharehrabdié¢ains in a
business combination a controlling interest inghares of a Louisiana corporation having 100 orenb@neficial
shareholders at a price substantially in excesiseofmarket value of the corporation’s voting stackl subsequently
seeks in the second tier to compel a business catitm in which the consideration paid to the reimaj
stockholders is greatly reduced. Under the statuténterested shareholder is defined to inclugepnson (other
than the corporation, its subsidiaries or its erypgéobenefit plans) who is the beneficial ownertadres of capital
stock representing 10% or more of the total vopipwer of a corporation. The term business comlonas broadly
defined to include most corporate actions thanéerésted shareholder might contemplate after aogua
controlling interest in a corporation in order neliease his or her share ownership or reduce tisraacquisition
debt. These second tier transactions include amgener consolidation of the corporation involviag interested
shareholder, any disposition of assets of the gatjfmm to an interested shareholder, any issuanee tnterested
shareholder of securities of the corporation meeatertain threshold amounts and any reclassifinaifcsecurities
of the corporation having the effect of increading voting power or proportionate share ownershignanterested
shareholder. Under the Louisiana Fair Price Statublrisiness combination must be recommended dyoiduel of
directors and approved by the affirmative votehaf holders of 80% of the corporation’s total votpayer and two-
thirds of the total voting power excluding the ssaheld by the interested shareholder (in additcany other votes
required under law or the corporation’s articlegngbrporation), unless the transaction is apprdwethe board of
directors prior to the time the interested shamofirst obtained such status or the business owtibn satisfies
certain minimum price, form of consideration andgadural requirements. Although the statute pretect
shareholders by encouraging an interested shahwlchegotiate with the board of directors oratisfy the
minimum price, form of consideration and proceduegjuirements imposed thereunder, it does not pteare
acquisition of a controlling interest of a corpavatby an interested shareholder who does not ogpitge initiating
a second tier transaction. The CenturyTel chaxailsaCenturyTel of the provisions of the statutel @ontains an
article that provides for substantially similar fgctions.

Louisiana Control Share StatuteThe Louisiana Control Share Statute provides thdiject to certain
exceptions, any shares of certain publicly tradeditiana corporations acquired by a person or gobler than an
employee benefit plan or related trust of the capon, in an acquisition that causes such acqtirbrave the
power to vote or direct the voting of shares inelextion of directors in excess of 20%,133 % or 50% thresholds
shall have only such voting power as shall be atEbby the affirmative vote of, among others, tbkelérs of a
majority of the votes of each voting group entitted/ote separately on the proposal, excludingngdrested shares
(as defined therein), at a meeting that, subjecettain exceptions, is required to be called iat purpose upon the
acquiror’s request. The statute permits the agiofancorporation or
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bylaws of a corporation to exclude from its apgiima share acquisitions occurring after the adaptibthe statute.
The CenturyTel bylaws contain such a provision.

Delaware Business Combination Statut8ection 203 of the Delaware law generally prdkitibusiness
combinations,” including mergers, sales and lea$essets, issuances of securities and similasaciions, by a
corporation or a subsidiary with an “interesteccktmlder” who beneficially owns 15% or more of aparation’s
voting stock, within three years after the persperdity becomes an interested stockholder, un{@stie
transaction that will cause the person or entitggoome an interested stockholder is approvedéypdiard of
directors of the corporation prior to the transati(ii) after the completion of the transactionwhich the person or
entity becomes an interested stockholder, thedated stockholder holds at least 85% of the vattogk of the
corporation not including shares held by officand directors of interested stockholders or shaeéd thy specified
employee benefit plans; or (iii) after the persomiotity becomes an interested stockholder, thinbas combinatic
is approved by the corporation’s board of direcamd holders of at least two-thirds of the corpgoras outstanding
voting stock, excluding shares held by the inte@stockholder. Delaware corporations may electmbe
governed by Section 203. Embarq has not made sueleation.

Evaluation of Tender OffersThe CenturyTel charter expressly requires, anddiana law expressly permits,
the board of directors, when considering a tendfer,aexchange offer, or business combination (aefitherein
substantially similarly to the definition of sudtrin set forth above under “— Louisiana Fair Prita8e”), to
consider, among other factors, the social and entneffects of the proposal on the corporationsitbsidiaries,
and their respective employees, customers, creditod communities. The availability of this statutay increase
the likelihood that directors reviewing a tendeeofvill consider factors other than the price offé by a potential
acquiror. Other effects of this provision may Bedidiscourage, in advance, an acquisition prdposte extent it
strengthens the position of the CenturyTel boardirgctors in dealing with any potential offeror avbeeks to enter
into a negotiated transaction with CenturyTel pteor during a takeover attempt and (ii) to diskuahareholders
who might potentially be displeased with the boar@sponse to an acquisition proposal from engagexguryTel
in costly and time-consuming litigation.

Shareholder Rights PlanNeither CenturyTel nor Embarq currently has aemalder rights plan in effect, but
under applicable law their respective boards cadlopt such a plan without shareholder approval.

Unissued Stock.As discussed above under “— Preferred Stock,bthead of directors of CenturyTel is
authorized, without action of its shareholdergssue CenturyTel preferred stock. One of the effe€the existence
of undesignated preferred stock (and authorizedibissued common stock) may be to enable the hafatiectors
to make more difficult or to discourage an attetopdbtain control of CenturyTel by means of a mertgnder
offer, proxy contest or otherwise, and therebyrtatgrt the continuity of CenturyTel’s managemeftinl the due
exercise of its fiduciary obligations, the boardlotctors were to determine that a takeover pralpmas not in
CenturyTel's best interest, such shares coulddee by the board of directors without sharehcdggroval in one
or more transactions that might prevent or makeendifficult or costly the completion of the takeotmnsaction b
diluting the voting or other rights of the proposejuiror or insurgent shareholder group, by cngadi substantial
voting block in institutional or other hands thaght undertake to support the position of the inbent board of
directors, by effecting an acquisition that mightplicate or preclude the takeover, or otherwisdhis regard, the
CenturyTel charter grants the board of directooabrpower to establish the rights and preferent#seauthorized
and unissued CenturyTel preferred stock, one oerseries of which could be issued entitling holdgr®o vote
separately as a class on any proposed merger solatation; (ii) to elect directors having termsaffice or voting
rights greater than those of other directors; {@ifonvert CenturyTel preferred stock into a ggeatimber of shares
of CenturyTel Stock or other securities; (iv) tordnd redemption at a specified price under presdrib
circumstances related to a change of control; pto(exercise other rights designed to impede sealirage a
takeover. The issuance of shares of CenturyTeemed stock pursuant to the board of directatghority describe
above may adversely affect the rights of the haldétCenturyTel stock.
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Time-Phase Voting.As discussed above, each outstanding share atig@el capital stock entitles the holder
to one vote unless it has been beneficially ownethb same person or entity continuously since Blay1987, in
which case it generally entitles the holder tovetes until transfer. The existence of multi-vateck may render
more difficult a change of control of CenturyTeltbe removal of incumbent management. To the estteritvoting
power will be concentrated in shareholders entittetbn votes per share, it may be difficult or asgible to
consummate a merger, tender offer, proxy contesinaitar transaction opposed by such sharehol&nse this
provision also has the effect of increasing thengppower of the shares held by CenturyTel's mansg,
employees and benefit plans, a takeover attemaih @ffort to remove incumbent directors or manageriret is
opposed by management or the employees of Centucglitel be less likely to succeed. However, if Ceptel
Proposal 2 is approved by the requisite vote oft@giel shareholders at the CenturyTel sharehatukting, each
share of CenturyTel capital stock will entitle thelder thereof to one vote per share, regardlessether the stock
has been beneficially owned by the same persontiy eontinuously since May 30, 1987. See “Centigly
Proposal 2: Amendment of the CenturyTel CharteEliminate Special Ten-Vote Voting Rights Of Longtire
CenturyTel Shareholders” beginning on page 85.

Classified Board of Directors.Both Delaware law and Louisiana law permit boarfdirectors to be divided
into classes of directors, with each class to beeasly equal in size as possible, serving staggendti-year terms.
The CenturyTel charter provides for three clas$elrectors serving staggered three-year termsyfallhom are
elected pursuant to CenturyTebylaws by a plurality vote of shareholders. Qfasdion of the board of directors
CenturyTel tends to make more difficult the chanfja majority of its composition and to assuredbatinuity and
stability of CenturyTel's management and policEace a majority of the directors at any given tivikk have
served on the board of directors for at least @@ .yAbsent the removal of directors, a minimunwaf annual
meetings of shareholders is necessary to effelshage in control of the board of directors. Thessified board
provision applies to every election of directoegardless of whether CenturyTel is or has beesubgct of an
unsolicited takeover attempt. The shareholders thayefore, find it more difficult to change thengposition of the
board of directors for any reason, including parfance, and the classified board structure willehgrtend to
perpetuate existing management of CenturyTel. titiath, because the provision will make it mordfidiflt to
change control of the board of directors, it magcdurage tender offers or other transactions tieesolders may
believe would be in their best interests.

Neither the Embarq charter nor the Embarqg bylawside for a classified board of directors. Direstare
elected by a majority of the votes cast with respethe election of any such directors at any megdor the
election of directors at which a quorum is present.

Removal of Directors.Under Louisiana law, subject to certain excegidhe shareholders by vote of a
majority of the total voting power may, at any spémeeting called for such purpose, remove frofitefany
director. The CenturyTel charter, however, provittes directors of CenturyTel may be removed frdfice only
for cause and only by vote of both of the holddra majority of the total voting power, voting tager as a single
class, and, at any time that there is a relatesbpefas defined in the charter), the holders ofgrity of the votes
entitled to be cast by all shareholders other tharrelated person, voting as a separate group.prbvision
precludes a third party from gaining control of enturyTel board of directors by removing incuntidirectors
without cause and filling the vacancies createdettne with his or her own nominees. However, suavigion also
tends to reduce, and in some instances elimirtaeydwer of shareholders, even those with a mgjoriérest in
CenturyTel, to remove incumbent directors.

Delaware law provides that each director shall lodfite for the term for which he or she is elecsed until
his successor is elected and qualified, unlessvethfrom office in accordance with provisions of ertificate of
incorporation or bylaws. The Embarqg bylaws prowiug a director may be removed with or without ealg a
majority vote of the stockholders then entitledidde generally in the election of directors.

Restrictions on Taking Shareholder ActioBoth the Embarq charter and the CenturyTel chartvide that
shareholders may effect corporate action onlycatla called annual or special meeting. Under thdo&m bylaws,
only the board of directors may call a special rimgedf stockholders. Under the CenturyTel
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charter, holders of a majority of the total votimgwer, as well as the board of directors, areledtib call a special
meeting of shareholders.

Amendment to the Bylaws

Under the CenturyTel charter, the CenturyTel bylavesy be amended and new bylaws may be adopted by
(i) the shareholders, but only upon the affirmatre¢e of both 80% of the total voting power, votitogether as a
single group, and two-thirds of the total votingygo entitled to be cast by the independent shadehsl(as defined
therein) present or duly represented at a sharehaoléeting, voting as a separate group, or (iipierd of director
but only upon the affirmative vote of both a maijpif the directors then in office and a majorifytlee continuing
directors (as defined therein), voting as a sepayaiup.

Under the Embarg charter and the Embarq bylawsthearg bylaws may be altered, amended or repeaied
new bylaws may be adopted by (i) a majority vot¢hefboard of directors or (ii) by the holders bfeast a majorit
of the voting power of all of the then outstandsigres of Embarq capital stock entitled to voteetie, provided
that an amendment to or adoption of any provisimomsistent with Embarq bylaw sections relatin¢fljcannual
and special meetings of stockholders, (2) theafizbe board of directors and vacancies theregrinfmnificatior
of directors and officers and (4) amendments td&imdarqg bylaws require the affirmative vote of timdders of at
least two-thirds of the voting power of all of ttieen outstanding shares of Embarq capital stodkeshto vote
thereon, voting together as a single class.

Filling Vacancies on the Board of Directors

Under Louisiana law, any vacancy on the board efadors (including those resulting from an increiasthe
authorized number of directors) may be filled by thmaining directors, subject to the right of shareholders to
fill such vacancy. Under the CenturyTel chartearades in the number of directors may not be matteowi, amon
other things, the affirmative vote of 80% of theedtors. Unlike Delaware law, Louisiana law exphggsovides
that a board of directors may declare vacant tfieeodf a director if he or she is interdicted djualicated an
incompetent, is adjudicated a bankrupt or has bedagapacitated by illness or other infirmity arahoot perform
his or her duties for a period of six months orgien

Pursuant to the Embarqg bylaws, any vacancy ondhedof directors of Embarg may be filled by a miajo
vote of the remaining directors.

NO APPRAISAL RIGHTS

Appraisal rights are statutory rights that, if apgble under law, enable stockholders to dissemh fan
extraordinary transaction, such as a merger, adértand that the corporation pay the fair valugHeir shares as
determined by a court in a judicial proceedingeast of receiving the consideration offered to staddters in
connection with the extraordinary transaction. Aggal rights are not available in all circumstaneesl exceptions
to these rights are provided under the Delawaree@Corporation Law.

Section 262 of the Delaware General Corporation peavides that stockholders have the right, in some
circumstances, to dissent from certain corporatierse and to instead demand payment of the fairevaf their
shares. Stockholders do not have appraisal rigittsrespect to shares of any class or series okstsuch shares
of stock, or depositary receipts in respect theraaf either (i) listed on a national securitiesh@ange or (ii) held of
record by more than 2,000 holders, unless the btdkrs receive in exchange for their shares angtbther than
shares of stock of the surviving or resulting cogtion (or depositary receipts in respect theremfpf any other
corporation that is publicly listed or held by mahhen 2,000 holders of record, cash in lieu oftfoaal shares or
fractional depositary receipts described abovengrcmmbination of the foregoing. Therefore, becdusbarg’'s
common stock is listed on the NYSE, and will reeeivthe merger only shares of CenturyTel commoaokstwhictk
will be publicly listed on the NYSE, and cash iediof fractional shares, holders of Embarg comntockswill not
be entitled to appraisal rights in the merger wispect to their shares of Embarg common stock.
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Under the Louisiana Business Corporation Law, thlddrs of CenturyTel common stock and preferredksto
are not entitled to appraisal rights in connectigth the share issuance proposal or the chartendment proposal
See “Comparison of Rights of CenturyTel Sharehal@erd Embarq Stockholders — Appraisal and DisseagtitR’
beginning on page 104.

LEGAL MATTERS

The validity of the shares of CenturyTel commorcktto be issued in the merger will be passed upoiobes,
Walker, Waechter, Poitevent, Carrére & Denégre, .LLEtain U.S. federal income tax consequencesnglto the
merger will also be passed upon for CenturyTel Wil 5otshal & Manges LLP and for Embarq by Crayath
Swaine & Moore LLP.

EXPERTS

CenturyTel

The consolidated financial statements and theeglfbancial statement schedule of CenturyTel as of
December 31, 2007 and 2006 and for each of thesyedhe three-year period ended December 31, 2067
management’s assessment of the effectivenesseshaitcontrol over financial reporting as of Decem®1, 2007
have been incorporated into this document by raferéo CenturyTel’s Annual Report on Form 10-Ktfee year
ended December 31, 2007 in reliance upon the repbKPMG LLP, independent registered public actimgn
firm, which are incorporated herein by referencel apon the authority of said firm as experts icoamting and
auditing. The audit report covering the December2BD7 consolidated financial statements contamnsxgplanatory
paragraph regarding the change in the method @iuating for uncertain tax positions in 2007 andreHzased
payments and pension and postretirement benef28086.

Embarq

The consolidated financial statements and theeglfihancial statement schedule of Embarq as of
December 31, 2007 and 2006 and for each of thesyedhe three-year period ended December 31, 2067
management’s assessment of the effectivenesseshaitcontrol over financial reporting as of Decem®l1, 2007
have been incorporated into this document by raferéo Embarqg’s Annual Report on Form 10eK the year ende
December 31, 2007 in reliance upon the report dfIGALLP, independent registered public accountimgfiwhich
is incorporated herein by reference, and upon titleoaity of said firm as experts in accounting andliting. The
audit report covering the December 31, 2007 codatdd financial statements contains an explang@arggraph
regarding the change in the method of accountin@dset retirement obligations in 2005, share-bpsgthents and
pension and postretirement benefits in 2006, aétain tax positions in 2007.

SHAREHOLDER PROPOSALS

CenturyTel

CenturyTel will hold an annual meeting in 2009 nelless of whether the merger has been completestder
to be eligible for inclusion in CenturyTel's 20080gy materials pursuant to the federal proxy rudas; shareholder
proposal to take action at such meeting must haee beceived at CenturyTel’'s principal executiviices by
November 20, 2008, and must comply with applicdétieral proxy rules. In addition, Century’s bylaws require
shareholders to furnish timely written notice ofithntent to nominate a director or bring any otmatter before a
shareholder meeting, whether or not they wish ¢tuthe their proposal in CenturyTel’s proxy matesiah general,
notice must be received by CenturyTel's Secretatywben November 9, 2008 and February 7, 2009 arstl mu
contain specified information concerning, amongeothings, the matters to be brought before sucttingand
concerning the shareholder proposing such maftéthe date of the 2009 annual meeting is more @& days
earlier or later than May 8, 2009, notice must be
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received by CenturyTel's Secretary within 15 dafythe earlier of the date on which notice of suateting is first
mailed to shareholders or public disclosure ofrtteeting date is made.) Additional information relijag
CenturyTel's procedures is located in Century3 &roxy Statement on Schedule 14A filed March 2082 which i:
incorporated by reference into this document. S®heére You Can Find More Information” beginning cagp 111.

Embarq

Embarg will hold an annual meeting in 2009 onlthi# merger has not already been completed. If anan
meeting is held, notice of a stockholder nominatioproposal (other than a proposal submittedrfolusion in
Embarq’s proxy statement pursuant to Rule 14a@nhited to be presented at the Embarg 2009 anningef
stockholders must be received by the CorporateeEmgrof Embarg no earlier than January 1, 2009naniéter
than January 31, 2009. In accordance with Embdmygjaws, if the date of the annual meeting is dedayg more
than 30 days after May 1, 2009, notice by a stoltddranust be delivered to the Corporate SecretaBntbarg not
later than the close of business on the 90th diay fr such annual meeting or the 10th day follgyine day on
which public announcement of the date of the anmesdting is first made. The deadline for submissibproposal:
for inclusion in Embarq’s proxy statement pursuariRule 14a-8 was November 17, 2008, which is 18@ defore
the first anniversary of the mailing date of Embsugroxy materials for the 2008 annual meetingtotkholders.

OTHER MATTERS

As of the date of this document, neither the Cefitel board of directors nor the Embarqg board oéctiors
knows of any matters that will be presented forsideration at either the CenturyTel special meeatinthe Embarq
special meeting other than as described in thisigieat. If any other matters come before the Embpegial
meeting or any adjournments or postponements ahtireting and are voted upon, the enclosed proxycuiifer
discretionary authority on the individuals namegesxy to vote the shares represented by the paexp any other
matters. The individuals named as proxy intendatie vn accordance with their best judgment as yocdhner
matters. In accordance with CenturyTel’s bylaws kodisiana law, business transacted at the Cenaligg@ecial
meeting will be limited to those matters set farthhe notice of special meeting. Nonethelessnyf ather matter is
properly presented at the CenturyTel special mgetinany adjournments or postponements of theinggetnd are
voted upon, including matters incident to the carai the meeting, the enclosed proxy will confescdetionary
authority on the individuals named as proxy to ubeshares represented by proxy as to any otheensalt is
intended that the persons named in the encloseq pired acting thereunder will vote in accordancthheir best
judgment on such matte

WHERE YOU CAN FIND MORE INFORMATION

CenturyTel and Embarq file annual, quarterly anecgd reports, proxy statements and other inforomatvith
the SEC under the Exchange Act. You may read apy any of this information at the SEC’s Public Refee
Room at 100 F Street, N.E., Room 1580, Washinddo@, 20549. Please call the SEC at 1-800-SEC-0830 f
further information on the Public Reference Rooitme BEC also maintains an Internet website thataumteports,
proxy and information statements, and other infdiomaregarding issuers, including CenturyTel andbany, who
file electronically with the SEC. The address dtthite is www.sec.gov

Investors may also consult CenturyTel’s or Embavegbsite for more information concerning the merger
described in this document. CenturyTel's websitevsv.CenturyTel.com Embarq’s website is
www.EMBARQ.com. Additional information is available at www.CenyiielEmbargMerger.com. Information
included on these websites are not incorporate@tgyence into this document. The information civred on the
websites of CenturyTel, Embarqg and the SEC, an€treuryTel-Embarg merger website, (except forfillregs
described below) is expressly not incorporateddigrence into this document.

CenturyTel has filed with the SEC a registratiatestnent of which this document forms a part. Thygsteation
statement registers the shares of CenturyTel constumk to be issued to Embarq stockholders in
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connection with the merger. The registration statetmincluding the attached exhibits and schedglastains
additional relevant information about CenturyTefntoon stock. The rules and regulations of the SHdval
CenturyTel and Embarq to omit certain informatipaliided in the registration statement from thisutoent.

In addition, the SEC allows CenturyTel and Embardisclose important information to you by refegriyou tc
other documents filed separately with the SEC. Tifmation is considered to be a part of thisudoent, except
for any information that is superseded by inforimatincluded directly in this document.

This document incorporates by reference the doctsriisted below that CenturyTel has previouslydite will
file with the SEC. They contain important infornatiabout CenturyTel, its financial condition or @timatters.

« Annual Report oiForm 1(-K for the fiscal year ended December 31, 2(
» Proxy Statement on Schedule 14A filed March 2782

* Quarterly Reports on Form 10-Q for the quarterlsiqus ended March 31, 2008, June 30, 2008, and
September 30, 200

e Current Reports on Form 8-K, dated November 188Z0¢her than the portions of those documents not
deemed to be filed

» The description of CenturyTel common stock contaimeCenturyTel's Form 8-A/A filed with the SEC on
November 18, 199¢

In addition, CenturyTel incorporates by refereneg future filings it makes with the SEC under Sewxti3(a),
13(c), 14 or 15(d) of the Exchange Act after theedd this document and prior to the date of that@gTel special
meeting. Such documents are considered to be afphis document, effective as of the date suatudwents are
filed. In the event of conflicting information ihése documents, the information in the latest fledument should
be considered correct.

You can obtain any of the documents listed aboem fihe SEC, through the SEC’s website at the addres
described above or from CenturyTel by requestimgrtin writing or by telephone at the following a€lsis:

CenturyTel, Inc.

100 CenturyTel Drive
Monroe, Louisiana 71203
Attention: Investor Relations
Telephone: (318) 388-9000

These documents are available from CenturyTel witlsbarge, excluding any exhibits to them unless th
exhibit is specifically listed as an exhibit to tlegistration statement of which this document arpart.

This document also incorporates by reference tlcaments listed below that Embarqg has previousigfor
will file with the SEC. They contain important infoation about Embarq, its financial condition dneat matters.

< Annual Report oiForm 1(-K for the fiscal year ended December 31, 2(
« Proxy Statement on Schedule 14A filed March 1782

* Quarterly Reports on Form 10-Q for the quarterlsiqos ended March 31, 2008, June 30, 2008, and
September 30, 200

In addition, Embarq incorporates by reference anyré filings it makes with the SEC under Secti@(&), 13
(c), 14 or 15(d) of the Exchange Act after the ddtthis document and prior to the date of the Emlspecial
meeting. Such documents are considered to be afhit document, effective as of the date suatudwents are
filed. In the event of conflicting information ihése documents, the information in the latest filedument should
be considered correct.
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You can obtain any of these documents from the $iGugh the SEC’s website at the address described
above, or Embarq will provide you with copies oé$lb documents, without charge, upon written or regliest to:

Embarqg Corporation

5454 West 110th Street
Overland Park, Kansas 66211
Attention: Shareholder Relations
Telephone: (913) 323-4637

If you are a shareholder of CenturyTel or a stottkdwoof Embarqg and would like to request documepitase
do so by January 20, 2009 to receive them befe€tnturyTel special meeting and the Embarqg spawating. If
you request any documents from CenturyTel or Emb@eqturyTel or Embarg will mail them to you bysficclass
mail, or another equally prompt means, within onsiess day after CenturyTel or Embarq receives sgmuest.

This document is a prospectus of CenturyTel ardj@ént proxy statement of CenturyTel and Embanctlie
CenturyTel special meeting and the Embarq speaaitimg. Neither CenturyTel nor Embarq has authdraagyone
to give any information or make any representasibaut the merger or CenturyTel or Embarq thatffedint from,
or in addition to, that contained in this documenin any of the materials that CenturyTel or Encplaas
incorporated by reference into this document. Tloeee if anyone does give you information of thistsyou shoulc
not rely on it. The information contained in thiscdment speaks only as of the date of this docun@ets the
information specifically indicates that anotheredapplies.
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AGREEMENT AND PLAN OF MERGER
Dated as of October 26, 2008,
Among
Embarqg Corporation,
CenturyTel, Inc.
and
Cajun Acquisition Company
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AGREEMENT AND PLAN OF MERGER (this “ Agreemefjtdated as of October 26, 2008, among Embarq
Corporation, a Delaware corporation (* Pi)eCenturyTel, Inc., a Louisiana corporation (“d2”"), and Cajun
Acquisition Company, a Delaware corporation andhally owned subsidiary of Cedar (“ Pine Merger Sub

WHEREAS the Board of Directors of Pine, the Boai®wectors of Cedar, and the Board of Director$ofe
Merger Sub have approved this Agreement, deterntimdhe terms of this Agreement are in the bestésts of
Pine, Cedar or Pine Merger Sub, as applicablettazidrespective stockholders or shareholdersppbcable, and
declared the advisability of this Agreement;

WHEREAS the Board of Directors of Pine and the BlaarDirectors of Pine Merger Sub have recommended
adoption or approval, as applicable, of this Agreatby their respective stockholders, as applicable

WHEREAS for U.S. Federal income Tax purposes, tleeddr is intended to qualify as a “reorganization”
within the meaning of Section 368(a) of the Codhe (tIntended Tax Treatmet)t and this Agreement is intended
to be, and is adopted as, a “plan of reorganizafmmpurposes of Sections 354 and 361 of the Cadd,;

WHEREAS Pine, Cedar and Pine Merger Sub desirealcernertain representations, warranties, coversanuts
agreements in connection with the Merger and algwescribe various conditions to the Merger.

NOW, THEREFORE, in consideration of the foregoimgl ¢he representations, warranties and covenangn
and intending to be legally bound, the parties toeagree as follows:

ARTICLE |

The Merger

SecTioN 1.01. The Merger. On the terms and subject to the conditions g fa this Agreement, and in
accordance with the General Corporation Law of3tae of Delaware (the * DGCI), on the Closing Date, Pine
Merger Sub shall be merged with and into Pine (thierger”). At the Effective Time, the separate corporate
existence of Pine Merger Sub shall cease and Relecontinue as the surviving company in the Meftfee “
Surviving Company).

SectioN 1.02. Closing. The closing (the “ Closing of the Merger shall take place at the offices of
Wachtell, Lipton, Rosen & Katz, 51 West 52nd Stréktw York, New York 10019 at 10:00 a.m., New Y @ity
time, on a date to be specified by Pine and Cedzsich shall be no later than the tenth Business folgwing the
satisfaction or (to the extent permitted by Law)jweaby the party or parties entitled to the betsefiereof of the
conditions set forth in Article VIl (other than th® conditions that by their nature are to be setisit the Closing,
but subject to the satisfaction or (to the externptted by Law) waiver of those conditions), osath other place,
time and date as shall be agreed in writing betwRira and Cedar; providedhowever, that if all the conditions set
forth in Article VII shall not have been satisfied (to the extent permitted by Law) waived on stesith Business
Day, then the Closing shall take place on the t&uisiness Day on which all such conditions shalehiaeen
satisfied or (to the extent permitted by Law) wadiver at such other place, time and date as shalbbeed in
writing between Pine and Cedar. The date on whiehlosing occurs is referred to in this Agreenanthe “
Closing Date’; provided, further, that the Closing Date shall not occur before Noler 19, 2008.

SecTioN 1.03. Effective Time Subject to the provisions of this Agreement,@msas practicable on the
Closing Date, the parties shall file with the Séang of State of the State of Delaware the cegtfoof merger
relating to the Merger (the_* Certificate of Merdgrexecuted and acknowledged in accordance wihr¢tevant
provisions of the DGCL, and, as soon as practicabler after the Closing Date, shall make all offigrgs requirec
under the DGCL or by the Secretary of State ofState of Delaware in connection with the Mergere Merger
shall become effective at the time that the Cesrte of Merger has been duly filed with the Secyetd State of the
State of Delaware, or at such later time as PigeGadar shall agree and specify in the Certifichterger (the
time the Merger becomes effective being the “ BffecTime”).
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SecTioN 1.04. Effects. The Merger shall have the effects set forth ia kgreement and Section 259 of the
DGCL.

SecTioN 1.05. Certificate of Incorporation and Byaws. The certificate of incorporation of Pine Merger
Sub, as in effect immediately prior to the Effeetilime, shall be the certificate of incorporatidrite Surviving
Company until thereafter changed or amended asdedtherein or by applicable Law, except thatrthme of the
Surviving Company shall be Embarg Corporation. birdaws of Pine Merger Sub, as in effect immediafeior to
the Effective Time, shall be the by-laws of the\®ting Company until thereafter changed or amerategrovided
therein or by applicable Law, except that refersrioethe name of Pine Merger Sub shall be replagaéferences
to the name of the Surviving Company.

SecTioN 1.06. Directors and Officers of Surviving CompanyThe directors of Pine Merger Sub immediately
prior to the Effective Time shall be the directofghe Surviving Company until the earlier of thedsignation or
removal or until their respective successors ahg elected and qualified, as the case may be. Tiiwecs of Pine
immediately prior to the Effective Time shall be thfficers of the Surviving Company until the earlof their
resignation or removal or until their respectivecassors are duly elected or appointed and quilidie the case
may be.

ARTICLE Il
Effect on the Capital Stock of the Constituent fi#di Exchange of Certificates

SecTionN 2.01. Effect on Capital Stock At the Effective Time, by virtue of the Mergercawithout any actiol
on the part of Pine, Cedar, Pine Merger Sub ohttéer of any shares of Pine Common Stock or Pieeger Sub
Common Stock:

(a) Conversion of Pine Merger Sub Common Stodkach share of common stock, par value $0.01 per
share, in Pine Merger Sub (the “ Pine Merger Sulm@on StocK’) issued and outstanding immediately prior
to the Effective Time shall be converted into Iyfydaid and nonassessable share of common stockapee
$0.01 per share, of the Surviving Company withgame rights, powers and privileges as the shares so
converted and shall constitute the only outstandhmyes of capital stock of the Surviving Compaimpm and
after the Effective Time, all certificates repretieng shares of Pine Merger Sub Common Stock sleatldemed
for all purposes to represent the number of shaireesmmon stock of the Surviving Company into whilsy
were converted in accordance with the immediatedggding sentence.

(b) Cancellation of Treasury Stock and Cedawned Stock Each share of common stock, par value
$0.01, of Pine (the “ Pine Common Stdgkhat is owned by Pine as treasury stock and saelne of Pine
Common Stock that is owned by Cedar or Pine MeSgdr immediately prior to the Effective Time shall n
longer be outstanding and shall automatically beeeked and shall cease to exist, and no considarahiall be
delivered in exchange therefor.

(c) Conversion of Pine Common StockSubject to Section 2.02, each share of Pine Camfatock issue
and outstanding immediately prior to the Effectiime (other than shares to be canceled in accoedaith
Section 2.01(b)) shall be converted into the righteceive 1.37 fully paid and nonassessable slftres
Exchange Ratit) of Cedar Common Stock (the “ Merger Considematip All such shares of Pine Common
Stock, when so converted, shall no longer be outiétg and shall automatically be canceled and sieal$e to
exist, and each holder of a certificate (or evideotshares in book-entry form) that immediatelppto the
Effective Time represented any such shares of @aramon Stock (each, a “ Certificafeshall cease to have
any rights with respect thereto, except the righteceive the Merger Consideration and any casiburof
fractional shares of Cedar Common Stock to be éssu@aid in consideration therefor and any divitieor
other distributions to which holders become ertiti@on the surrender of such Certificate in acaoedavith
Section 2.02, without interest. For purposes of xgreement, “ Cedar Common Stdakeans the common
stock, par value $1.00 per share, of Cedar. Nostatiding the foregoing, if between the date of fgseemen
and the Effective Time the outstanding shares ala€€ommon Stock or Pine Common Stock shall haea be
changed into a different number of shares or &udfft class, by reason of any stock dividend, stgidn,
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reclassification, recapitalization, split, combinator exchange of shares, or any similar evenit base
occurred, then any number or amount contained merkich is based upon the number of shares of Cedar
Common Stock or Pine Common Stock, as the casebmayill be appropriately adjusted to provide tal@e
and the holders of Pine Common Stock the same etioreffect as contemplated by this Agreement poor
such event. As provided in Section 2.02(j), thétrigf any holder of a Certificate to receive therlyer
Consideration shall be subject to and reduced dwthount of any withholding under applicable TawlLa

SecTioN 2.02. Exchange of Certificates (a) Exchange Agent Prior to the Effective Time, Cedar shall
appoint a bank or trust company reasonably acckptalPine to act as exchange agent (the “ Exchaggat”) for
the payment of the Merger Consideration. At or priothe Effective Time, Cedar shall deposit whik Exchange
Agent, for the benefit of the holders of Certifiesit for exchange in accordance with this Articlthtbugh the
Exchange Agent, certificates representing the shair€edar Common Stock to be issued as Mergeri@enasion
and cash sufficient to make payments in lieu oftfamal shares pursuant to Section 2.02(f). AllsG@edar
Common Stock and cash deposited with the ExchamgatAs hereinafter referred to as the “ ExchangsdF.

(b) Letter of Transmittal As promptly as practicable after the Effectiven€ Cedar shall cause the Excha
Agent to mail to each holder of record of Pine Camrstock a form of letter of transmittal (the “ tegtof
Transmittal”) (which shall specify that delivery shall be effed, and risk of loss and title to the Certificasball
pass, only upon delivery of the Certificates toExehange Agent and shall be in such form and kagh other
provisions (including customary provisions withgest to delivery of an “agent’s message” with respe shares
held in book-entry form) as Cedar may specify stiije Pine’s reasonable approval), together wisltrirctions
thereto.

(c) Merger Consideration Received in Connection witbHaxge. Upon (i) in the case of shares of Pine
Common Stock represented by a Certificate, theeader of such Certificate for cancellation to thelange Agen
or (ii) in the case of shares of Pine Common St in book-entry form, the receipt of an “agemtiessage” by
the Exchange Agent, in each case together withéfter of Transmittal, duly, completely and validiyecuted in
accordance with the instructions thereto, and siicer documents as may reasonably be requiredeblstbhange
Agent, the holder of such shares shall be entitdaéceive in exchange therefor (i) the Merger @hrsition into
which such shares of Pine Common Stock have besreded pursuant to Section 2.01 and (ii) any dasleu of
fractional shares which the holder has the righiet®ive pursuant to Section 2.02(f) and in respeany dividends
or other distributions which the holder has thétig receive pursuant to Section 2.02(d). In then¢ of a transfer
of ownership of Pine Common Stock which is not segyied in the transfer records of Pine, a certéicapresenting
the proper number of shares of Cedar Common Stodupnt to Section 2.01 and cash in lieu of fractichares
which the holder has the right to receive pursta@ection 2.02(f) and in respect of any divideodsther
distributions which the holder has the right toaige pursuant to Section 2.02(d) may be issuedtansferee if the
Certificate representing such Pine Common Stockif(such Pine Common Stock is held in baakry form, prope
evidence of such transfer) is presented to the &xgh Agent, accompanied by all documents requireditlence
and effect such transfer and by evidence that pplicable stock transfer Taxes have been paid. Smtrendered ¢
contemplated by this Section 2.02(c), each shaRiresf Common Stock, and any Certificate with respiereto,
shall be deemed at any time from and after theckffe Time to represent only the right to receip®m such
surrender the Merger Consideration which the hsldéshares of Pine Common Stock were entitle@deive in
respect of such shares pursuant to Section 2.@ld@sh in lieu of fractional shares pursuant tdige.02(f) and
in respect of any dividends or other distributipogsuant to Section 2.02(d)). No interest shalpéiel or shall
accrue on the cash payable upon surrender of artifi€e (or shares of Pine Common Stock heldaoksentry
form).

(d) Treatment of Unexchanged Sharedo dividends or other distributions declared @d® with respect to
Cedar Common Stock with a record date after thedfffe Time shall be paid to the holder of any urendered
Certificate (or shares of Pine Common Stock helddok-entry form) with respect to the shares of&e&fiommon
Stock issuable upon surrender thereof, and nogagment in lieu of fractional shares shall be gaidny such
holder pursuant to Section 2.02(f), until the snder of such Certificate (or shares of Pine Com&tmtk held in
book-entry form) in accordance with this Article 8ubject to escheat,
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Tax or other applicable Law, following surrenderaofy such Certificate (or shares of Pine CommoglSheld in
book-entry form), there shall be paid to the holofethe certificate representing whole shares afa€€ommon
Stock issued in exchange therefor, without intef@sat the time of such surrender, the amouratryf cash payable
in lieu of a fractional share of Cedar Common Stimckvhich such holder is entitled pursuant to Secf.02(f) and
the amount of dividends or other distributions vadthecord date after the Effective Time theretofmail with
respect to such whole shares of Cedar Common StuttKii) at the appropriate payment date, the armotun
dividends or other distributions with a record dafter the Effective Time but prior to such surrendnd a payment
date subsequent to such surrender payable witkeetpsuch whole shares of Cedar Common Stock.

(e) No Further Ownership Rights in Pine Common Stockhe shares of Cedar Common Stock issued ant
paid in accordance with the terms of this Artidlepon conversion of any shares of Pine CommonkSgiocluding
any cash paid pursuant to subsection (f) of thidi®e 2.02) shall be deemed to have been issuegaddn full
satisfaction of all rights pertaining to such sisas&Pine Common Stock. From and after the Effectime, there
shall be no further registration of transfers amdtock transfer books of the Surviving Compangtafres of Pine
Common Stock that were outstanding immediatelyrgddhe Effective Time. If, after the Effectiveriie, any
Certificates formerly representing shares of Pinen@ion Stock (or shares of Pine Common Stock hetwok-
entry form) are presented to Cedar or the Exchawggat for any reason, they shall be canceled aoHanged as
provided in this Article I1.

() No Fractional Shares No certificates or scrip representing fractiostahres of Cedar Common Stock shall
be issued upon the conversion of Pine Common Stoduant to Section 2.01. Notwithstanding any offievision
of this Agreement, each holder of shares of Pine@on Stock converted pursuant to the Merger wholavou
otherwise have been entitled to receive a fraatfom share of Cedar Common Stock (after taking &utwount all
shares of Pine Common Stock exchanged by suchfalall receive, in lieu thereof, cash (withoutiest) in an
amount equal to such fractional amount multipligdhe last reported sale price of Cedar CommonkStacthe
New York Stock Exchange (ti* NYSE ") (as reported in The Wall Street Jouroa if not reported therein, in
another authoritative source mutually selected églaf and Pine) on the last complete trading day prithe date
of the Effective Time (the “ Cedar Closing Prige

(g) Termination of Exchange Fund Any portion of the Exchange Fund (including anterest received with
respect thereto) that remains undistributed tdtilders of Pine Common Stock for 180 days afteiBfiective
Time shall be delivered to Cedar, upon demandaarycholder of Pine Common Stock who has not théoeto
complied with this Article Il shall thereafter loakly to Cedar for payment of its claim for Merg&onsideration,
any cash in lieu of fractional shares and any @inits and distributions to which such holder istieatipursuant to
this Article Il, in each case without any interdstreon.

(h) No Liability. None of Pine, Cedar, Pine Merger Sub or the BExgha\gent shall be liable to any Perso
respect of any portion of the Exchange Fund dedideo a public official pursuant to any applicadbandoned
property, escheat or similar Law. Any portion o thxchange Fund which remains undistributed tdthders of
Certificates for two years after the Effective Tifee immediately prior to such earlier date on whilse Exchange
Fund would otherwise escheat to, or become thegptyppf, any Governmental Entity), shall, to theéest permittec
by applicable Law, become the property of Cedae fand clear of all claims or interest of any Pem@viously
entitled thereto.

() Investment of Exchange FundThe Exchange Agent shall invest any cash in theh&nge Fund as direct
by Cedar. Any interest and other income resultmognfsuch investments shall be paid to Cedar.

() Withholding Rights Each of Cedar and the Exchange Agent (withouticamn) shall be entitled to
deduct and withhold from the consideration othegwiayable to any holder of Pine Common Stock puntsieethis
Agreement such amounts as may be required to hectdeand withheld with respect to the making afhsu
payment under applicable Tax Law. Amounts so witthla@d paid over to the appropriate taxing authcsftall be
treated for all purposes of this Agreement as hpbigen paid to the holder of Pine Common Stoclkespect of
which such deduction or withholding was made.

(k) Lost Certificates If any Certificate shall have been lost, stolen@stroyed, upon the making of an
affidavit of that fact by the Person claiming s@rtificate to be lost, stolen or destroyed andgdfuired by Cedar,
the posting by such Person of a bond, in such redde and customary amount as Cedar may direct,
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as indemnity against any claim that may be madaatia with respect to such Certificate, the Exuofpa Agent sha
issue, in exchange for such lost, stolen or destt@ertificate, the Merger Consideration, any éadieu of
fractional shares and any dividends and distrilmstion the Certificate deliverable in respect thepewosuant to this
Agreement.

ARTICLE 1l

Representations and Warranties of Cedar and Pimgdvi&ub

Cedar and Pine Merger Sub jointly and severallyaggnt and warrant to Pine that the statementsic@at in
this Article Il are true and correct except asfeeth in the Cedar SEC Documents filed and pujplatailable after
January 1, 2008 and prior to the date of this Agwera (the “ Filed Cedar SEC Documefjt¢excluding any
disclosures in the Filed Cedar SEC Documents inrRyfactors section, in any section related tovrd looking
statements and other disclosures that are prediotiforward-looking in nature) or in the disclosietter delivered
by Cedar to Pine at or before the execution andeatyl by Cedar and Pine Merger Sub of this Agreem(ide “
Cedar Disclosure Lettd). The Cedar Disclosure Letter shall be arrangedumbered and lettered sections
corresponding to the numbered and lettered sectiomsined in this Article Ill, and the disclostmeany section
shall be deemed to qualify other sections in thiscke 111 to the extent (and only to the exterttat it is reasonably
apparent from the face of such disclosure that gisztiosure also qualifies or applies to such offeetions.

SecTioN 3.01. Organization, Standing and PowerEach of Cedar and each of Cedar’s Subsidiates"(t
Cedar Subsidiarie§ is duly organized, validly existing and in gosthnding under the laws of the jurisdiction in
which it is organized (in the case of good stangindhe extent such jurisdiction recognizes sumfcept), except,
in the case of the Cedar Subsidiaries, where thgdao be so organized, existing or in good stagdindividually
or in the aggregate, has not had and would nobredy be expected to have a Cedar Material AdvEffeet. Eacl
of Cedar and the Cedar Subsidiaries has all ragipsiwer and authority and possesses all govermineanchises,
licenses, permits, authorizations, variances, exemg orders and approvals (collectively, “ Pesfiinecessary to
enable it to own, lease or otherwise hold its prige and assets and to conduct its businessassantly conducte
(the “ Cedar Permity, except where the failure to have such poweaidghority or to possess Cedar Permits,
individually or in the aggregate, has not had andld not reasonably be expected to have a CedaribAdverse
Effect. Each of Cedar and the Cedar Subsidiaridslis qualified or licensed to do business in gacisdiction
where the nature of its business or the ownershipasing of its properties make such qualificati@cessary, other
than in such jurisdictions where the failure tosbequalified or licensed, individually or in thegrggate, has not h
and would not reasonably be expected to have ar@Gaatzrial Adverse Effect. Cedar has delivered adm
available to Pine, prior to execution of this Agremt, true and complete copies of (a) the amendddestated
articles of incorporation of Cedar in effect aghaf date of this Agreement (the “ Cedar Articleand the by-laws
of Cedar in effect as of the date of this Agreenfthe “ Cedar Bylaws”) and (b) the constituent documents of Pine
Merger Sub.

SectioN 3.02. Cedar Subsidiaries (a) All the outstanding shares of capital stockating securities of, or
other equity interests in, each Cedar Subsidiave eeen validly issued and are fully paid and nsessable and &
owned by Cedar, by another Cedar Subsidiary ordnja€and another Cedar Subsidiary, free and cfesdr o
material pledges, liens, charges, mortgages, dafadsst, rights of first offer or first refusalptions, encumbrances
and security interests of any kind or nature whateo (collectively, with covenants, conditions,triesions,
easements, encroachments, title retention agresroenther third party rights or title defect ofyaand or nature
whatsoever, “ Lien$), and free of any other restriction (includingyamstriction on the right to vote, sell or
otherwise dispose of such capital stock, votingisges or other equity interests), except for nieibns imposed by
applicable securities laws. Section 3.02(a) ofGkear Disclosure Letter sets forth, as of the dathis Agreement,
a true and complete list of the Cedar Subsidiaries.

(b) Except for the capital stock and voting se@sibf, and other equity interests in, the CeddisRliaries,
neither Cedar nor any Cedar Subsidiary owns, dyrectindirectly, any capital stock or voting seitiats of, or other
equity interests in, or any interest convertibl@ iar exchangeable or exercisable for,
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any capital stock or voting securities of, or otbquity interests in, any firm, corporation, parsiep, company,
limited liability company, trust, joint venture,saxiation or other entity.

SecTion 3.03. Capital Structure (a) The authorized capital stock of Cedar coa$i§850,000,000 shares of
Cedar Common Stock and 2,000,000 shares of prdfstoek, par value $25.00 per share (the “ CedsfieRed
Stock” and, together with the Cedar Common Stock, tetar Capital Stock, of which 20,000 shares have bt
designated as Series H Preferred Stock (the " Ceelaes H Share3, 325,000 shares have been designated as 5%
Cumulative Convertible Series L Preferred Stock (ti€edar Series L Shar8s and 1,000,000 shares have been
designated as Series BB Participating CumulatiedelPence Stock (the * Cedar Series BB Shgrest the close of
business on October 23, 2008, (i) 100,130,027 stafr€edar Common Stock were issued and outstanding
which 1,292,232 were Cedar Restricted Sharegs)¢ighares of Cedar Series H Shares were issuenligstdnding,
9,434 shares of Cedar Series L Shares were issukedutstanding and no shares of Cedar Series BB2Slsere
issued and outstanding, (iii) no shares of Cedani@on Stock were held by Cedar in its treasury,

(iv) 5,512,065 shares of Cedar Common Stock weserved and available for issuance pursuant to duaCStock
Plans, of which 3,544,927 shares were issuable apercise of outstanding Cedar Stock Options, 2/384 shares
of Cedar Common Stock were reserved for issuanoa apnversion of the Cedar Series L Shares,

(vi) 4,378,707 shares of Cedar Common Stock weserved for issuance pursuant to the Cedar 2001 dyeel
Stock Purchase Plan (the * Cedar ESRRNd (vii) 231,923 shares of Cedar Common Steeke reserved for
issuance pursuant to the Cedar Automatic Divideaith\estment and Stock Repurchase Service (the &deRIP
"). At the close of business on March 10, 20088%,400 shares of Cedar Common Stock were entitléeit votes
per share pursuant to the Cedar Articles (* CedghWote StocK). Except as set forth in this Section 3.03(a), at
the close of business on October 23, 2008, no sluieapital stock or voting securities of, or athquity interests
in, Cedar were issued, reserved for issuance standing. From the close of business on Octobe2@33 to the
date of this Agreement, there have been no issgdnc€edar of shares of capital stock or votingisges of, or
other equity interests in, Cedar other than theaisse of Cedar Common Stock upon the exercise dduCetock
Options outstanding at the close of business ool&ct23, 2008, issuances pursuant to rights uhdeCedar ESP
Cedar DRIP or Cedar 401(k) plans, in each casedardance with their terms in effect as of Octab&r2008.

(b) All outstanding shares of Cedar Capital Stagk and, at the time of issuance, all such shaetstay be
issued upon the exercise of Cedar Stock Optiopsiguant to the Cedar Stock Plans or the Cedar B&P5e,
duly authorized, validly issued, fully paid and assessable and not subject to, or issued in \oolati, any
purchase option, call option, right of first refUgareemptive right, subscription right or any damiright under any
provision of the Louisiana Business Corporation L(&ve “ LBCL "), the Cedar Articles, the Cedar By-laws or any
Contract to which Cedar is a party or otherwisenttbhe shares of Cedar Common Stock constitutiadvterger
Consideration will be, when issued, duly authorjaedidly issued, fully paid and nonassessableratdubject to,
or issued in violation of, any purchase option| option, right of first refusal, preemptive riglstibscription right or
any similar right under any provision of the LBGhe Cedar Articles, the Cedar By-laws or any Cattra which
Cedar is a party or otherwise bound. Except a®ostht above in this Section 3.03 or pursuant totémms of this
Agreement, there are not issued, reserved formesuar outstanding, and there are not any outstgrabligations
of Cedar or any Cedar Subsidiary to issue, delivesell, or cause to be issued, delivered or ¢g)dany capital
stock of Cedar or any Cedar Subsidiary or any $tesiof Cedar or any Cedar Subsidiary converiitile or
exchangeable or exercisable for shares of capaek or voting securities of, or other equity irgsts in, Cedar or
any Cedar Subsidiary, (y) any warrants, calls,aptior other rights to acquire from Cedar or angaC&ubsidiary,
or any other obligation of Cedar or any Cedar Siiasy to issue, deliver or sell, or cause to baesis delivered or
sold, any capital stock or voting securities ofptirer equity interests in, Cedar or any Cedar fidyy, or (z) any
rights issued by or other obligations of Cedarmy @edar Subsidiary that are linked in any wayhtorice of any
class of Cedar Capital Stock or any shares of @agtivck of any Cedar Subsidiary, the value of Cealay Cedar
Subsidiary or any part of Cedar or any Cedar Sidosiar any dividends or other distributions deethor paid on
any shares of capital stock of Cedar or any CedbsiSiary. Except for acquisitions, or deemed asitjohs, of
Cedar Common Stock or other equity securities afaCé connection with (i) the payment of the eixsrqrice of
Cedar Stock Options with Cedar Common Stock (inolgidbut
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not limited to in connection with “net exercisedl)) required tax withholding in connection withe exercise of
Cedar Stock Options and vesting of Cedar Restristetes and (iii) forfeitures of Cedar Stock Opdiand Cedar
Restricted Shares, there are not any outstandiligatibns of Cedar or any of the Cedar Subsidiaige®purchase,
redeem or otherwise acquire any shares of capitek ®r voting securities or other equity interest€edar or any
Cedar Subsidiary or any securities, interests, amsy calls, options or other rights referred tolause (x), (y) or
(z) of the immediately preceding sentence. Witlpeesto Cedar Stock Options, (i) each grant of daE&tock
Option was duly authorized no later than the datevbich the grant of such Cedar Stock Option wagdterms to
be effective (the “ Grant Datg by all necessary corporate action, includingapplicable, approval by the Cedar
Board (or a duly constituted and authorized coneaithereof), and (ii) the per share exercise wiaach Cedar
Stock Option was at least equal to the fair maviéie of a share of Cedar Common Stock on the ek Grant
Date. There are no bonds, debentures, notes arlottebtedness of Cedar having the right to vote¢mvertible
into, or exchangeable for, securities having thatrio vote) on any matters on which shareholdéfedar may
vote (“ Cedar Voting DebY). Neither Cedar nor any of the Cedar Subsidiases party to any voting agreement
with respect to the voting of any capital stockroting securities of, or other equity interests@edar. Except for
this Agreement, neither Cedar nor any of the C&ddosidiaries is a party to any agreement pursganhich any
Person is entitled to elect, designate or nomiaayedirector of Cedar or any of the Cedar Subdesar

SecTioN 3.04. Authority; Execution and Delivery; Enforceability

(a) Each of Cedar and Pine Merger Sub has all séquiorporate power and authority to execute atideat
this Agreement, to perform its obligations hereuratel to consummate the Merger and the other tcéinaa
contemplated by this Agreement, subject, in the cdshe Share Issuance, to the receipt of the IC&dareholder
Approval and, in the case of the Merger, for thprapal of this Agreement by Cedar as the sole $tolcler of Pine
Merger Sub. The Board of Directors of Cedar (ti&elar Board) has adopted resolutions, by unanimous vote at a
meeting duly called at which a quorum of directofr€edar was present, (i) approving the executletiyery and
performance of this Agreement, (ii) determiningttbatering into this Agreement is in the best ies¢s of Cedar ai
its shareholders, (iii) declaring this Agreementisable and (iv) recommending that Cedar’s shadsslvote in
favor of approval of the issuance of Cedar CommitmelSconstituting the Merger Consideration (theha&
Issuance€) and directing that the Share Issuance be subdtti Cedar’s shareholders for approval at a delg h
meeting of such shareholders for such purpose’ @edar Shareholders Meetifig As of the date of this
Agreement, such resolutions have not been amendedialrawn. The Board of Directors of Pine Mer&arb has
adopted resolutions (i) approving the executiofivdey and performance of this Agreement, (ii) detming that
the terms of this Agreement are in the best inter@sPine Merger Sub and Cedar, as its sole stddkh
(iii) declaring this Agreement advisable and (i#fommending that Cedar, as sole stockholder of Rarger Sub,
adopt this Agreement and directing that this Agreetioe submitted to Cedar, as sole stockholdeinaf Merger
Sub, for adoption. As of the date of this Agreementh resolutions have not been amended or withdr@edar, a
sole stockholder of Pine Merger Sub, will, immeeiatfollowing the execution and delivery of this riegment by
each of the parties hereto, adopt this Agreemedtejit (x) solely in the case of the Share Issudiocehe approval
of the Share Issuance by the affirmative vote efttblders of a majority of the voting power of gfares of Cedar
Common Stock and Cedar Preferred Stock represé@ntegtson or by proxy at the Cedar Shareholdersiktpeas
required by Section 312.03(c) of the NYSE Listedrpany Manual (the “ Cedar Shareholder Apprdyaand
(y) solely in the case of the Merger, for the admpbdf this Agreement by Cedar as the sole stoaldrabf Pine
Merger Sub, no other corporate proceedings ondhiegb Cedar or Pine Merger Sub are necessaryttmsdze,
adopt or approve, as applicable, this Agreemei oonsummate the Merger and the other transactions
contemplated by this Agreement (except for thadilof the appropriate merger documents as reqbiyetie
DGCL). Each of Cedar and Pine Merger Sub has dug@ed and delivered this Agreement and, assuthangue
authorization, execution and delivery by Pine, thisgeement constitutes its legal, valid and bindibjgation,
enforceable against it in accordance with its tedimgrder to amend Article 111.C of the Cedar Atés to reduce th
voting rights granted thereby to holders of CedghH/ote Stock to the same voting rights to whichdiers of othe
shares of Cedar Common Stock are entitled, the reajyired vote of the Cedar shareholders is tharadfive vote
of two-thirds of the voting power of holders of @GedCommon Stock present at an annual or speciaimyesf
shareholders at which a
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majority of the voting power of holders of Cedam@on Stock is present (the “ Cedar High Vote Shalcsr
Approval”).

(b) The Cedar By-laws render LBCL Sections 12:18bugh 12:140.2 inapplicable to the Merger. Nor“fai

price”, “moratorium”, “control share acquisitiont other similar antitakeover statute or similatsta or regulation
applies with respect to this Agreement, the Meayeany of the other transactions contemplated syAlgreement.

SecTioN 3.05. No Conflicts; Consents (a) The execution and delivery by each of CeddrRine Merger St
of this Agreement does not, and the performanci diyits obligations hereunder and the consumnmmadibthe
Merger and the other transactions contemplatedhisyrtgreement will not, conflict with, or result any violation o
or default (with or without notice or lapse of tinge both) under, or give rise to a right of teration, cancellation
or acceleration of any obligation, any obligatiomake an offer to purchase or redeem any Indebtsdor capital
stock or any loss of a material benefit underesutt in the creation of any Lien upon any of theperties or assets
of Cedar or any Cedar Subsidiary under, any pronisf (i) the Cedar Articles, the Cedar By-lawshw
comparable charter or organizational documentsipfGedar Subsidiary (assuming that the Cedar Shkteh
Approval is obtained), (ii) any contract, leaseefise, indenture, note, bond, agreement, conce$sionhise or
other instrument (a “ Contratito which Cedar or any Cedar Subsidiary is ayartby which any of their
respective properties or assets is bound or angi@@ermit or (iii) subject to the filings and otheatters referred to
in Section 3.05(b), any judgment, order or dectelifigment’) or statute, law (including common law), ordinanc
rule or regulation (“ Law), in each case, applicable to Cedar or any C&ddsidiary or their respective properties
or assets (assuming that the Cedar Shareholdeo®alds obtained), other than, in the case of daug) and
(iii) above, any matters that, individually or imetaggregate, have not had and would not reasobal#ypected to
have a Cedar Material Adverse Effect (it being adréhat for purposes of this Section 3.05(a), ¢dfeesulting fromn
or arising in connection with the matters set fantlslause (iv) of the definition of the term “Maitd Adverse
Effect” shall not be excluded in determining whetaeCedar Material Adverse Effect has occurred auld/
reasonably be expected to occur) and would notemtesr materially impede, interfere with, hinderdalay the
consummation of the Merger.

(b) No consent, approval, clearance, waiver, Pesmitrder (* Consen?) of or from, or registration,
declaration, notice or filing made to or with angderal, national, state, provincial or local, wiegttiomestic or
foreign, government or any court of competent fligBon, administrative agency or commission oreoth
governmental authority or instrumentality, whetblemestic, foreign or supranational (a * Governmieatdity "), is
required to be obtained or made by or with respe€tedar or any Cedar Subsidiary in connection Wighexecutio
and delivery of this Agreement or its performanté&obligations hereunder or the consummatiothefMerger
and the other transactions contemplated by thieé&mgent, other than (i) (A) the filing with the Satias and
Exchange Commission (the “ SELof the Joint Proxy Statement in definitive form) (Be filing with the SEC, ar
declaration of effectiveness under the Securitiesof 1933, as amended (the “ Securities 'Acof the registration
statement on Form S-4 in connection with the issadry Cedar of the Merger Consideration, in whiadh doint
Proxy Statement will be included as a prospechss (fForm $4 ), and (C) the filing with the SEC of such reports
under, and such other compliance with, the Seesrkixchange Act of 1934, as amended (the “ ExchAng®,
and the Securities Act, and the rules and reguiatibereunder, as may be required in connectidm tvis
Agreement, the Merger and the other transactionteagplated by this Agreement, (ii) compliance vétid filings
under the Hart-Scott-Rodino Antitrust Improvemehts of 1976, as amended (the “ HSR Axaind such other
Consents, registrations, declarations, noticedling$ as are required to be made or obtained uadgiforeign
antitrust, competition, trade regulation or simllaws, (iii) the filing of the Certificate of Mergevith the Secretary
of State of the State of Delaware and appropriateichents with the relevant authorities of the othasdictions in
which Cedar and Pine are qualified to do busin@®ssuch Consents, registrations, declarationsces or filings a
are required to be made or obtained under the iiesusr “blue sky” laws of various states in coatien with the
issuance of the Merger Consideration, (v) such €otssfrom, or registrations, declarations, notimeflings made
to or with, the Federal Communications Commisstbe { FCC") or any other Governmental Entities (including
State Regulators) (other than with respect to siesirantitrust, competition, trade regulatiorsonilar Laws), in
each case as may be required in connection wghAthieement, the Merger or
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the other transactions contemplated by this Agretraied are required with respect to mergers omiagsi
combinations of telecommunications companies gdélge(ai) such filings with and approvals of the ¥ as are
required to permit the consummation of the Merget the listing of the Merger Consideration and)(siich other
matters that, individually or in the aggregate,éhawt had and would not reasonably be expectedue & Cedar
Material Adverse Effect (it being agreed that fargoses of this Section 3.05(b), effects resultingn or arising in
connection with the matters set forth in clausg dithe definition of the term “Material Adverséféct” shall not b
excluded in determining whether a Cedar Materiatékde Effect has occurred or would reasonably peeted to
occur) and would not prevent or materially impeadegrfere with, hinder or delay the consummationhef Merger.

SecTioN 3.06. SEC Documents; Undisclosed Liabilities(a) Cedar has furnished or filed all reports,
schedules, forms, statements and other documestading exhibits and other information incorpochthberein)
required to be furnished or filed by Cedar with 8#C since January 1, 2007 (such documents, tagsitheany
documents filed with the SEC during such periodCieglar on a voluntary basis on a Current Report on
Form 8-K, but excluding the Joint Proxy Statemerd the Form S-4, being collectively referred tdtes" Cedar
SEC Documenty).

(b) Each Cedar SEC Document (i) at the time fitminplied in all material respects with the requiesns of
the Sarbanes-Oxley Act of 2002 (* SOXand the Exchange Act or the Securities Act,feesdase may be, and the
rules and regulations of the SEC promulgated theteuapplicable to such Cedar SEC Document andidihot at
the time it was filed (or if amended or supersebled filing or amendment prior to the date of thgreement, then
at the time of such filing or amendment) contaig antrue statement of a material fact or omit &iesta material
fact required to be stated therein or necessapydar to make the statements therein, in lighhefdircumstances
under which they were made, not misleading. Eachetonsolidated financial statements of Cedduded in the
Cedar SEC Documents complied at the time it wasl fils to form in all material respects with apfiesaccountin
requirements and the published rules and regustibithe SEC with respect thereto, was preparedéordance
with United States generally accepted accountiimgipies (* GAAP”) (except, in the case of unaudited statements,
as permitted by Form 10-Q of the SEC) applied eoresistent basis during the periods involved (ekaspnay be
indicated in the notes thereto) and fairly presgtiimieall material respects the consolidated finaingosition of Ced:
and its consolidated Subsidiaries as of the datsof and the consolidated results of their opmratand cash
flows for the periods shown (subject, in the calsenaudited statements, to normal year-end auglisadents).

(c) Except (i) as reflected or reserved againgtédar’s consolidated audited balance sheet asadrbieer 31,
2007 (or the notes thereto) as included in thedRedar SEC Documents and (i) for liabilities afdigations
incurred in connection with or contemplated by #higeement, neither Cedar nor any Cedar Subsitiasyany
liabilities or obligations of any nature (whetheceued, absolute, contingent or otherwise) thaliyvidually or in the
aggregate, have had or would reasonably be exptxteale a Cedar Material Adverse Effect.

(d) Each of the chief executive officer of Cedad déime chief financial officer of Cedar (or eachrf@r chief
executive officer of Cedar and each former chieéficial officer of Cedar, as applicable) has maddapalicable
certifications required by Rule 13a-14 or 15d-1demthe Exchange Act and Sections 302 and 906 &f Bith
respect to the Cedar SEC Documents, and the statermntained in such certifications are true aswliete. For
purposes of this Agreement, “chief executive offi@nd “chief financial officer” shall have the nm@ags given to
such terms in SOX. None of Cedar or any of the €8ddésidiaries has outstanding, or has arrangeduatsyanding
“extensions of credit” to directors or executivéiadrs within the meaning of Section 402 of SOX.

(e) Cedar maintains a system of “internal contr@rdinancial reporting” (as defined in Rules 13fLand
15d-15(f) of the Exchange Act) sufficient to pro@ickasonable assurance (A) that transactions eveded as
necessary to permit preparation of financial stateisiin conformity with GAAP, consistently appli€B) that
transactions are executed only in accordance Wéhatithorization of management and (C) regardirgemtion or
timely detection of the unauthorized acquisitiose wr disposition of Cedar’s properties or assets.
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(f) The “disclosure controls and procedures” (afinéel in Rules 13a-15(e) and 15d-15(e) of the ErglaAct)
utilized by Cedar are reasonably designed to erthateall information (both financial and ndinancial) required t
be disclosed by Cedar in the reports that it flesubmits under the Exchange Act is recorded,ga®ed,
summarized and reported within the time periodi§ipe in the rules and forms of the SEC and thieguech
information required to be disclosed is accumulaied communicated to the management of Cedar,aem@jate,
to allow timely decisions regarding required discie and to enable the chief executive officer @mdf financial
officer of Cedar to make the certifications reqditender the Exchange Act with respect to such tspor

(9) Neither Cedar nor any of the Cedar Subsidiasiesparty to, or has any commitment to becomarsy o,
any joint venture, off-balance sheet partnershipgror similar Contract (including any Contract araaigement
relating to any transaction or relationship betweeamong Cedar and any of the Cedar Subsidiatethe one
hand, and any unconsolidated Affiliate, includimy &tructured finance, special purpose or limitagopse entity or
Person, on the other hand, or any “off-balancesti@angements” (as defined in Item 303(a) of
Regulation S-K under the Exchange Act)), whereréiselt, purpose or intended effect of such Conisatti avoid
disclosure of any material transaction involvingnmaterial liabilities of, Cedar or any of the Ce&absidiaries in
Cedar’s or such Cedar Subsidiary’s published fif@rstatements or other Cedar SEC Documents.

(h) Since January 1, 2008, none of Cedar, Cedadispendent accountants, the Cedar Board or thé audi
committee of the Cedar Board has received anyasratitten notification of any (x) “significant diefency” in the
internal controls over financial reporting of Ceda) “material weakness” in the internal controlger financial
reporting of Cedar or (z) fraud, whether or notenial, that involves management or other employpé€3edar who
have a significant role in the internal controleofinancial reporting of Cedar. For purposes & kgreement, the
terms “significant deficiency” and “material wealssé shall have the meanings assigned to them iritidgd
Standard No. 5 of the Public Company Accountingr®ight Board, as in effect on the date of this Agnent.

(i) None of the Cedar Subsidiaries is, or has gtteme since January 1, 2007 been, subject togperting
requirements of Section 13(a) or 15(d) of the ExgjgaAct.

SecTion 3.07. Information Supplied None of the information supplied or to be supplyy Cedar or Pine
Merger Sub for inclusion or incorporation by refece in (i) the Form S-4 will, at the time the Fo&v or any
amendment or supplement thereto is declared efeeatider the Securities Act, contain any untrutestant of a
material fact or omit to state any material facfuieed to be stated therein or necessary to makst#iements
therein not misleading or (ii) the Joint Proxy Staent will, at the date it is first mailed to eadiCedar’s
shareholders and Pine’s stockholders or at the dgine@ach of the Cedar Shareholders Meeting anéitine
Stockholders Meeting, contain any untrue staternBatmaterial fact or omit to state any materiat f&quired to b
stated therein or necessary in order to make #ieraents therein, in light of the circumstanceseunchich they ar
made, not misleading. The Form S-4 will comply@form in all material respects with the requiremsesf the
Securities Act and the rules and regulations thetery except that no representation is made byGed2ine
Merger Sub with respect to statements made or pazated by reference therein based on informatipplged by
Pine for inclusion or incorporation by referencer#in. The Joint Proxy Statement will comply aoton in all
material respects with the requirements of the Brgl Act and the rules and regulations thereuategpt that no
representation is made by Cedar or Pine Mergem@tihbrespect to statements made or incorporatecigyence
therein based on information supplied by Pine figtusion or incorporation by reference therein.

SecTion 3.08. Absence of Certain Changes or EventSince January 1, 2008, there has not occurredaan
circumstance, effect, change, event or developthamtindividually or in the aggregate, has ha@vould
reasonably be expected to have a Cedar MateriagsdvEffect. From January 1, 2008 to the dateisf th
Agreement, each of Cedar and the Cedar Subsidiz®sonducted its respective business in the anglitourse in
all material respects, and during such period thasenot occurred:

(a) any declaration, setting aside or payment gfdividend or other distribution (whether in castgck or
property or any combination thereof) in respecamy capital stock or voting securities of, or otbguity
interests in, Cedar or the capital stock or vosiegurities of, or other equity interests in, any
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of the Cedar Subsidiaries (other than (x) regulartgrly cash dividends in an amount not exceefith§675
for any dividend paid on or prior to July 21, 2088 $0.70 for any dividend paid thereafter, inhezase, per
share of Cedar Common Stock, (y) a special dividerkD.6325 per share of Cedar Common Stock paid on
July 21, 2008 and (z) dividends or other distribugi by a direct or indirect wholly owned Cedar Sdibsy to

its parent) or any repurchase for value by Cedangfcapital stock or voting securities of, or otbguity
interests in, Cedar or the capital stock or vosagurities of, or other equity interests in, anyhaf Cedar
Subsidiaries;

(b) any incurrence of material Indebtedness ford@ed money or any guarantee of such Indebtedoess f
another Person, or any issue or sale of debt siesynivarrants or other rights to acquire any delurity of
Cedar or any Cedar Subsidiary other than the issuahcommercial paper or draws on existing revagvi
credit facilities in the ordinary course of busisies

(c) (i) any transfer, lease, license, sale, morgatedge or other disposal or encumbrance of &ny o
Cedar’s or Cedar’s Subsidiaries’ property or assetside of the ordinary course of business camsistith
past practice with a fair market value in exces$5000,000 or (ii) any acquisitions of businesséwther by
merger, consolidation, purchase of property ortasseotherwise;

(d) (i) any granting by Cedar or any Cedar Subsydia any current or former director or officer@édar
or any Cedar Subsidiary of any material increassmpensation, bonus or fringe or other benefitsnyr
granting of any type of compensation or benefitartg such Person not previously receiving or emtitb
receive such type of compensation or benefits, gbicethe ordinary course of business consistettt past
practice or as was required under any Cedar BeRiit in effect as of January 1, 2008, (ii) anyntjreg by
Cedar or any Cedar Subsidiary to any Person ofamgrance, retention, change in control or terrnunat
compensation or benefits or any material increlaseetn, except with respect to new hires and pramstin
the ordinary course of business and except aseegsred under any Cedar Benefit Plan in effectfas o
January 1, 2008, or (iii) any entry into or adoptaf any material Cedar Benefit Plan or any materia
amendment of any such material Cedar Benefit Plan;

(e) any change in accounting methods, principlgzactices by Cedar or any Cedar Subsidiary, except
insofar as may have been required by a change \FGAr

(f) any material elections or changes thereto wapect to Taxes by Cedar or any Cedar Subsidraany
settlement or compromise by Cedar or any Cedari@iabg of any material Tax liability or refund, @hthan i
the ordinary course of business.

Section 3.09. Taxes (a) Except for matters that, individually or metaggregate, have not had and would
not reasonably be expected to have a Cedar Matatisdrse Effect: (i) each of Cedar and each Cedéasiiary ha
timely filed, taking into account any extension$;,Tax Returns required to have been filed and steh Returns ai
accurate and complete; (ii) each of Cedar and €aclar Subsidiary has paid all Taxes required te feeen paid
it other than Taxes that are not yet due or thebaing contested in good faith in appropriate @edings; and
(iii) no deficiency for any Tax has been assertedssessed by a taxing authority against CedamyCadar
Subsidiary which deficiency has not been paid owisbeing contested in good faith in appropriatepedings.

(b) Neither Cedar nor any Cedar Subsidiary is &yparor is bound by any material Tax sharing, @kion or
indemnification agreement or arrangement (othem guch an agreement or arrangement exclusivelydastwr
among Cedar and wholly owned Cedar Subsidiaries).

(c) There has been no agreement, understandirggament or substantial negotiations (within thamieg of
Treasury Regulation Section 1.355-7) between Piray of its officers or directors, or, to the Kriedge of Cedar,
its agents, or controlling shareholders, on thelwared, and Cedar or any of its officers, directagents, or
controlling shareholders, on the other hand, rdaggrthe Merger or any similar acquisition (withiretmeaning of
Treasury Regulation Section 1.355-7) at any tinteveen May 16, 2006 and November 19, 2007.

(d) Within the past two years, neither Cedar ngr @adar Subsidiary has been a “distributing corimné or a
“controlled corporation” in a distribution intendéal qualify for tax-free treatment under Sectio® 86 the Code.
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(e) Neither Cedar nor any Cedar Subsidiary has bgmarty to a transaction that, as of the dathief t
Agreement, constitutes a “listed transaction” forgoses of Section 6011 of the Code and applichtdasury
Regulations thereunder (or a similar provisiontafeslaw).

(f) Neither Cedar nor any Cedar Subsidiary hasrtaley action or knows of any fact that would readxy be
expected to prevent the Merger from qualifyingtfog Intended Tax Treatment.

SecTioN 3.10. Benefits Matters; ERISA Compliance(a) Section 3.10 of the Cedar Disclosure Letits s
forth, as of the date of this Agreement, a compdie correct list identifying any Cedar BenefitiRI€edar has
delivered or made available to Pine true and coramlepies of (i) all material Cedar Benefit Plansim the case of
any unwritten material Cedar Benefit Plan, a dgsiom thereof, (i) the most recent annual reporform 5500
(other than Schedule SSA thereto) filed with therdmal Revenue Service (the " IRSwith respect to each material
Cedar Benefit Plan (if any such report was requijréi) the most recent summary plan descriptiondach materi:
Cedar Benefit Plan for which such summary plan digton is required, (iv) each trust agreement graip annuit
contract relating to any material Cedar BenefinRlad (v) the most recent financial statementsaatgarial reports
for each Cedar Benefit Plan (if any). For purpasiethis Agreement, “ Cedar Benefit Pldhseans, collectively
(i) all “employee pension benefit plangly defined in Section 3(2) of the Employee Retimgniiecome Security Ac
of 1974, as amended (* ERISH, other than any plan which is a “multiemploy#an” within the meaning of
Section 4001(a)(3) of ERISA (a “ Cedar Multiemplo¥an”), “employee welfare benefit plans” (as defined in
Section 3(1) of ERISA) and all other bonus, penspoofit sharing, retirement, deferred compensatiocentive
compensation, equity or equity-based compensa@rgrance, retention, change in control, disabViagation,
death benefit, hospitalization, medical or othengl arrangements or understandings providingesigded to
provide, material benefits to any current or formigectors, officers, employees or consultants efi& or any
Cedar Subsidiary and (ii) all employment, consgltimdemnification, severance, retention, changeootrol or
termination agreements or arrangements (includifigative bargaining agreements) between CedanypCedar
Subsidiary and any current or former directorsicefs, employees or consultants of Cedar or anyaC®&dbsidiary.

(b) All Cedar Benefit Plans which are intended éogoialified and exempt from Federal income Taxekeun
Sections 401(a) and 501(a), respectively, of theeChave been the subject of, have timely appbedif have not
been eligible to apply for, as of the date of thiseement, determination letters from the IRS teffect that such
Cedar Benefit Plans and the trusts created theezward so qualified and tax-exempt, and no suckrahétation
letter has been revoked nor, to the Knowledge afaCehas revocation been threatened, nor has ahyGedar
Benefit Plan been amended since the date of it$ reosnt determination letter or application theréf any respec
that would adversely affect its qualification ortevéally increase its costs.

(c) Except for matters that, individually or in thggregate, have not had and would not reasonabdyxbected
to have a Cedar Material Adverse Effect, (i) no &dslenefit Plan which is subject to Title 1V of BB,
Section 302 of ERISA, Section 412 of the Code attiSr 4971 of the Code (a “ Cedar Pension P)amd, as of th
respective last annual valuation date for each Slettar Pension Plan, an “unfunded benefit liaBiljtyithin the
meaning of Section 4001(a)(18) of ERISA), basedamnarial assumptions that have been furnishedihim, P
(i) none of the Cedar Pension Plans either (A)drasaccumulated funding deficiencgt (B) has failed to meet a
“minimum funding standards”, as applicable (as siechs are defined in Section 302 of ERISA or Sectil2 of
the Code), whether or not waived, (iii) none of @ecny Cedar Subsidiary, any officer of Cedarnyr @edar
Subsidiary or any of the Cedar Benefit Plans whighsubject to ERISA, including the Cedar Pensians? any
trust created thereunder or, to the Knowledge afaCeany trustee or administrator thereof, has gagian a
“prohibited transaction” (as such term is define®ection 406 of ERISA or Section 4975 of the Categny other
breach of fiduciary responsibility that could sultj€edar, any Cedar Subsidiary or any officer ofi&@er any
Cedar Subsidiary to the Tax or penalty on prohibitansactions imposed by the Code, ERISA or aipeticable
Law, (iv) no Cedar Benefit Plans and trusts hawenlterminated, nor is there any intention or exqtem to
terminate Cedar Benefit Plans and trusts, (v) nda€8enefit Plans and trusts are the subject ofpogeeding by
any Person, including any Governmental Entity, ttatld be reasonably expected to result in a teatiun of any
Cedar Benefit Plan or trust, (vi) there has nonbemy “reportable event” (as that term is define&eéction 4043 of
ERISA) with respect to any Cedar Pension Plan dutie last six years as to which the 30-day
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advance-notice requirement has not been waivedwihdeither Cedar nor any Cedar Subsidiary hasyithin the
past six years had, contributed to, been requaredmntribute to, or has any liability (including itiwdrawal liability”
within the meaning of Title IV of ERISA) with resgeto, any Cedar Multiemployer Plan.

(d) With respect to each Cedar Benefit Plan thahiemployee welfare benefit plan, such Cedar BeRkzin
(including any Cedar Benefit Plan covering retireesther former employees) may be amended to s=Hanefits
or limit the liability of Cedar or the Cedar Sulisides or terminated, in each case, without mdtéaihility to Cedat
and the Cedar Subsidiaries on or at any time #fteEffective Time.

(e) Except for matters that, individually or in taggregate, have not had and would not reasonabdybected
to have a Cedar Material Adverse Effect, no Cedardiit Plan provides health, medical or other weltaenefits
after retirement or other termination of employmg@ther than for continuation coverage requiredeund
Section 4980(B)(f) of the Code or applicable Law).

(f) Except for matters that, individually or in thggregate, have not had and would not reasonabdxbected
to have a Cedar Material Adverse Effect, (i) eaeld@ Benefit Plan and its related trust, insuraegract or other
funding vehicle has been administered in accordaiiteits terms and is in compliance with ERISAg tGode and
all other Laws applicable to such Cedar BenefihRlad (ii) Cedar and each of the Cedar Subsidi@gies
compliance with ERISA, the Code and all other Lapplicable to the Cedar Benefit Plans.

(9) Except for matters that, individually or in taggregate, have not had and would not reasonabdxjpected
to have a Cedar Material Adverse Effect, therenarpending or, to the Knowledge of Cedar, threateri@ms by
or on behalf of any participant in any of the CeBanefit Plans, or otherwise involving any such &eBenefit Plan
or the assets of any Cedar Benefit Plan, other thatine claims for benefits.

(h) None of the execution and delivery of this Agreent, the obtaining of the Cedar Shareholder Aggror
the consummation of the Merger or any other traimacontemplated by this Agreement (alone or injeoction
with any other event, including any terminatioreaiployment on or following the Effective Time) w§i\) entitle
any current or former director, officer, employeeconsultant of Cedar or any of the Cedar Subsabao any
compensation or benefit, (B) accelerate the timgayiment or vesting, or trigger any payment or fugdof any
compensation or benefits or trigger any other nitebligation under any Cedar Benefit Plan or (€ult in any
breach or violation of, default under or limit Cedaight to amend, modify or terminate any Cedangfit Plan.

(i) Cedar has taken the actions described in Se&tib0(i)(A) of the Cedar Disclosure Letter and teden no
action inconsistent therewith. Cedar has causeddhsements described in Section 3.10(i)(B) ofGedar
Disclosure Letter to be duly executed and delivéngéach party thereto (and has delivered a trdecamplete
copy thereof to Pine), and each such agreementfigliforce and effect and is enforceable in adeoice with its
terms.

(j) As of the date of this Agreement, Section 3j}16{ the Cedar Disclosure Letter contains a tmué eomplete
list of the name and job grade of each Cedar emaglary job grade 61 or higher (or the equivalentssasor
classification).

(k) No disallowance of a deduction under Sectio(fr§ or 280G of the Code for any amount paid orajdsy
by Cedar or any Cedar Subsidiary as employee cosagien, whether under any contract, plan, program o
arrangement, understanding or otherwise, indivighual in the aggregate, has had or would be redsprxpected
to have a Cedar Material Adverse Effect.

(I) Each Cedar Benefit Plan that provides for “noalified deferred compensation” within the meanifig
Section 409A(d)(1) of the Code, and any award tnedter, in each case that is subject to Section 49Ae Code,
has been operated in compliance in all materigleets with Section 409A of the Code since Januap@5, based
upon a good faith, reasonable interpretation ofiSe@d09A of the Code and the final Treasury Retjurtes issued
thereunder and all subsequent IRS Notices and ottegim guidance on Section 409A.

(m) Except as, individually or in the aggregates hat had and would not reasonably be expectedue a
Cedar Material Adverse Effect, all contributiongu@ed to be made to any Cedar Benefit Plan by

A-13




Table of Contents

applicable Law, regulation, any plan document tieotontractual undertaking, and all premiums dusagable
with respect to insurance policies funding any Pfanany period through the date hereof have lieeely made or
paid in full or, to the extent not required to bade or paid on or before the date hereof, have hutlgireflected on
the financial statements set forth in the Cedar $%8Cuments. Each Cedar Benefit Plan that is an @yepl welfare
benefit plan under Section 3(1) of ERISA eitheiigijunded through an insurance company contratisanot a
“welfare benefit fund” with the meaning of Sectiéh9 of the Code or (ii) is unfunded.

(n) Except as, individually or in the aggregates hat had and would not reasonably be expectedue a
Cedar Material Adverse Effect, there does not ngistenor do any circumstances exist that couldltes, any
Controlled Group Liability that would be a liabjliof Cedar or any Cedar Subsidiary following thesbhg. Withou
limiting the generality of the foregoing, except mslividually or in the aggregate, has not had aodld not
reasonably be expected to have a Cedar Materiadse\Effect, neither Cedar nor any Cedar Subsidiayany of
their respective ERISA Affiliates, has engagedrg tansaction described in (i) Section 4069 Qrgction 4204 ¢
4212 of ERISA with respect to any Cedar Multiem@o#lans.

(o) Except as, individually or in the aggregates hat had and would not reasonably be expectedue a
Cedar Material Adverse Effect, all Cedar Beneféral subject to the laws of any jurisdiction outgiue
United States (i) have been maintained in accowrlarith all applicable requirements, (i) if theyedntended to
qualify for special tax treatment, meet all theuiegments for such treatment, and (iii) if they aatended to be
funded and/or book-reserved, are fully funded anbidmk reserved, as appropriate, based upon realeoactuarial
assumptions.

SecTioNn 3.11. Litigation. There is no suit, action or other proceeding pandr, to the Knowledge of Ced
threatened against Cedar or any Cedar Subsidiaagyoof their respective properties or assets thdiyidually or
in the aggregate, has had or would reasonably pectad to have a Cedar Material Adverse Effectisitrere any
Judgment outstanding against or, to the Knowledd&edar, investigation by any Governmental Entityalving
Cedar or any Cedar Subsidiary or any of their retbye properties or assets that, individually ottie aggregate,
has had or would reasonably be expected to hawedar@/aterial Adverse Effect (it being agreed foapurposes
of this Section 3.11, effects resulting from osang in connection with the matters set forth imusle (iv) of the
definition of the term “Material Adverse Effect”alhnot be excluded in determining whether a Cédaterial
Adverse Effect has occurred or would reasonablgxmected to occur).

SecTion 3.12. Compliance with Applicable Laws Except for matters that, individually or in thggaegate,
have not had and would not reasonably be expeatkdvte a Cedar Material Adverse Effect, Cedar hadedar
Subsidiaries are in compliance with all applicdtdevs and Cedar Permits, including all applicablesu
regulations, directives or policies of the FCC t&fegulators or any other Governmental EntitytfieoKnowledge
of Cedar, except for matters that, individuallyiothe aggregate, have not had and would not redgdpie
expected to have a Cedar Material Adverse Effecation, demand or investigation by or before any
Governmental Entity is pending or threatened afigghat Cedar or a Cedar Subsidiary is not in caanpé with
any applicable Law or Cedar Permit or which chaj&sior questions the validity of any rights of lleéder of any
Cedar Permit. This section does not relate to Tattars, employee benefits matters, environmentéiensaor
Intellectual Property Rights matters, which areghbjects of Sections 3.09, 3.10, 3.13 and 3. Bpewtively.

SecTioN 3.13. Environmental Matters (a) Except for matters that, individually or hretaggregate, have not
had and would not reasonably be expected to h&edar Material Adverse Effect:

(i) Cedar and the Cedar Subsidiaries are in comgdiavith all Environmental Laws, and neither Ceatar
any Cedar Subsidiary has received any written conication from a Governmental Entity that allegeat th
Cedar or any Cedar Subsidiary is in violation ofhas liability under, any Environmental Law or aPgrmit
issued pursuant to Environmental Law;

(i) Cedar and the Cedar Subsidiaries have obtaamedare in compliance with all Permits issued yams
to any Environmental Law applicable to Cedar, tleel&@ Subsidiaries and the Cedar Properties asdctil
Permits are valid and in good standing and willm®subject to modification or revocation as a ltesfithe
transactions contemplated by this Agreement (iidp@igreed that for purposes of this
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Section 3.13(a)(ii), effects resulting from or argsin connection with the matters set forth inugla (iv) of the
definition of the term “Material Adverse Effect” alhnot be excluded in determining whether a Cédaterial
Adverse Effect has occurred or would reasonablgxpected to occur);

(iii) there are no Environmental Claims pendingtorthe Knowledge of Cedar, threatened against ICat
any of the Cedar Subsidiaries;

(iv) there have been no Releases of any HazardaterMl that could reasonably be expected to fdwen t
basis of any Environmental Claim against Cedamgraf the Cedar Subsidiaries or against any Perdarse
liabilities for such Environmental Claims Cedaramry of the Cedar Subsidiaries has, or may havaines or
assumed, either contractually or by operation af;Land

(v) neither Cedar nor any of the Cedar Subsididréesretained or assumed, either contractuallyor b
operation of law, any liabilities or obligationsattcould reasonably be expected to form the bdsiay
Environmental Claim against Cedar or any of theaC&ubsidiaries.

(b) As used herein:

() “ Environmental Claim” means any administrative, regulatory or judic@lans, suits, orders,
demands, directives, claims, liens, investigatipnsceedings or written or oral notices of noncaarpgie or
violation by or from any Person alleging liability whatever kind or nature arising out of, basedpbresulting
from (y) the presence or Release of, or exposyrany Hazardous Materials at any location; orltg)failure tc
comply with any Environmental Law or any Permitised pursuant to Environmental Law.

(i “ Environmental Laws means all applicable Federal, national, stateyipetal or local Laws,
Judgments, or Contracts issued, promulgated oreghteto by or with any Governmental Entity, ratgtito
pollution, natural resources or protection of ergdard or threatened species, human health or s#fety
workplace or the environment (including ambient sinface water, groundwater, land surface or gidse
strata).

(i) “Hazardous Materials’ means (y) any petroleum or petroleum productslosiye or radioactive
materials or wastes, asbestos in any form, ancchldyinated biphenyls; and (z) any other chemiceterial,
substance or waste that in relevant form or comagah is prohibited, limited or regulated undey an
Environmental Law.

(iv) “ Release€” means any actual or threatened release, spilsséoni, leaking, dumping, injection,
pouring, deposit, disposal, discharge, dispersatHing or migration into or through the environin@mcluding
ambient air, surface water, groundwater, land serta subsurface strata) or within any buildingycure,
facility or fixture.

Section 3.14. Contracts. (a) As of the date of this Agreement, neither &eatbr any Cedar Subsidiary is a
party to any Contract required to be filed by Celam “material contract” pursuant to Item 601(0)(Gf
Regulation S-K under the Securities Act (a “ File@edar Contract) that has not been so filed.

(b) Section 3.14 of the Cedar Disclosure Lettes fmtth, as of the date of this Agreement, a tne @mplete
list, and Cedar has made available to Pine truecamgplete copies, of (i) other than Cedar Permigsasing
geographical limitations on operations, each agesgnContract, understanding, or undertaking tactviGedar or
any of the Cedar Subsidiaries is a party thatictstin any material respect the ability of Cedait® Affiliates to
compete in any business or with any Person in aogi@phical area, (ii) each loan and credit agreén@ontract,
note, debenture, bond, indenture, mortgage, sg@gieement, pledge, or other similar agreemersyaunt to whicl
any material Indebtedness of Cedar or any of trdaC8ubsidiaries is outstanding or may be incum#tgr than
any such agreement between or among Cedar anchihlg/vowned Cedar Subsidiaries, (iii) each parthgrsjoint
venture or similar agreement, Contract, understandi undertaking to which Cedar or any of the Ceda
Subsidiaries is a party relating to the formatineation, operation, management or control of aryngrship or
joint venture or to the ownership of any equityeirgist in any entity or business enterprise othean the Ceda
Subsidiaries, in each case material to Cedar sm@#uar Subsidiaries, taken as a whole, (iv) ezdninification,
employment, consulting, or other material agreem@antract, understanding or undertaking with (xy amember
of the Cedar Board or (y) any executive officelCefdar, in each case, other than those Contraetsdd exhibits
(including exhibits
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incorporated by reference) to any Filed Cedar SEBCUmMments or Contracts terminable by Cedar or arigeoCedar
Subsidiaries on no more than 30 days’ notice withiability or financial obligation to Cedar or amy the Cedar
Subsidiaries, (v) each agreement, Contract, uratedstg or undertaking relating to the dispositioroquisition by
Cedar or any of the Cedar Subsidiaries, with olibgs remaining to be performed or liabilities dootng after the
date of this Agreement, of any material businessngrmaterial amount of assets other than in thaary course c
business, and (vi) each material hedge, collaipopforward purchasing, swap, derivative, or simdgreement,
Contract, understanding or undertaking. Each ageegminderstanding or undertaking of the type diesdrin this
Section 3.14(b) and each Filed Cedar Contracfésrex to herein as a_ “ Cedar Material Contfact

(c) Except for matters which, individually or inetlaggregate, have not had and would not reasobably
expected to have a Cedar Material Adverse Effetteling agreed that for purposes of this Secti@n(8), effects
resulting from or arising in connection with thetteas set forth in clause (iv) of the definitiontbe term “Material
Adverse Effect” shall not be excluded in determgnivhether a Cedar Material Adverse Effect has aecuor
would reasonably be expected to occur), (i) eade€Material Contract (including, for purposestabt
Section 3.14(c), any Contract entered into afterdhte of this Agreement that would have been aCddterial
Contract if such Contract existed on the date isf Agreement) is a valid, binding and legally ectable obligatio
of Cedar or one of the Cedar Subsidiaries, asdke may be, and, to the Knowledge of Cedar, obther parties
thereto, except, in each case, as enforcement mamited by bankruptcy, insolvency, reorganizatgrsimilar
Laws affecting creditors’ rights generally and tgngral principles of equity, (ii) each such Cedatddial Contract
is in full force and effect, and (iii) none of Ceda any of the Cedar Subsidiaries is (with or withnotice or lapse
of time, or both) in breach or default under angtsGedar Material Contract and, to the Knowledg€edar, no
other party to any such Cedar Material Contra@tvith or without notice or lapse of time, or both)boreach or
default thereunder.

SecTion 3.15. Properties. (a) Cedar and each Cedar Subsidiary has goouadiadtitle to, or good and valid
leasehold interests in, all their respective prigerand assets (the “ Cedar Propeffiexcept in respects that,
individually or in the aggregate, have not had aedld not reasonably be expected to have a Cedterida
Adverse Effect. The Cedar Properties are, in albeets, adequate and sufficient, and in satisfactmdition, to
support the operations of Cedar and the Cedar &iahisis as presently conducted, except in respleats
individually or in the aggregate, have not had aodld not reasonably be expected to have a Cedteria
Adverse Effect. All of the Cedar Properties arefamd clear of all Liens, except for Liens on mateCedar
Properties that, individually or in the aggregalke not materially impair and would not reasonal#yelipected to
materially impair, the continued use and operatibsuch material Cedar Properties to which thegtecin the
conduct of Cedar and the Cedar Subsidiaries asmitgconducted and Liens on other Cedar Propetias
individually or in the aggregate, have not had aedld not reasonably be expected to have a Cedteria
Adverse Effect. This Section 3.15 does not relatiatellectual Property Rights matters, which due $ubject of
Section 3.16.

(b) Cedar and each of the Cedar Subsidiaries hapl@d with the terms of all leases, subleasesdliandses
entitling it to the use of real property owned hird parties (“ Cedar Leas&ks and all Cedar Leases are valid and in
full force and effect, except as, individually arthe aggregate, has not had and would not realsobpalexpected to
have a Cedar Material Adverse Effect. Cedar antl €sdar Subsidiary is in exclusive possession®@piioperties
or assets purported to be leased under all therCedaes, except for such failures to have suchgssson of
material properties or assets as, individuallynathie aggregate, do not materially impair and wawtreasonably
be expected to materially impair, the continuedarse operation of such material properties andiassevhich the
relate in the conduct of Cedar and Cedar Subsédias presently conducted and failures to havemogdession of
immaterial properties or assets as, individualljnahe aggregate, have not had and would not nedotp be
expected to have a Cedar Material Adverse Effect.

SecTioN 3.16. Intellectual Property Cedar and the Cedar Subsidiaries own, or ardlydicensed or
otherwise have the right to use, all patents, papplications, patent rights, trademarks, tradé&mghts, trade
names, trade name rights, service marks, servick rghts, copyrights, trade secrets, designs, domames, lists,
data, databases, processes, methods, schemativyltegy, know-how, documentation, and other petariy
intellectual property rights and any such rightsemputer programs (collectively, “ Intellectual
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Property Right$) as used in their business as presently conduetarpt where the failure to have the right to use
such Intellectual Property Rights, individuallyinrthe aggregate, has not had and would not reasohae expected
to have a Cedar Material Adverse Effect. No actisn#s or other proceedings are pending or, t&tih@vledge of
Cedar, threatened that Cedar or any of the Cedasidaries is infringing, misappropriating or otivése violating
the rights of any Person with regard to any Inteilal Property Right, except for matters that, widiially or in the
aggregate, have not had and would not reasonaldyected to have a Cedar Material Adverse Effexthe
Knowledge of Cedar, no Person is infringing, misappiating or otherwise violating the rights of Gear any of
the Cedar Subsidiaries with respect to any InteledProperty Right owned by Cedar or any of thdate
Subsidiaries, except for such infringement, misappation or violation that, individually or in treggregate, has
not had and would not reasonably be expected te,l@Cedar Material Adverse Effect. Since JanuagpQ7, no
prior or current employee or officer or any priorooirrent consultant or contractor of Cedar or ahthe Cedar
Subsidiaries has asserted or, to the Knowledge=db€; has any ownership in any Intellectual PrgpRights used
by Cedar or any of the Cedar Subsidiaries in theatmn of their respective businesses, excepaast had and
would not reasonably be expected to have, individua in the aggregate, a Cedar Material AdverffedE.

SecTioN 3.17. Communications Regulatory Matters(a) Cedar and each Cedar Subsidiary hold (i) all
approvals, authorizations, certificates and licerissued by the FCC or the state public serviqaubtic utility
commissions or other similar state regulatory bediestate Regulatory that are required for Cedar and each C
Subsidiary to conduct its business, as presentigected, which approvals, authorizations, certiisaand licenses
are set forth in Section 3.17(a)(i) of the Cedasdisure Letter, and (ii) all other material regoitg permits,
approvals, licenses and other authorizations, dictyfranchises, ordinances and other agreemeatgigg access
public rights of way, issued or granted to Cedaarmy Cedar Subsidiary by a Governmental Entity dnatrequired
for Cedar and each Cedar Subsidiary to condubugiess, as presently conducted (clauses (i)igrubl{ectively,
the “ Cedar Licensé}y.

(b) Each Cedar License is valid and in full foroe &ffect and has not been suspended, revokecdelednar
adversely modified, except where the failure tarbfll force and effect, or the suspension, revimra cancellation
or modification of which has not had and would re&sonably be expected to have, individually dh@aggregate,
a Cedar Material Adverse Effect. No Cedar Licessgubject to (i) any conditions or requirements tzave not
been imposed generally upon licenses in the samiEsgeunless such conditions or requirements ma¢érad and
would not reasonably be expected to have, indiVigua in the aggregate, a Cedar Material Adverffed, or
(if) any pending regulatory proceeding or judicieView before a Governmental Entity, unless sucidjrg
regulatory proceeding or judicial review has nad bad would not reasonably be expected to havejichally or in
the aggregate, a Cedar Material Adverse Effecta€Cbds no Knowledge of any event, condition oruitstance
that would preclude any Cedar License from beimgwed in the ordinary course (to the extent thakh sTedar
License is renewable by its terms), except whezddhure to be renewed has not had and wouldesstanably be
expected to have, individually or in the aggregat€edar Material Adverse Effect.

(c) The licensee of each Cedar License is in caanpt with each Cedar License and has fulfilled and
performed all of its obligations with respect theréncluding all reports, notifications and appglions required by
the Communications Act or the rules, regulatiomdicges, instructions and orders of the FCC (tHe&CC Rules’) or
similar rules, regulations, policies, instructiaared orders of State Regulators, and the paymeait kfgulatory fees
and contributions, except (i) for exemptions, wasver similar concessions or allowances and (iigrghsuch failur
to be in compliance, fulfill or perform its obligahs or pay such fees or contributions has not dad,ould not
reasonably be expected to have, individually dhanaggregate, a Cedar Material Adverse Effect.

(d) Cedar or a Cedar Subsidiary owns 100% of thutyegnd controls 100% of the voting power and dieci-
making authority of each licensee of the Cedar hses.

SecTion 3.18. Agreements with Regulatory AgenciefNeither Cedar nor any of the Cedar Subsidiasges i
subject to any material cease-and-desist or otla¢enml order or enforcement action issued bys ar party to any
material written agreement, consent agreement anorendum of understanding with, or is a party tp eraterial
commitment letter or similar undertaking to, osigject to any material order or
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directive by, or has been ordered to pay any nateiril money penalty by, any Governmental Entitgher than a
taxing authority, which is covered by Section 3,@her than those of general application thatyafpkimilarly
situated telecommunications companies or their idvges (each item in this sentence, whether ¢isabforth in
the Cedar Disclosure Letter, a “ Cedar Regulatagye&ment), nor has Cedar or any of the Cedar Subsidiaries
advised in writing since January 1, 2008, by any&onmental Entity that it is considering issuingtiating,
ordering or requesting any such Cedar Regulatomgément.

SecTioN 3.19. Labor Matters. As of the date of this Agreement, Section 3.1¢hefCedar Disclosure Letter
sets forth a true and complete list of all colleetbargaining or other labor union contracts ajgplie to any
employees of Cedar or any of the Cedar Subsidiarie¢she Knowledge of Cedar, as of the date of Mgseement,
no labor organization or group of employees of Cedany Cedar Subsidiary has made a pending defoand
recognition or certification, and there are no espntation or certification proceedings or petisaeking a
representation proceeding presently pending oaténed to be brought or filed, with the NationabeaRelations
Board or any other labor relations tribunal or auitly. To the Knowledge of Cedar, there are no pizjag
activities, strikes, work stoppages, slowdownskdats, material arbitrations or material grievanceother
material labor disputes pending or threatened agaiminvolving Cedar or any Cedar Subsidiary. Noh€edar or
any of the Cedar Subsidiaries has breached orwigefailed to comply with any provision of any leative
bargaining agreement or other labor union Contppticable to any employees of Cedar or any ofxbdar
Subsidiaries, except for any breaches, failureotoply or disputes that, individually or in the agggate, have not
had and would not reasonably be expected to h&@adar Material Adverse Effect. There are no writieievances
or written complaints outstanding or, to the Knoage of Cedar, threatened that individually or ia #fiygregate, hi
had or would reasonably be expected to have a Qéafmrial Adverse Effect. Cedar has made availabRRine true
and complete copies of all collective bargainingeagents and other labor union contracts (includihg
amendments thereto) applicable to any employe€zdér or any Cedar Subsidiary (the “ Cedar CBA&Xcept a:
otherwise set forth in the Cedar CBAs, neither Ceda any Cedar Subsidiary (a) as of the dateisfAlgreement,
has entered into any agreement, arrangement orstadding, whether written or oral, with any unmmother
employee representative body or any material nurobeategory of its employees which would prevesgjrict or
materially impede the consummation of the Mergestber transactions contemplated by this Agreeroetiie
implementation of any layoff, redundancy, severascgimilar program within its or their respectiwerkforces (or
any part of them) or (b) has any express commitnvein¢ther legally enforceable or not, to, or notnadify,
change or terminate any Cedar Benefit Plan.

SecTion 3.20. Brokers Fees and ExpensesNo broker, investment banker, financial advisootier Person,
other than Morgan Stanley & Co. Incorporated, BayslICapital Inc., Wachovia Capital Markets, LLC,rkile
Lynch & Co., Inc., and Banc of America Securitiddd_(the “ Cedar Financial Advisof$, the fees and expenses of
which will be paid by Cedar, is entitled to any keds, finder’s, financial advisor’s or other siwanilfee or
commission in connection with the Merger or anyhaf other transactions contemplated by this Agreetased
upon arrangements made by or on behalf of CedaarGeill furnish to Pine, promptly after the exdoutof such
agreements, true and complete copies of all agmetsnhetween or among Cedar and/or Pine Merger Saihe
Cedar Financial Advisors relating to the Mergeany of the other transactions contemplated byAgieement.

SectioN 3.21. Opinion of Financial Advisor The Cedar Board has received oral opinions from
Morgan Stanley & Co. Incorporated and Barclays Gdybic., to be confirmed in writing (with a copygvided
solely for information purposes to Pine prompthpnpeceipt by Cedar), to the effect that, as ofdhie of this
Agreement, the consideration to be paid in the Meby Cedar is fair to Cedar from a financial pahtiew.

SecTioN 3.22. Insurance. Except as has not had and would not reasonaldxpected to have, individually
or in the aggregate, a Cedar Material Adverse Effsach insurance policy of Cedar or any Cedar ifliavg is in
full force and effect and was in full force andeaff during the periods of time such insurance psics purported to
be in effect, and neither Cedar nor any of the €&dibsidiaries is (with or without notice or lagsfdime, or both)
in breach or default (including any such breacHefault with respect to the payment of premiumthergiving of
notice) under any such policy.
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SecTioN 3.23. Financing. Cedar has delivered to Pine complete and cocmies of an executed
commitment letter (the * Commitment Lettgrfrom Banc of America Bridge LLC, Banc of Ameri&ecurities
LLC, Morgan Stanley Senior Funding, Inc., Barcl®gk PLC, Barclays Capital, SunTrust Bank, and Susfl
Robinson Humphrey, Inc. to provide Cedar with aste$800,000,000 in debt financing (together with lbond,
note, debenture or other capital markets debt &imgnthat may be used in lieu of such debt finagcihe “
Financing”). Cedar has made available to Pine all other &tters or other agreements, contracts or arrapgesm
related to the Financing; providétht Cedar may redact in such documents the feaatspayable to their
financing sources under the Commitment Letter. Athe date of this Agreement, the Commitment Letten full
force and effect and is a legal, valid and bindbgigation of Cedar and, to the Knowledge of Cetla,other
parties thereto. As of the date of this Agreemeatevent has occurred which, with or without natlepse of time
or both, would constitute a default or breach anghrt of Cedar under any term or condition ofGloenmitment
Letter. There are no conditions relating to theding of the full amount of the Financing, otherrites set forth in
the Commitment Letter. As of the date of this Agneat, Cedar has no reason to believe that anyeatdghditions
relating to the funding of the full amount of thim&ncing will not be satisfied on or prior to théo€ing Date. Cedar
has fully paid any and all commitment fees or ofiees required by the Commitment Letter to be paidr prior to
the date of this Agreement and shall in the fupag any such fees as they become due.

SecTioN 3.24. Pine Merger Sub Cedar is the sole stockholder of Pine Merger Sirice its date of
incorporation, Pine Merger Sub has not carriedronkausiness nor conducted any operations othertiiean
execution of this Agreement, the performance oblitkgations hereunder and matters ancillary theeret

SecTioN 3.25. No Other Representations or Warrantie€Except for the representations and warranties
contained in this Article Ill, Pine acknowledgeattinone of Cedar, the Cedar Subsidiaries or argr &thrson on
behalf of Cedar makes any other express or impépdesentation or warranty in connection with tlamsactions
contemplated by this Agreement.

ARTICLE IV

Representations and Warranties of Pine

Pine represents and warrants to Cedar and PineeM8ig that the statements contained in this Arti¢lare
true and correct except as set forth in the Pin@ BRcuments filed and publicly available after Jamyul, 2008 and
prior to the date of this Agreement (the “ Filedhd®EEC Document$ (excluding any disclosures in the Filed Pine
SEC Documents in any risk factors section, in agtien related to forward looking statements ainiotlisclosure
that are predictive or forward-looking in nature)mthe disclosure letter delivered by Pine to &eat or before the
execution and delivery by Pine of this Agreemeln¢ (t Pine Disclosure Letté). The Pine Disclosure Letter shall
be arranged in numbered and lettered sectionsspamneling to the numbered and lettered sectionatwd in this
Article 1V, and the disclosure in any section shodldeemed to qualify other sections in this Aetial to the extent
(and only to the extent) that it is reasonably appefrom the face of such disclosure that sucblassire also
qualifies or applies to such other sections.

SecTion 4.01. Organization, Standing and PowerEach of Pine and each of Pine’s Subsidiaries“(fiae
Subsidiaries) is duly organized, validly existing and in gosthnding under the laws of the jurisdiction in whit
is organized (in the case of good standing, teettient such jurisdiction recognizes such concegbept, in the ca
of the Pine Subsidiaries, where the failure toderganized, existing or in good standing, inditiipior in the
aggregate, has not had and would not reasonal@yfrcted to have a Pine Material Adverse EffeathEd Pine
and the Pine Subsidiaries has all requisite powedraauthority and possesses all Permits necessanatue it to
own, lease or otherwise hold its properties andtasmd to conduct its businesses as presentlyctaai(the ‘Pine
Permits”), except where the failure to have such powesughority or to possess Pine Permits, individuatlyn the
aggregate, has not had and would not reasonal#yected to have a Pine Material Adverse Effeathkd Pine
and the Pine Subsidiaries is duly qualified ordsed to do business in each jurisdiction wherettare of its
business or the ownership or leasing of its pragerhake such qualification necessary, other thauch
jurisdictions where the failure to be so qualifiedicensed, individually or in the aggregate, hashad and woul
not reasonably be expected to have a Pine Matediadrse Effect. Pine has delivered or made aval&bCedar,
prior to execution of this
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Agreement, true and complete copies of the ameadddestated certificate of incorporation of Pimeffect as of
the date of this Agreement (the “ Pine Chafjend the by-laws of Pine in effect as of the daftéhis Agreement

(the “ Pine Bylaws”).

SecTioN 4.02. Pine Subsidiaries (a) All the outstanding shares of capital stockating securities of, or
other equity interests in, each Pine Subsidiarehzeen validly issued and are fully paid and noeesssble and are
owned by Pine, by another Pine Subsidiary or by Rimd another Pine Subsidiary, free and clear ofiaterial
Liens, and free of any other restriction (includary restriction on the right to vote, sell or athise dispose of su
capital stock, voting securities or other equitieiasts), except for restrictions imposed by applie securities law
Section 4.02(a) of the Pine Disclosure Letter &mth, as of the date of this Agreement, a true @mdplete list of
the Pine Subsidiaries.

(b) Except for the capital stock and voting sedsibf, and other equity interests in, the PinesRliéries,
neither Pine nor any Pine Subsidiary owns, diregtlindirectly, any capital stock or voting seciastof, or other
equity interests in, or any interest convertibl@iar exchangeable or exercisable for, any cagitalk or voting
securities of, or other equity interests in, amgnficorporation, partnership, company, limitedilighcompany,
trust, joint venture, association or other entity.

SecTioN 4.03. Capital Structure (a) The authorized capital stock of Pine congiéts 250,000,000 shares of
Pine Common Stock and 200,000,000 shares of peefstock, par value $0.01 per share (tRénte Preferred Stoc
" and together with the Pine Common Stock, thedeRCapital StocK). At the close of business on October 23,
2008, (i) 142,133,922 shares of Pine Common Staaievwssued and outstanding, of which none wereestity)
restrictions based on performance or continuingiser (i) no shares of Pine Preferred Stock weseiéd and
outstanding, (iii) 11,791,339 shares of Pine Comi@totk were held by Pine in its treasury, (iv) 28,900 shares
of Pine Common Stock were reserved and availables$oance pursuant to the Pine Stock Plans, aftwhi
(A) 6,731,618 shares were issuable upon exercisaitstanding Pine Stock Options and (B) 1,649, Iites were
issuable upon vesting of Pine Restricted Stockdassuming, for Pine Restricted Stock Units forolhtihe
performance adjustment period has not elapsedewasiment of performance goals at “targatt (v) 745,936 shar
of Pine Common Stock were reserved for issuanceupmt to the Pine 2008 Employee Stock Purchase(fPlar
Pine ESPP). Except as set forth in this Section 4.03(a}hat close of business on October 23, 2008, naestwr
capital stock or voting securities of, or other igginterests in, Pine were issued, reserved &uasce or
outstanding. From the close of business on Oct®Bg2008 to the date of this Agreement, there len no
issuances by Pine of shares of capital stock angaecurities of, or other equity interests imeaRiother than the
issuance of Pine Common Stock upon the exercigénef Stock Options or rights under the Pine ESPkpon the
vesting of Pine Restricted Stock Units, in eacteaasgstanding at the close of business on Octae2(08 and in
accordance with their terms in effect at such time.

(b) All outstanding shares of Pine Common Stock amel, at the time of issuance, all such shareésibg be
issued upon the exercise of Pine Stock Optionsisyant to the Pine Stock Plans or the Pine ESRIPair the
vesting of Pine Restricted Stock Units will be,ydalthorized, validly issued, fully paid and noresssable and not
subject to, or issued in violation of, any purchapon, call option, right of first refusal, preptive right,
subscription right or any similar right under amgysion of the DGCL, the Pine Charter, the Pinel®8ys or any
Contract to which Pine is a party or otherwise lwbuExcept as set forth above in this Section 4l@&e are not
issued, reserved for issuance or outstanding,teare faire not any outstanding obligations of PinangrPine
Subsidiary to issue, deliver or sell, or causegdsbued, delivered or sold, (x) any capital stoicRine or any Pine
Subsidiary or any securities of Pine or any Pinlesliary convertible into or exchangeable or exaaisle for shares
of capital stock or voting securities of, or otleguity interests in, Pine or any Pine Subsidiaryafy warrants,
calls, options or other rights to acquire from Pimeny Pine Subsidiary, or any other obligatiofPwfe or any Pine
Subsidiary to issue, deliver or sell, or causeddsBued, delivered or sold, any capital stockating securities of,
other equity interests in, Pine or any Pine Subsydor (z) any rights issued by or other obligasiaf Pine or any
Pine Subsidiary that are linked in any way to thHegof any class of Pine Capital Stock or any ebaf capital
stock of any Pine Subsidiary, the value of Ping, Rime Subsidiary or any part of Pine or any Pinbs&liary or an
dividends or other distributions declared or paidaoy shares of capital stock of Pine or any PinesBliary. Excef
for acquisitions, or deemed acquisitions, of Pimen@on Stock or other equity securities of Pine in
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connection with (i) the payment of the exercise@f Pine Stock Options with Pine Common Stockl(iding but
not limited to in connection with “net exercisedl)) required tax withholding in connection withe exercise of
Pine Stock Options and vesting of Pine RestrictedkSUnits and (iii) forfeitures of Pine Stock Qgts and Pine
Restricted Stock Units, there are not any outstandbligations of Pine or any of the Pine Subsid&to
repurchase, redeem or otherwise acquire any shhoapital stock or voting securities or other dgjinterests of
Pine or any Pine Subsidiary or any securitiesy@stis, warrants, calls, options or other rightenref to in clause
(x), (y) or (z) of the immediately preceding semenwith respect to Pine Stock Options, (i) ea@ngof a Pine
Stock Option was duly authorized no later thanGhant Date for such option by all necessary cotgoaation,
including, as applicable, approval by the Pine Bdar a duly constituted and authorized committesdof), and
(i) the per share exercise price of each PinelS@ation was at least equal to the fair market @alfia share of
Pine Common Stock on the applicable Grant Daterelage no debentures, bonds, notes or other Indiedds of
Pine having the right to vote (or convertible imto.exchangeable for, securities having the rightdte) on any
matters on which stockholders of Pine may voteifeR/oting Debt’). Neither Pine nor any of the Pine Subsidie
is a party to any voting agreement with respetihéovoting of any capital stock or voting secustad, or other
equity interests in, Pine. Neither Pine nor anthefPine Subsidiaries is a party to any agreemansupnt to which
any Person is entitled to elect, designate or nataiany director of Pine or any of the Pine Subsies.

SeEcTioN 4.04. Authority; Execution and Delivery; Enforceability (a) Pine has all requisite corporate power
and authority to execute and deliver this Agreemenperform its obligations hereunder and to comsate the
Merger and the other transactions contemplatedhisyAgreement, subject, in the case of the Meitgahe receipt
of the Pine Stockholder Approval. The Board of Bices of Pine (the “ Pine Boatylhas adopted resolutions, by
unanimous vote of those present at a meeting dllgctat which a quorum of directors of Pine wasspnt,

(i) approving the execution, delivery and perforeof this Agreement, (ii) determining that entgrinto this
Agreement is in the best interests of Pine anstdskholders, (iii) declaring this Agreement adbisaand

(iv) recommending that Pine’s stockholders adojst Agreement and directing that this Agreementuimstted to
Pine’s stockholders for adoption at a duly held tingeof such stockholders for such purpose (then&P
Stockholders Meeting). As of the date of this Agreement, such resolusi have not been amended or withdrawn.
Except for the adoption of this Agreement by tHeraftive vote of a majority of the outstanding stsof Pine
Common Stock entitled to vote at the Pine StockirsidMeeting (the “ Pine Stockholder Approvalno other
corporate proceedings on the part of Pine are sacgso authorize or adopt this Agreement or tcsoommate the
Merger and the other transactions contemplatedhisygreement (except for the filing of the appiaf@ merger
documents as required by the DGCL). Pine has dudgweed and delivered this Agreement and, assuthingue
authorization, execution and delivery by Cedas thijreement constitutes its legal, valid and bigdibligation,
enforceable against it in accordance with its terms

(b) The Pine Board has adopted such resolutioaseasecessary to render inapplicable to this Agesgnthe
Merger and the other transactions contemplatedhisyftgreement the restrictions on “business conilmng” (as
defined in Section 203 of the DGCL) as set fortisaction 203 of the DGCL. No “fair price”, “moraiom”,
“control share acquisition” or other similar ankiémver statute or similar statute or regulationli@gpwith respect to
this Agreement, the Merger or any of the otherdaations contemplated by this Agreement.

SecTioN 4.05. No Conflicts; Consents (a) The execution and delivery by Pine of thiseegnent does not,
and the performance by it of its obligations hedmrmand the consummation of the Merger and the ¢thesaction
contemplated by this Agreement will not, confligthw or result in any violation of or default (withr without notice
or lapse of time, or both) under, or give rise tight of termination, cancellation or acceleratarany obligation,
any obligation to make an offer to purchase or eadany Indebtedness or capital stock or any lossroéterial
benefit under, or result in the creation of anynLigoon any of the properties or assets of PinepPane Subsidiary
under, any provision of (i) the Pine Charter, tieeBy-laws or the comparable charter or organireti documents
of any Pine Subsidiary (assuming that the Pinekbimlder Approval is obtained), (ii) any Contracwtbich Pine or
any Pine Subsidiary is a party or by which anyhefrt respective properties or assets is bound yPare Permit or
(iii) subject to the filings and other matters re¢el to in Section 4.05(b), any Judgment or Laweash case,
applicable to Pine or any Pine
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Subsidiary or their respective properties or aggssuming that the Pine Stockholder Approval tsioled), other
than, in the case of clauses (ii) and (iii) abamy matters that, individually or in the aggregateye not had and
would not reasonably be expected to have a PineraaAdverse Effect (it being agreed that for megs of this
Section 4.05(a), effects resulting from or arisimgonnection with the matters set forth in cla(iggof the
definition of the term “Material Adverse Effect”alhnot be excluded in determining whether a Pirasgevial
Adverse Effect has occurred or would reasonablgxpected to occur) and would not prevent or mdtgiirmpede,
interfere with, hinder or delay the consummationhef Merger.

(b) No Consent of or from, or registration, dediama, notice or filing made to or with any Governmted Entity
is required to be obtained or made by or with resp®Pine or any Pine Subsidiary in connectiorhwliie execution
and delivery of this Agreement or its performantésoobligations hereunder or the consummatiothefMerger
and the other transactions contemplated by thig&ment, other than (i) (A) the filing with the SBCthe Joint
Proxy Statement in definitive form, (B) the filingth the SEC, and declaration of effectiveness utite Securities
Act, of the Form S-4, and (C) the filing with th&S of such reports under, and such other compliaiitte the
Exchange Act and the Securities Act, and the railebregulations thereunder, as may be requiredrinextion witt
this Agreement, the Merger and the other transastimntemplated by this Agreement, (ii) compliawith and
filings under the HSR Act, and such other Consaetsistrations, declarations, notices or filingsesrequired to t
made or obtained under any foreign antitrust, cditipe, trade regulation or similar Laws, (iii) tHiéing of the
Certificate of Merger with the Secretary of Statehe State of Delaware and appropriate documeittstive
relevant authorities of the other jurisdictionsnhich Cedar and Pine are qualified to do busin@gssuch
Consents, registrations, declarations, noticefling$ as are required to be made or obtained uthdesecurities or
“blue sky” laws of various states in connectionhwtiie issuance of the Merger Consideration, (vh sLensents
from, or registrations, declarations, notices lindgis made to or with, the FCC or any other Governtal Entities
(including State Regulators) (other than with respe securities, antitrust, competition, tradeutation or similar
Laws), in each case as may be required in conmegtiih this Agreement, the Merger or the other setions
contemplated by this Agreement and are required rggpect to mergers or business combinations of
telecommunications companies generally, (vi) stlaigs with and approvals of the NYSE as are regpliio permit
the consummation of the Merger and the listinghefMerger Consideration and (vii) such other mattieat,
individually or in the aggregate, have not had wodld not reasonably be expected to have a PineahAdverse
Effect (it being agreed that for purposes of thestin 4.05(b), effects resulting from or arisingcbnnection with
the matters set forth in clause (iv) of the defamtof the term “Material Adverse Effect” shall no¢ excluded in
determining whether a Pine Material Adverse Effeat occurred or would reasonably be expected tarpaad
would not prevent or materially impede, interferiéhwhinder or delay the consummation of the Merger

SecTion 4.06. SEC Documents; Undisclosed Liabilities(a) Pine has furnished or filed all reports, stthes,
forms, statements and other documents (includihgbés and other information incorporated thereaquired to be
furnished or filed by Pine with the SEC since Jayuda 2007 (such documents, together with any denimfiled
with the SEC during such period by Pine on a v@onbasis on a Current Report on Form 8-K, butwediolg the
Joint Proxy Statement and the Form S-4, being cidligly referred to as the * Pine SEC Documeéts

(b) Each Pine SEC Document (i) at the time fileminplied in all material respects with the requiratseof
SOX and the Exchange Act or the Securities Acthasase may be, and the rules and regulatiofre @3 EC
promulgated thereunder applicable to such Pine B&liment and (ii) did not at the time it was filgal if amende
or superseded by a filing or amendment prior todide of this Agreement, then at the time of sulafgfor
amendment) contain any untrue statement of a rahfadt or omit to state a material fact requiredé¢ stated
therein or necessary in order to make the statentbetein, in light of the circumstances under Whteey were
made, not misleading. Each of the consolidatedfii® statements of Pine included in the Pine SECuUnents
complied at the time it was filed as to form inralhterial respects with applicable accounting neguénts and the
published rules and regulations of the SEC witpeesthereto, was prepared in accordance with GfekBept, in
the case of unaudited statements, as permittedibg EO-Q of the SEC) applied on a consistent kdiging the
periods involved (except as may be indicated imibtes thereto) and fairly presented in all mateeispects the
consolidated financial position of Pine and
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its consolidated Subsidiaries as of the dates dfiared the consolidated results of their operatams cash flows fc
the periods shown (subject, in the case of unadiditgtements, to normal year-end audit adjustments)

(c) Except (i) as reflected or reserved againgtime’s consolidated audited balance sheet as oébeer 31,
2007 (or the notes thereto) as included in thedFflme SEC Documents and (ii) for liabilities ardligations
incurred in connection with or contemplated by #higeement neither Pine nor any Pine Subsidiaryangs
liabilities or obligations of any nature (whetheceued, absolute, contingent or otherwise) thalividually or in the
aggregate, have had or would reasonably be expexteale a Pine Material Adverse Effect.

(d) Each of the chief executive officer of Pine &he chief financial officer of Pine (or each formuoaief
executive officer of Pine and each former chieéfinial officer of Pine, as applicable) has madafilicable
certifications required by Rule 13a-14 or 15d-1demthe Exchange Act and Sections 302 and 906 &f Bith
respect to the Pine SEC Documents, and the statemantained in such certifications are true araigate. None
of Pine or any of the Pine Subsidiaries has oudtan or has arranged any outstanding, “extensibiesedit” to
directors or executive officers within the meanaigsection 402 of SOX.

(e) Pine maintains a system of “internal contradrofimancial reporting” (as defined in Rules 134fLand
15d-15(f) of the Exchange Act) sufficient to proeickasonable assurance (A) that transactions coeded as
necessary to permit preparation of financial stateisiin conformity with GAAP, consistently appli€B) that
transactions are executed only in accordance Wéhatithorization of management and (C) regardirgemtion or
timely detection of the unauthorized acquisitiose wr disposition of Pine’s properties or assets.

(f) The “disclosure controls and procedures” (afinéel in Rules 13a-15(e) and 15d-15(e) of the ErgleaAct)
utilized by Pine are reasonably designed to enthateall information (both financial and non-fingal} required to
be disclosed by Pine in the reports that it filesiomits under the Exchange Act is recorded, msem summariz
and reported within the time periods specifiechia tules and forms of the SEC and that all suabrimétion
required to be disclosed is accumulated and contatad to the management of Pine, as appropriatdlote
timely decisions regarding required disclosure tnenable the chief executive officer and chieéfinial officer of
Pine to make the certifications required underitkehange Act with respect to such reports.

(9) Neither Pine nor any of the Pine Subsidiarses party to, or has any commitment to become ty pgarany
joint venture, of-balance sheet partnership or any similar Contiactuding any Contract or arrangement relatir
any transaction or relationship between or among Bid any of the Pine Subsidiaries, on the ond, fzard any
unconsolidated Affiliate, including any structuri@tince, special purpose or limited purpose emtitiPerson, on tr
other hand, or any “off-balance sheet arrangemédatstiefined in Item 303(a) of Regulation S-K unither
Exchange Act)), where the result, purpose or inteneffect of such Contract is to avoid disclosurarty material
transaction involving, or material liabilities ¢fjne or any of the Pine Subsidiaries in Pine’sumhsPine
Subsidiary’s published financial statements or bBiee SEC Documents.

(h) Since January 1, 2008, none of Pine, Pine'spaddent accountants, the Pine Board or the anwitnittee
of the Pine Board has received any oral or writtetification of any (x) “significant deficiency” ithe internal
controls over financial reporting of Pine, (y) “ragtl weakness” in the internal controls over ficiahreporting of
Pine or (z) fraud, whether or not material, thabines management or other employees of Pine wiie ha
significant role in the internal controls over fir@al reporting of Pine.

(i) None of the Pine Subsidiaries is, or has attang since January 1, 2007 been, subject to {hertiag
requirements of Section 13(a) or 15(d) of the ExgesAct.

SecTioN 4.07. Information Supplied None of the information supplied or to be supplyy Pine for
inclusion or incorporation by reference in (i) therm S-4 will, at the time the Form S-4 or any admant or
supplement thereto is declared effective undefS#nurities Act, contain any untrue statement otenal fact or
omit to state any material fact required to beestdherein or necessary to make the statementsirther
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not misleading or (ii) the Joint Proxy Statemenit,ait the date it is first mailed to each of Ceédahareholders and
Pine’s stockholders or at the time of each of tkdad® Shareholders Meeting and the Pine StockholMeetding,
contain any untrue statement of a material factnoit to state any material fact required to beestaherein or
necessary in order to make the statements théndight of the circumstances under which theyrage, not
misleading. The Joint Proxy Statement will compdyt@form in all material respects with the regoiesits of the
Exchange Act and the rules and regulations theedcept that no representation is made by Piterespect to
statements made or incorporated by reference thbesied on information supplied by Cedar or PineglieSub fo
inclusion or incorporation by reference therein.

SecTioN 4.08. Absence of Certain Changes or EventSince January 1, 2008, there has not occurngd an
fact, circumstance, effect, change, event or dgwetmt that, individually or in the aggregate, had br would
reasonably be expected to have a Pine Material séveffect. From January 1, 2008 to the date sfAlgreement,
each of Pine and the Pine Subsidiaries has cordlitsteespective business in the ordinary coursslimaterial
respects, and during such period there has notmectu

(a) any declaration, setting aside or payment gfdividend or other distribution (whether in castock or
property or any combination thereof) in respecamy capital stock or voting securities of, or otbguity
interests in, Pine or the capital stock or votiagwsities of, or other equity interests in, anyte Pine
Subsidiaries (other than (x) regular quarterly adisfdends in an amount not exceeding $0.6875 Ipairesof
Pine Common Stock and (y) dividends or other distions by a direct or indirect wholly owned Pine
Subsidiary to its parent) or any repurchase fonedly Pine of any capital stock or voting secwsité or other
equity interests in, Pine or the capital stockating securities of, or other equity interestsany of the Pine
Subsidiaries;

(b) any incurrence of material Indebtedness ford@ed money or any guarantee of such Indebtedoess f
another Person, or any issue or sale of debt $iesynivarrants or other rights to acquire any delourity of
Pine or any Pine Subsidiary other than the issuahcemmercial paper or draws on existing revolvingdit
facilities in the ordinary course of business;

(c) (i) any transfer, lease, license, sale, morgatedge or other disposal or encumbrance of &Ryne’s
or Pine’s Subsidiaries’ property or assets outsidée ordinary course of business consistent pétbt practice
with a fair market value in excess of $5,000,00Qipany acquisitions of businesses, whether bygee
consolidation, purchase of property or assetslwgratise;

(d) (i) any granting by Pine or any Pine Subsidianany current or former director or officer ohBior
any Pine Subsidiary of any material increase inmemsation, bonus or fringe or other benefits orgnayting
of any type of compensation or benefits to any $eetson not previously receiving or entitled toefee such
type of compensation or benefits, except in thénamy course of business consistent with past pact as
was required under any Pine Benefit Plan in effsodf January 1, 2008, (ii) any granting by Pinamy Pine
Subsidiary to any Person of any severance, retgntltange in control or termination compensatiobarefits
or any material increase therein, except with ressfmenew hires and promotions in the ordinary sewf
business and except as was required under anyBRimefit Plan in effect as of January 1, 2008, ijrgny
entry into or adoption of any material Pine BenBfdn or any material amendment of any such mateiria
Benefit Plan;

(e) any change in accounting methods, principlgzactices by Pine or any Pine Subsidiary, exaesuifal
as may have been required by a change in GAAP; or

(f) any material elections or changes thereto wadpect to Taxes by Pine or any Pine Subsidiagngr
settlement or compromise by Pine or any Pine Sisgidf any material Tax liability or refund, othigran in
the ordinary course of business.

SecTioN 4.09. Taxes (a) Except for matters that, individually or hretaggregate, have not had and would
not reasonably be expected to have a Pine Matkdiadrse Effect: (i) each of Pine and each Pine fidry has
timely filed, taking into account any extension$,Tax Returns required to have been filed and steh Returns ai
accurate and complete; (ii) each of Pine and eawh $ubsidiary has paid all Taxes required to Hmeen paid by it
other than Taxes that are not yet due or that @irgglcontested in good faith in appropriate prooegsy and (iii) no
deficiency for any Tax has been asserted or asbégsa taxing
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authority against Pine or any Pine Subsidiary wiieficiency has not been paid or is not being ciatein good
faith in appropriate proceedings.

(b) Neither Pine nor any Pine Subsidiary is a pttgr is bound by any material Tax sharing, altmcaor
indemnification agreement or arrangement (othem guch an agreement or arrangement exclusivelydastwr
among Pine and wholly owned Pine Subsidiaries).

(c) There has been no agreement, understandirgnggment or substantial negotiations (within thamirgy of
Treasury Regulation Section 1.355-7) between Cedany of its officers, directors, agents or colfitig
shareholders, on the one hand, and Pine or any officers or directors, or, to the Knowledge afeR its agents or
controlling shareholders, on the other hand, rdaggrthe Merger or any similar acquisition (withiretmeaning of
Treasury Regulation Section 1.355-7) at any tinteveen May 16, 2006 and November 19, 2007.

(d) Within the past two years, neither Pine nor Bime Subsidiary has been a “distributing corporgtor a
“controlled corporation” in a distribution intendéal qualify for tax-free treatment under Sectio® 86 the Code.

(e) Neither Pine nor any Pine Subsidiary has bgearty to a transaction that, as of the date af Agreement,
constitutes a “listed transaction” for purposesettion 6011 of the Code and applicable TreasuguR&ons
thereunder (or a similar provision of state law).

(f) Neither Pine nor any Pine Subsidiary has tadayaction or knows of any fact that would reastnbb
expected to prevent the Merger from qualifyingtfog Intended Tax Treatment.

SecTioN 4.10. Benefits Matters; ERISA Compliance(a) Section 4.10(a) of the Pine Disclosure Lettds
forth, as of the date of this Agreement, a compdig correct list identifying any Pine Benefit Pl&ine has
delivered or made available to Cedar true and ceteflopies of (i) all material Pine Benefit Plansim the case of
any unwritten material Pine Benefit Plan, a desioipthereof, (ii) the most recent annual reporfamm 5500
(other than Schedule SSA thereto) filed with th& Mdth respect to each material Pine Benefit Piflaanfy such
report was required), (iii) the most recent sumnayn description for each material Pine BenefirnFbr which
such summary plan description is required, (ivhetagst agreement and group annuity contract rejat any
material Pine Benefit Plan and (v) the most refi@ancial statements and actuarial reports for ¢&nb Benefit
Plan (if any). For purposes of this Agreement,riePBenefit Plans means, collectively (i) all “employee pension
benefit plans” (as defined in Section 3(2) of ER)Séther than any plan which is a “multiemployeang! within the
meaning of Section 4001(a)(3) of ERISA (a “ Pinelfiéunployer Plari), “employee welfare benefit plans” (as
defined in Section 3(1) of ERISA) and all other bsnpension, profit sharing, retirement, deferreshpgensation,
incentive compensation, equity or equity-based eamsption, severance, retention, change in comlisability,
vacation, death benefit, hospitalization, medicabther plans, arrangements or understandings gtir@yior
designed to provide, material benefits to any auroe former directors, officers, employees or edtamts of Pine ¢
any Pine Subsidiary and (ii) all employment, cotisg| indemnification, severance, retention, chaoigeontrol or
termination agreements or arrangements (includitigative bargaining agreements) between Pine piPane
Subsidiary and any current or former directorsicefs, employees or consultants of Pine or any Binsidiary.

(b) All Pine Benefit Plans which are intended togoalified and exempt from Federal income Taxesund
Sections 401(a) and 501(a), respectively, of theeCbave been the subject of or have timely apftigcas of the
date of this Agreement, determination letters ftbmIRS to the effect that such Pine Benefit Pt the trusts
created thereunder are so qualified and tax-exeangtno such determination letter has been revokedo the
Knowledge of Pine, has revocation been threatemarhas any such Pine Benefit Plan been amendee 8ie date
of its most recent determination letter or appi@atherefor in any respect that would adverselgdfits
qualification or materially increase its costs.

(c) Except for matters that, individually or in thggregate, have not had and would not reasonabdybected
to have a Pine Material Adverse Effect, (i) no Fid@nefit Plan which is subject to Title IV of ERISS8ection 302
of ERISA, Section 412 of the Code or Section 49f7the Code (a “ Pine Pension Plgrhad, as of the respective
last annual valuation date for each such Pine Beri&ian, an “unfunded benefit liability” (withinghmeaning of
Section 4001(a)(18) of ERISA), based on actuasalimptions that have
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been furnished to Cedar, (ii) none of the Pine anBlans either (A) has an “accumulated fundinficamcy” or
(B) has failed to meet any “minimum funding stamt$dr as applicable (as such terms are defined @tic3e302 of
ERISA or Section 412 of the Code), whether or naived, (iii) none of Pine, any Pine Subsidiary, afficer of
Pine or any Pine Subsidiary or any of the Pine BeR&ns which are subject to ERISA, including tiee Pension
Plans, any trust created thereunder or, to the Kediye of Pine, any trustee or administrator therea engaged in
a “prohibited transaction” (as such term is defime&ection 406 of ERISA or Section 4975 of the €oal any
other breach of fiduciary responsibility that coslebject Pine, any Pine Subsidiary or any offidd@Piae or any Pin
Subsidiary to the Tax or penalty on prohibited $aations imposed by the Code, ERISA or other agpléecLaw,
(iv) no Pine Benefit Plans and trusts have beeniteated, nor is there any intention or expectatimterminate any
Pine Benefit Plans and trusts, (v) no Pine Beridéihs and trusts are the subject of any procedgiramy Person,
including any Governmental Entity, that could bas@nably expected to result in a termination of Rimg Benefit
Plan or trust, (vi) there has not been any “refietavent” (as that term is defined in Section 464BRISA) with
respect to any Pine Pension Plan during the lastesirs as to which the 30-day advance-notice regquent has not
been waived and (vii) neither Pine nor any Pines&liary has, or within the past six years had, doated to, been
required to contribute to, or has any liabilityqlinding “withdrawal liability” within the meaningfditle IV of
ERISA) with respect to, any Pine Multiemployer Plan

(d) With respect to each Pine Benefit Plan thani€mployee welfare benefit plan, such Pine BeRddih
(including any Pine Benefit Plan covering retiree®ther former employees) may be amended to rebecefits or
limit the liability of Pine or the Pine Subsidiasier terminated, in each case, without materibilltg to Pine and
the Pine Subsidiaries on or at any time after tifiecve Time.

(e) Except for matters that, individually or in taggregate, have not had and would not reasonabdybected
to have a Pine Material Adverse Effect, no PinedieiRlan provides health, medical or other welfaeaefits after
retirement or other termination of employment (otien for continuation coverage required undetiSee980(B)
(f) of the Code or applicable Law).

(f) Except for matters that, individually or in thggregate, have not had and would not reasonabdxbected
to have a Pine Material Adverse Effect, (i) eaaheMBenefit Plan and its related trust, insurancgrect or other
funding vehicle has been administered in accordaiteits terms and is in compliance with ERISAg tGode and
all other Laws applicable to such Pine Benefit Riad (ii) Pine and each of the Pine Subsidiari@s c@mpliance
with ERISA, the Code and all other Laws applicabléhe Pine Benefit Plans.

(9) Except for matters that, individually or in taggregate, have not had and would not reasonabdxjpected
to have a Pine Material Adverse Effect, there ar@ending or, to the Knowledge of Pine, threatetiaiins by or
on behalf of any participant in any of the Pine &f@rPlans, or otherwise involving any such Pine&fé Plan or th
assets of any Pine Benefit Plan, other than rowfiziens for benefits.

(h) None of the execution and delivery of this Agreent, the obtaining of the Pine Stockholder Apptav the
consummation of the Merger or any other transaat@mitemplated by this Agreement (alone or in coctjon with
any other event, including any termination of emypient on or following the Effective Time) will (Agntitle any
current or former director, officer, employee onsuoltant of Pine or any of the Pine Subsidiariesryp
compensation or benefit, (B) accelerate the timgayiment or vesting, or trigger any payment or fugdof any
compensation or benefits or trigger any other nigtebligation under any Pine Benefit Plan or (€3ult in any
breach or violation of, default under or limit Pimeght to amend, modify or terminate any Pine &@rPlan.

(i) No disallowance of a deduction under Sectio8(f§ or 280G of the Code for any amount paid oraésy
by Pine or any Pine Subsidiary as employee compiensavhether under any contract, plan, program or
arrangement, understanding or otherwise, indivighial in the aggregate, has had or would reasonadlkyxpected
to have a Pine Material Adverse Effect.

()) Each Pine Benefit Plan that provides for “noalified deferred compensation” within the meaniifig o
Section 409A(d)(1) of the Code, and any award tader, in each case that is subject to Section 453he Code,
has been operated in compliance in all materigaets with Section 409A of the Code since Janua@p@5, based
upon a good faith, reasonable interpretation ofiSe@d09A of the Code and the final Treasury Retjures issued
thereunder and all subsequent IRS Notices and ottegim guidance on Section 409A.
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(k) Except as, individually or in the aggregates hat had and would not reasonably be expectedve & Pine
Material Adverse Effect, all contributions requiredbe made to any Pine Benefit Plan by applicabie,
regulation, any plan document or other contraainalertaking, and all premiums due or payable wapect to
insurance policies funding any Plan, for any pettodugh the date hereof have been timely madaiorip full or,
to the extent not required to be made or paid drefore the date hereof, have been fully reflectethe financial
statements set forth in the Pine SEC Documentdh Pawe Benefit Plan that is an employee welfareebieplan
under Section 3(1) of ERISA either (i) is fundedbiigh an insurance company contract and is notedfdre benefi
fund” with the meaning of Section 419 of the Cod¢€iip is unfunded.

() Except as, individually or in the aggregates Inat had and would not reasonably be expectedwve & Pine
Material Adverse Effect, there does not now exist,do any circumstances exist that could resuktiry Controllec
Group Liability that would be a liability of Ping any Pine Subsidiary following the Closing. Withdimiting the
generality of the foregoing, except as, individyalt in the aggregate, has not had and would rastarably be
expected to have a Pine Material Adverse EffedthaePine nor any Pine Subsidiary, nor any ofrthespective
ERISA Affiliates, has engaged in any transactioscti®ed in (i) Section 4069 or (i) Section 42044842 of ERIS/
with respect to any Pine Multiemployer Plans.

(m) Except as, individually or in the aggregates hat had and would not reasonably be expectedue a Pin
Material Adverse Effect, all Pine Benefit Plansjeabto the laws of any jurisdiction outside theitdd States
(i) have been maintained in accordance with alliegple requirements, (ii) if they are intendedjtalify for specie
tax treatment, meet all the requirements for stedtinent, and (iii) if they are intended to be fethédnd/or book-
reserved, are fully funded and/or book reservedpgsopriate, based upon reasonable actuarial atisuns.

SecTioN 4.11. Litigation. There is no suit, action or other proceeding pendr, to the Knowledge of Pine,
threatened against Pine or any Pine Subsidiarmypohtheir respective properties or assets thdiyidually or in
the aggregate, has had or would reasonably be &xptechave a Pine Material Adverse Effect, ndhése any
Judgment outstanding against or, to the Knowledddire, investigation by any Governmental Entitydalving Pine
or any Pine Subsidiary or any of their respectirgpprties or assets that, individually or in thgragate, has had or
would reasonably be expected to have a Pine Matedizerse Effect (it being agreed that for purpostthis
Section 4.11, effects resulting from or arisingamnection with the matters set forth in clausg d¢ivthe definition
of the term “Material Adverse Effect” shall not brcluded in determining whether a Pine Material &de Effect
has occurred or would reasonably be expected tarpcc

SecTioN 4.12. Compliance with Applicable Laws Except for matters that, individually or in thggaegate,
have not had and would not reasonably be expegatkdwte a Pine Material Adverse Effect, Pine andrine
Subsidiaries are in compliance with all applicdtdevs and Pine Permits, including all applicablesykegulations,
directives or policies of the FCC, State Regulatorany other Governmental Entity. To the Knowled§®ine,
except for matters that, individually or in the eggpte, have not had and would not reasonably pecésd to have
Pine Material Adverse Effect, no action, demanthweestigation by or before any Governmental Ensitpending o
threatened alleging that Pine or a Pine Subsidsampt in compliance with any applicable Law oréPermit or
which challenges or questions the validity of aigits of the holder of any Pine Permit. This settioes not relate
to Tax matters, employee benefits matters, enviental matters or Intellectual Property Rights mattevhich are
the subjects of Sections 4.09, 4.10, 4.13 and 4eBpectively.

SecTioN 4.13. Environmental Matters Except for matters that, individually or in thggaegate, have not had
and would not reasonably be expected to have aNPaterial Adverse Effect:

(a) Pine and the Pine Subsidiaries are in compiavith all Environmental Laws, and neither Pine any
Pine Subsidiary has received any written commuitindtom a Governmental Entity that alleges thaieRor
any Pine Subsidiary is in violation of, or has lidp under, any Environmental Law or any Permgtisd
pursuant to Environmental Law;

(b) Pine and the Pine Subsidiaries have obtainddaemin compliance with all Permits issued purst@an
any Environmental Law applicable to Pine, the FSnbsidiaries and the Pine Properties and
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all such Permits are valid and in good standingwitichot be subject to modification or revocatias a result
of the transactions contemplated by this Agreer{iebting agreed that for purposes of this Seclid8(a)(ii),
effects resulting from or arising in connectioniwihe matters set forth in clause (iv) of the défin of the
term “Material Adverse EffectShall not be excluded in determining whether a Rla¢erial Adverse Effect h
occurred or would reasonably be expected to occur);

(c) there are no Environmental Claims pending®the Knowledge of Pine, threatened against Pirany
of the Pine Subsidiaries;

(d) there have been no Releases of any HazardotesidMahat could reasonably be expected to foren th
basis of any Environmental Claim against Pine grafrthe Pine Subsidiaries or against any Persarseh
liabilities for such Environmental Claims Pine oryaof the Pine Subsidiaries has, or may have,metaor
assumed, either contractually or by operation of;Land

(e) neither Pine nor any of the Pine Subsidiareesratained or assumed, either contractually or by
operation of law, any liabilities or obligationsattcould reasonably be expected to form the bdsiay
Environmental Claim against Pine or any of the FSanbsidiaries.

SeEcTioN 4.14. Contracts. (a) As of the date of this Agreement, neitheeRior any Pine Subsidiary is a
party to any Contract required to be filed by Pasea “material contract” pursuant to Item 601(b)(@0
Regulation S-K under the Securities Act (a “ FiRide Contract) that has not been so filed.

(b) Section 4.14 of the Pine Disclosure Letter gmtih, as of the date of this Agreement, a trug @@mplete
list, and Pine has made available to Cedar truecamplete copies, of (i) other than Pine Permitsasing
geographical limitations on operations, each agesgnContract, understanding, or undertaking tcctvitine or an
of the Pine Subsidiaries is a party that restiitny material respect the ability of Pine orAf§iliates to compete
in any business or with any Person in any geogcaphrea, (ii) each loan and credit agreement, i@oftnote,
debenture, bond, indenture, mortgage, securityeageat, pledge, or other similar agreement pursawhich any
material Indebtedness of Pine or any of the Piresiliaries is outstanding or may be incurred, othan any such
agreement between or among Pine and the wholly dWwiree Subsidiaries, (iii) each partnership, jeienture or
similar agreement, Contract, understanding or uaklgrg to which Pine or any of the Pine Subsid&isea party
relating to the formation, creation, operation, aggment or control of any partnership or joint veator to the
ownership of any equity interest in any entity asimess enterprise other than the Pine Subsidigmieach case
material to Pine and the Pine Subsidiaries, takemwahole, (iv) each indemnification, employmewinsulting, or
other material agreement, Contract, understandingdertaking with (x) any member of the Pine Boardy) any
executive officer of Pine, in each case, other thase Contracts filed as exhibits (including exibhcorporated k
reference) to any Filed Pine SEC Documents or @otdrterminable by Pine or any of the Pine Subsétiaon no
more than 30 days’ notice without liability or fimgial obligation to Pine or any of the Pine Sulzsiidis, (v) each
agreement, Contract, understanding or undertaldlagimg to the disposition or acquisition by Pimeany of the
Pine Subsidiaries, with obligations remaining taqpleeformed or liabilities continuing after the dafethis
Agreement, of any material business or any mataraunt of assets other than in the ordinary coofrbeisiness,
and (vi) each material hedge, collar, option, faxvaurchasing, swap, derivative, or similar agrestm@ontract,
understanding or undertaking. Each agreement, stadeting or undertaking of the type described i th
Section 4.14(b) and each Filed Pine Contract exrrefl to herein as a “ Pine Material Contract

(c) Except for matters which, individually or inetlaggregate, have not had and would not reasobably
expected to have a Pine Material Adverse Effedidihg agreed that for purposes of this SectioA(d)1effects
resulting from or arising in connection with thetteas set forth in clause (iv) of the definitiontbe term “Material
Adverse Effect” shall not be excluded in determinwhether a Pine Material Adverse Effect has oexlior would
reasonably be expected to occur), (i) each PineféhtContract (including, for purposes of this tsat 4.14(c), an
Contract entered into after the date of this Agreenthat would have been a Pine Material Contfastich Contract
existed on the date of this Agreement) is a vdlidding and legally enforceable obligation of Pareone of the Pir
Subsidiaries, as the case may be, and, to the kKayelof Pine, of the other parties thereto, exéegach case, as
enforcement may be limited by bankruptcy, insolyemeorganization or similar Laws affecting credifaights
generally and by general

A-28




Table of Contents

principles of equity, (ii) each such Pine Matefantract is in full force and effect, and (iii) roof Pine or any of
the Pine Subsidiaries is (with or without noticdapse of time, or both) in breach or default uratey such Pine
Material Contract and, to the Knowledge of Pineptiter party to any such Pine Material Contra¢wish or
without notice or lapse of time, or both) in breactdefault thereunder.

(d) Except to the extent permitted by Section HJ(I{ii) and for any Filed Pine Contracts, neitl®ne nor any
of the Pine Subsidiaries are parties to or boundryyloan agreement, credit agreement, note, deteeritond,
indenture, mortgage, security agreement, pledgethar similar agreement that prevents or restRate, any Pine
Subsidiary or any direct or indirect Subsidiaryréwod from (i) paying dividends or distributionsttee Person or
Persons who owns such entity, (ii) incurring orrgudeeing Indebtedness or (iii) creating Liens Heature
Indebtedness.

SecTioN 4.15. Properties. (a) Pine and each Pine Subsidiary has good ditttitée to, or good and valid
leasehold interests in, all their respective prigerland assets (the “ Pine Propert)esxcept in respects that,
individually or in the aggregate, have not had adld not reasonably be expected to have a PinedaAdverse
Effect. The Pine Properties are, in all respeasgaate and sufficient, and in satisfactory coaditio support the
operations of Pine and the Pine Subsidiaries aseptly conducted, except in respects that, indallgior in the
aggregate, have not had and would not reasonal#yected to have a Pine Material Adverse Effetitofithe
Pine Properties are free and clear of all Liensepkfor Liens on material Pine Properties thatividually or in the
aggregate, do not materially impair and would eatsonably be expected to materially impair, theiocoad use an
operation of such material Pine Property to whigytrelate in the conduct of Pine and the Pine ifligres as
presently conducted and Liens on other Pine Priggdtiat, individually or in the aggregate, havehsd and woul
not reasonably be expected to have a Pine Matediadrse Effect. This Section 4.15 does not relatatellectual
Property Rights matters, which are the subjecteaftitn 4.16.

(b) Pine and each of the Pine Subsidiaries has kednpith the terms of all leases, subleases arahfies
entitling it to the use of real property owned hird parties (“ Pine Leasé} and all Pine Leases are valid and in
full force and effect, except as, individually arthe aggregate, has not had and would not realsopalexpected to
have a Pine Material Adverse Effect. Pine and &ioh Subsidiary is in exclusive possession of topgrties or
assets purported to be leased under all the Piagelse except for such failures to have such pdesessmaterial
properties or assets as, individually or in theraggte, do not materially impair and would not ozebly be
expected to materially impair, the continued use @meration of such material assets to which teéte in the
conduct of Pine and Pine Subsidiaries as preseatigucted and failures to have such possessianrobterial
properties or assets as, individually or in theraggte, have not had and would not reasonably pectad to have a
Pine Material Adverse Effect.

SecTioN 4.16. Intellectual Property Pine and the Pine Subsidiaries own, or are walicknsed or otherwise
have the right to use, all Intellectual PropertgiRs as used in their business as presently coediuexcept where
the failure to have the right to use such IntellatProperty Rights, individually or in the aggreggdas not had and
would not reasonably be expected to have a PineaaAdverse Effect. No actions, suits or otheygeredings are
pending or, to the Knowledge of Pine, threatenadl Fine or any of the Pine Subsidiaries is infmiggi
misappropriating or otherwise violating the righfsany Person with regard to any Intellectual PropRight,
except for matters that, individually or in the eggpte, have not had and would not reasonably pecésd to have
Pine Material Adverse Effect. To the Knowledge ofé? no Person is infringing, misappropriating treswise
violating the rights of Pine or any of the Pine Sidiaries with respect to any Intellectual Propé&tight owned by
Pine or any of the Pine Subsidiaries, except fohsofringement, misappropriation or violation thiaidividually or
in the aggregate, has not had and would not reapobha expected to have, a Pine Material AdversedefSince
January 1, 2007, no prior or current employee ficexf or any prior or current consultant or contea®f Pine or
any of the Pine Subsidiaries has asserted orget&tlowledge of Pine, has any ownership in any letélal
Property Rights used by Pine or any of the PinesBlidries in the operation of their respective besses, except as
has not had and would not reasonably be expecteavie, individually or in the aggregate, a Pinedviat Adverse
Effect.

SecTioN 4.17. Communications Regulatory Matters(a) Pine and each Pine Subsidiary hold (i) afirapals,
authorizations, certificates and licenses issuethey=CC or the State Regulators that are required
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for Pine and each Pine Subsidiary to conduct issrtass, as presently conducted, which approvatspdmations,
certificates and licenses are set forth in Sectidii(a) of the Pine Disclosure Letter, and (ii)atier material
regulatory permits, approvals, licenses and oth#raizations, including franchises, ordinances aiter
agreements granting access to public rights of vgayed or granted to Pine or any Pine Subsidiary b
Governmental Entity that are required for Pine aadh Pine Subsidiary to conduct its business, exseptly
conducted (clause (i) and (ii) collectively, thihe Licenses).

(b) Each Pine License is valid and in full forcelaifect and has not been suspended, revoked,ledrme
adversely modified, except where the failure tarbfll force and effect, or the suspension, revimra cancellation
or modification of which has not had and would re&sonably be expected to have, individually dh@aggregate,
a Pine Material Adverse Effect. No Pine Licenssubject to (i) any conditions or requirements theate not been
imposed generally upon licenses in the same semwridess such conditions or requirements have adtimd would
not reasonably be expected to have, individuallpdhe aggregate, a Pine Material Adverse Effec(ii) any
pending regulatory proceeding or judicial revievidbe a Governmental Entity, unless such pendingleggry
proceeding or judicial review has not had and wawdtreasonably be expected to have, individually ehe
aggregate, a Pine Material Adverse Effect. Pinenlalknowledge of any event, condition or circumstathat
would preclude any Pine License from being reneingle ordinary course (to the extent that sucle Rinense is
renewable by its terms), except where the failaree renewed has not had and would not reasonaldyected to
have, individually or in the aggregate, a Pine Mate\dverse Effect.

(c) The licensee of each Pine License is in compgawith each Pine License and has fulfilled anfiopmed
all of its obligations with respect thereto, inahugl all reports, notifications and applicationsuiegd by the
Communications Act or the FCC Rules or similar sulegulations, policies, instructions and ordéiState
Regulators, and the payment of all regulatory @ contributions, except (i) for exemptions, wesver similar
concessions or allowances and (ii) where suchréatim be in compliance, fulfill or perform its ofpitions or pay
such fees or contributions has not had, or woutde@asonably be expected to have, individuallynaghe aggregate,
a Pine Material Adverse Effect.

(d) Pine or a Pine Subsidiary owns 100% of thetgaunid controls 100% of the voting power and decisi
making authority of each licensee of the Pine Lz

SecTioN 4.18. Agreements with Regulatory Agenciedeither Pine nor any of the Pine Subsidiariesulgjec
to any material cease-and-desist or other materitdr or enforcement action issued by, or is aygarany material
written agreement, consent agreement or memoradwumderstanding with, or is a party to any materia
commitment letter or similar undertaking to, osighject to any material order or directive by, as been ordered
pay any material civil money penalty by, any Goveental Entity (other than a taxing authority, whisftovered
by Section 4.09), other than those of general agfiin that apply to similarly situated telecomnuoations
companies or their Subsidiaries (each item ingbigence, whether or not set forth in the PinelBssce Letter, a “
Pine Regulatory Agreemetf)t nor has Pine or any of the Pine Subsidiariemnbadvised in writing since January 1,
2008, by any Governmental Entity that it is consgitgissuing, initiating, ordering or requesting/auch Pine
Regulatory Agreement.

SecTioN 4.19. Labor Matters. As of the date of this Agreement, Section 4.1¢hefPine Disclosure Letter
sets forth a true and complete list of all colleetbargaining or other labor union contracts ajgplie to any
employees of Pine or any of the Pine Subsidialieshe Knowledge of Pine, as of the date of thise®gnent, no
labor organization or group of employees of Pinamy Pine Subsidiary has made a pending demanddognition
or certification, and there are no representatiocedtification proceedings or petitions seekingpresentation
proceeding presently pending or threatened to bedbrt or filed, with the National Labor Relationedsd or any
other labor relations tribunal or authority. To theowledge of Pine, there are no organizing ad#sjtstrikes, work
stoppages, slowdowns, lockouts, material arbitnatior material grievances, or other material labigputes pendir
or threatened against or involving Pine or any Mnbsidiary. None of Pine or any of the Pine Subsiek has
breached or otherwise failed to comply with anysion of any collective bargaining agreement d¢reotlabor
union Contract applicable to any employees of Bineny of the Pine Subsidiaries, except for anpdines, failures
to comply or disputes that, individually or in thggregate, have not had and would not reasonalgyfected to
have a Pine Material Adverse
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Effect. Pine has made available to Cedar true anthtete copies of all collective bargaining agreete@nd other
labor union contracts (including all amendmentsat® applicable to any employees of Pine or amg FBubsidiary
(the “ Pine CBAS)). Except as otherwise set forth in the Pine CBAither Pine nor any Pine Subsidiary (a) as of
the date of this Agreement, has entered into angemgent, arrangement or understanding, whethetewritr oral,
with any union or other employee representativeylmrdany material number or category of its empésy@hich
would prevent, restrict or materially impede thesammation of the Merger or other transactionseroptated by
this Agreement or the implementation of any layo#fjundancy, severance or similar program wittsmoittheir
respective workforces (or any part of them) ori&3 any express commitment, whether legally enédaleeor not,
to, or not to, modify, change or terminate any Meaefit Plan.

SecTioN 4.20. Brokers Fees and ExpensesNo broker, investment banker, financial advisoother Person,
other than J.P. Morgan Securities Inc. (the * Fimancial Advisor’), the fees and expenses of which will be paid
by Pine, is entitled to any broker’s, finder’'s,dircial advisois or other similar fee or commission in connectigtin
the Merger or any of the other transactions contateg by this Agreement based upon arrangements imadr on
behalf of Pine. Pine has furnished to Cedar trukcamplete copies of all agreements between Pide¢henPine
Financial Advisor relating to the Merger or anytleé other transactions contemplated by this Agre¢me

SecTioN 4.21. Opinion of Financial Advisor. Pine has received the oral opinion of the Fimancial
Advisor, to be confirmed in writing (with a copygmided to Cedar promptly upon receipt by Pinehweffect thal
as of the date of this Agreement, the ExchangeoRatihe Merger is fair, from a financial pointwwéw, to the
holders of Pine Common Stock.

SecTioN 4.22. Insurance. Except as has not had and would not reasonaldxpected to have, individually
or in the aggregate, a Pine Material Adverse Effesth insurance policy of Pine or any Pine Suasjids in full
force and effect and was in full force and effagtinlg the periods of time such insurance policyusported to be in
effect, and neither Pine nor any of the Pine Sussas is (with or without notice or lapse of tinte,both) in breach
or default (including any such breach or defauthwespect to the payment of premiums or the giahgotice)
under any such policy.

SecTioN 4.23. No Other Representations or WarrantiesExcept for the representations and warranties
contained in this Article IV, Cedar acknowledgeatthone of Pine, the Pine Subsidiaries or any d?eeson on
behalf of Pine makes any other express or impkgdasentation or warranty in connection with tl@sactions
contemplated by this Agreement.

ARTICLE V

Covenants Relating to Conduct of Business

SectioN 5.01. Conduct of Business (a) Conduct of Business by Cedar Except for matters set forth in the
Cedar Disclosure Letter or otherwise expressly j&gthor expressly contemplated by this Agreementith the
prior written consent of Pine (which shall not beeasonably withheld, conditioned or delayed), ftbmdate of
this Agreement to the Effective Time, Cedar shail] shall cause each Cedar Subsidiary to, (i) adrittubusiness
in the ordinary course consistent with past pradticall material respects and (ii) use reasonbb efforts to
preserve intact its business organization and ddganus business relationships and keep availablsetrvices of
its current officers and employees. In additiord aithout limiting the generality of the foregoingxcept for
matters set forth in the Cedar Disclosure Lettastberwise expressly permitted or expressly contatag by this
Agreement or with the prior written consent of Pfménich shall not be unreasonably withheld, coodi¢id or
delayed), from the date of this Agreement to thiedtive Time, Cedar shall not, and shall not pelaniy Cedar
Subsidiary to, do any of the following:

(i) (A) declare, set aside or pay any dividendsarrmake any other distributions (whether in casbck or
property or any combination thereof) in respectofy of its capital stock, other equity interestsating
securities, other than (x) regular quarterly casiddnds payable by Cedar in respect of shareseda€
Common Stock not exceeding $0.70 per share of G@disrmon Stock with usual declaration, record and
payment dates and in accordance with Cedar’s dudreidend policy and (y) dividends and
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distributions by a direct or indirect wholly own€e&dar Subsidiary to its parent, (B) split, combegydivide o
reclassify any of its capital stock, other equitierests or voting securities, or securities catilverinto or
exchangeable or exercisable for capital stock leerogquity interests or voting securities or issuauthorize
the issuance of any other securities in respedhdigu of or in substitution for its capital stqmther equity
interests or voting securities, other than as pgedhby Section 5.01(a)(ii), or (C) repurchase egad or
otherwise acquire, or offer to repurchase, redeeath®rwise acquire, any capital stock or votingusiies of,
or equity interests in, Cedar or any Cedar Subsidiaany securities of Cedar or any Cedar Subsidia
convertible into or exchangeable or exercisablefgital stock or voting securities of, or equitjerests in,
Cedar or any Cedar Subsidiary, or any warrantts,agtions or other rights to acquire any suchitahptock,
securities or interests, except for acquisitiomgleemed acquisitions, of Cedar Common Stock arahjuity
securities of Cedar in connection with (i) the paytnof the exercise price of Cedar Stock Optiorth @eedar
Common Stock (including but not limited to in contien with “net exercises”), (ii) required tax witblding in
connection with the exercise of Cedar Stock Optanms vesting of Cedar Restricted Shares and diifgftures
of Cedar Stock Options and Cedar Restricted Shares;

(i) issue, deliver, sell, grant, pledge or othesgvencumber or subject to any Lien (A) any shafreamital
stock of Cedar or any Cedar Subsidiary (other tharissuance of Cedar Common Stock (1) upon thecisee
of Cedar Stock Options outstanding at the closausfness on the date of this Agreement and in daocae
with their terms in effect at such time or thereafiranted as permitted by the provisions of Sadi@1(a)(ii)
of the Cedar Disclosure Letter and (2) pursuatiéoCedar ESPP in accordance with its terms ircedfe the
date of this Agreement), (B) any other equity iess or voting securities of Cedar or any Cedasigidry,
(C) any securities convertible into or exchangeablexercisable for capital stock or voting sedesipf, or
other equity interests in, Cedar or any Cedar Sligngi, (D) any warrants, calls, options or othghts to
acquire any capital stock or voting securitiesoofpther equity interests in, Cedar or any Cedésliary,

(E) any rights issued by Cedar or any Cedar Sulnsidhat are linked in any way to the price of atass of
Cedar Capital Stock or any shares of capital stdany Cedar Subsidiary, the value of Cedar, anya€Ce
Subsidiary or any part of Cedar or any Cedar Sidosicr any dividends or other distributions deethor paid
on any shares of capital stock of Cedar or any €8dhsidiary or (F) any Cedar Voting Debt;

(iii) (A) amend the Cedar Articles (except for pumst to Section 6.15 of this Agreement or to insecthe
number of authorized shares of Cedar Common Sturcitje Cedar By-laws or (B) amend in any material
respect the charter or organizational documenépfCedar Subsidiary, except, in the case of eatiieo
foregoing clauses (A) and (B), as may be requiretidw or the rules and regulations of the SEC erNtY SE;

(iv) (A) grant to any current or former director afficer of Cedar or any Cedar Subsidiary any inseein
compensation, bonus or fringe or other benefigrant any type of compensation or benefit to archdeerson
not previously receiving or entitled to receive lswompensation, except in the ordinary course sirfass
consistent with past practice or to the extentireguunder any Cedar Benefit Plan as in effectfabeodate of
this Agreement, (B) grant to any Person any sewesaretention, change in control or termination pemnsatiol
or benefits or any increase therein, except witpeet to new hires or to employees in the contegt@motion:
based on job performance or workplace requireménesach case in the ordinary course of businessistent
with past practice, or except to the extent reguineder any Cedar Benefit Plan as in effect ahefiate of thi
Agreement or (C) enter into or adopt any matered& Benefit Plan or amend in any material respegt
material Cedar Benefit Plan, except for any amemdsni@ the ordinary course of business consistétht past
practice or in order to comply with applicable Léncluding Section 409A of the Code);

(v) make any change in financial accounting methpdsciples or practices, except insofar as mayeha
been required by a change in GAAP (after the datki® Agreement);

(vi) directly or indirectly acquire or agree to ag® in any transaction any equity interest in osibhess of
any firm, corporation, partnership, company, lidit@bility company, trust, joint venture, assomator other
entity or division thereof or any properties oretsqother than purchases of supplies
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and inventory in the ordinary course of businessisient with past practice) if the aggregate arhofithe
consideration paid or transferred by Cedar andCeéxar Subsidiaries in connection with all suchdeations
would exceed $50,000,000;

(vii) sell, lease (as lessor), license, mortgagh,ad leaseback or otherwise encumber or sutyjeaty
Lien, or otherwise dispose of any properties oes@ther than sales of products or servicesdrottinary
course of business consistent with past practicapg interests therein that, individually or irethggregate,
have a fair market value in excess of $50,000,686ept in relation to mortgages, liens and pledgegcure
Indebtedness for borrowed money permitted to beried under Section 5.01(a)(viii);

(viii) incur any Indebtedness, except for (A) Intedness (x) incurred pursuant to Cedar’s existing
revolving credit facility or (y) prepayable at atijme without premium or penalty, in each case sdidinary
course of business consistent with past practitéonexceed, together with any Indebtedness induren and
after October 1, 2008 through the date of this Agrent, (m) the amount by which the balance as of
September 30, 2008 under Cedar’s existing revolgnegit facility (as in effect on September 30, 00
exceeds the balance under such facility as of e af such incurrence plus (n) $50,000,000 iretigregate,
or (B) Indebtedness in replacement of existing lhteleéness that matures by its terms prior to thei@fpDate,
providedthat (1) the execution, delivery and performancthisf Agreement and the consummation of the
Merger and other transactions contemplated heresly ot conflict with, or result in any violatiaf or defaul
(with or without notice or lapse of time, or botimder, or give rise to a right of termination, cgltation or
acceleration of any obligation or any loss of aarat benefit under, or result in the creation wy &ien, under
such replacement Indebtedness and (2) such reptateéntdebtedness shall otherwise be on substantiall
similar terms or terms that are more favorable@d&®, shall contain covenants that are no mordctgt to
Cedar, and shall be for the same or lesser prihaipaunt, as the Indebtedness being replaced;)dn(C
connection with the Financing;

(ix) make, or agree or commit to make, any cagikglenditure except in accordance with the capitalp
for 2008 and 2009 set forth in Section 5.01(a)dihe Cedar Disclosure Letter;

(x) enter into or amend any Contract, or take ahgioaction (except as expressly permitted or
contemplated by this Agreement), if such Contractendment of a Contract or action would reasoniadly
expected to prevent or materially impede, interfeitd, hinder or delay the consummation of the Mergr any
of the other transactions contemplated by this Agrent or adversely affect in a material respeceipected
benefits (taken as a whole) of the Merger;

(xi) enter into or amend any material Contracti® éxtent consummation of the Merger or complidnce
Cedar or any Cedar Subsidiary with the provisidrnthis Agreement would reasonably be expected idlico
with, or result in a violation of or default (withr without notice or lapse of time, or both) undmrgive rise to
right of termination, cancellation or acceleratafrany obligation, any obligation to make an off@purchase
or redeem any Indebtedness or capital stock otaasyof a material benefit under, or result in¢heation of
any Lien upon any of the material properties oetsef Cedar or any Cedar Subsidiary under, orire@iedar,
Pine or any of their respective Subsidiaries terlge or transfer any of its material propertieassets under, or
give rise to any increased, additional, acceleraieduaranteed right or entitlements of any tipiagty under, ¢
result in any material alteration of, any provis@frsuch Contract or amendment;

(xii) enter into, modify, amend or terminate anylective bargaining or other labor union Contract
applicable to the employees of Cedar or any ofibdar Subsidiaries, other than (A) modifications,
amendments or terminations of such Contracts imttmary course of business consistent with pesttice ol
(B) any modification, amendment or termination ny @ollective bargaining agreement to the extegtired
by applicable Law;

(xiii) assign, transfer, lease, cancel, fail toaeror fail to extend any material Cedar Permitésshy the
FCC or any State Regulator;

(xiv) waive, release, assign, settle or comproraigeclaim, action or proceeding, other than waivers
releases, assignments, settlements or comprorhigemvolve only the payment of monetary
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damages (a) equal to or lesser than the amours/ezbwith respect thereto on the Filed Cedar SEC
Documents or (b) do not exceed $10,000,000 in tigeegate;

(xv) abandon, encumber, convey title (in wholerppart), exclusively license or grant any righbtrer
licenses to material Intellectual Property Righisied or exclusively licensed to Cedar or any C&idrsidiary
other than in the ordinary course of business st&si with past practice, or enter into licenseagreements
that impose material restrictions upon Cedar orariis Affiliates with respect to Intellectual Rrerty Rights
owned by any third party;

(xvi) enter into, amend or modify any Cedar Mate@antract of a type described in Section 3.14)b)(i
(iii) or (vi) (other than hedges, swaps or othenidgives against or with respect to the Financimgany
Contract that would be such a Cedar Material Cahifat had been entered into prior to the dateeb&

(xvii) enter into any new line of business outsidéts existing business; or

(xviii) authorize any of, or commit, resolve or agrto take any of, or participate in any negotieior
discussions with any other Person regarding anthefforegoing actions.

(b) Conduct of Business by PineExcept for matters set forth in the Pine Discteduetter or otherwise
expressly permitted or expressly contemplated tsyAgreement or with the prior written consent @dar (which
shall not be unreasonably withheld, conditionedalayed), from the date of this Agreement to tHedive Time,
Pine shall, and shall cause each Pine Subsidiaf) tmonduct its business in the ordinary courseststent with pa:
practice in all material respects and (ii) use oeable best efforts to preserve intact its busioeganization and
advantageous business relationships and keep laleattee services of its current officers and emelsy In additior
and without limiting the generality of the foreggirexcept for matters set forth in the Pine Disated etter or
otherwise expressly permitted or expressly contateglby this Agreement or with the prior writtemsent of
Cedar (which shall not be unreasonably withheldd@oned or delayed), from the date of this Agreefrto the
Effective Time, Pine shall not, and shall not peramy Pine Subsidiary to, do any of the following:

(i) (A) declare, set aside or pay any dividendsarmake any other distributions (whether in casbck or
property or any combination thereof) in respectofy of its capital stock, other equity interestsating
securities, other than (x) regular quarterly casiddnds payable by Pine in respect of sharesmmé EBiommon
Stock not exceeding $0.6875 per share of Pine Camtock with usual declaration, record and payndates
and in accordance with Pine’s current dividendgyotind (y) dividends and distributions by a direcindirect
wholly owned Pine Subsidiary to its parent, (B)itsglombine, subdivide or reclassify any of its italpstock,
other equity interests or voting securities or siieg convertible into or exchangeable or exefuisdor capital
stock or other equity interests or voting secuwsitie issue or authorize the issuance of any otrmirrgies in
respect of, in lieu of or in substitution for itapital stock, other equity interests or voting seias, other than
as permitted by Section 5.01(b)(ii), or (C) repash, redeem or otherwise acquire, or offer to &masge,
redeem or otherwise acquire, any capital stocloting securities of, or equity interests in, Pimeny Pine
Subsidiary or any securities of Pine or any Pinles®liary convertible into or exchangeable or e)saislie for
capital stock or voting securities of, or equitteirests in, Pine or any Pine Subsidiary, or anyavds, calls,
options or other rights to acquire any such cagitatk, securities or interests, except for actjaiss, or
deemed acquisitions, of Pine Common Stock or ahaity securities of Pine in connection with (i¢th
payment of the exercise price of Pine Stock Optigitls Pine Common Stock (including but not limitedin
connection with “net exercises”), (ii) required takhholding in connection with the exercise of @iatock
Options and vesting of Pine Restricted Stock Usnitd (iii) forfeitures of Pine Stock Options and éin
Restricted Stock Units, pursuant to their termmafect on the date of this Agreement;

(i) issue, deliver, sell, grant, pledge or othesgvencumber or subject to any Lien (A) any shafreamital
stock of Pine or any Pine Subsidiary (other thanisBuance of Pine Common Stock (1) upon the eseerfi
Pine Stock Options and upon the vesting of PindriRted Stock Units, in each case outstanding ectbse of
business on the date of this Agreement and in deoce with their terms in effect at such time @rdafter
granted as permitted by the provisions of Secti®i ()(ii) of the Pine
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Disclosure Letter and (2) pursuant to the Pine EfRiecordance with its terms in effect on the ddtthis
Agreement), (B) any other equity interests or vgptecurities of Pine or any Pine Subsidiary, (G) securities
convertible into or exchangeable or exercisablecégital stock or voting securities of, or otheuigginterests
in, Pine or any Pine Subsidiary, (D) any warrao#dls, options or other rights to acquire any adstock or
voting securities of, or other equity interestsRime or any Pine Subsidiary, (E) any rights isdae®ine or an
Pine Subsidiary that are linked in any way to thieepof any class of Pine Capital Stock or any shaf capital
stock of any Pine Subsidiary, the value of Ping, Rime Subsidiary or any part of Pine or any Pinbsgliary
or any dividends or other distributions declaregaid on any shares of capital stock of Pine orRing
Subsidiary or (F) any Pine Voting Debt;

(iii) (A) amend the Pine Charter or the Pine By-$aov (B) amend in any material respect the charter
organizational documents of any Pine Subsidiargepk in the case of each of the foregoing clag&eand
(B), as may be required by Law or the rules andlegipns of the SEC or the NYSE;

(iv) (A) grant to any current or former directorafficer of Pine or any Pine Subsidiary any inceees
compensation, bonus or fringe or other benefitgrant any type of compensation or benefit to arghdeerson
not previously receiving or entitled to receivelsgompensation, except in the ordinary course sin@ss
consistent with past practice or to the extentireguunder any Pine Benefit Plan as in effect abefdate of
this Agreement, (B) grant to any Person any sewesaietention, change in control or termination pemnsatiol
or benefits or any increase therein, except wisipeet to new hires or to employees in the contegtamotion:
based on job performance or workplace requiremantsach case in the ordinary course of businessisi@nt
with past practice, or except to the extent reqlineder any Pine Benefit Plan as in effect as efddite of this
Agreement, or (C) enter into or adopt any matd?iak Benefit Plan or amend in any material respeygt
material Pine Benefit Plan, except for any amendmignthe ordinary course of business consistetit past
practice or in order to comply with applicable Léncluding Section 409A of the Code);

(v) make any change in financial accounting methpdsaciples or practices, except insofar as mayeha
been required by a change in GAAP (after the datki® Agreement);

(vi) directly or indirectly acquire or agree to ag®g in any transaction any equity interest in vsibhess of
any firm, corporation, partnership, company, lidit@bility company, trust, joint venture, assomator other
entity or division thereof or any properties oretsqgother than purchases of supplies and inveimadie
ordinary course of business consistent with pasttme) if the aggregate amount of the considengiaid or
transferred by Pine and the Pine Subsidiariesmmection with all such transactions would exceed
$50,000,000;

(vii) sell, lease (as lessor), license, mortgagh,ad leaseback or otherwise encumber or sutpeanty
Lien, or otherwise dispose of any properties oetsther than sales of products or servicesdrotdinary
course of business consistent with past practicapg interests therein that, individually or irethggregate,
have a fair market value in excess of $50,000,686ept in relation to mortgages, liens and pledgegcure
Indebtedness for borrowed money permitted to beried under Section 5.01(b)(viii);

(viii) incur any Indebtedness, except for (A) Intedness (x) incurred pursuant to Pine’s existivglreng
credit facility or (y) prepayable at any time witligogremium or penalty, in each case in the ordiayrse of
business consistent with past practice not to ekdegether with any Indebtedness incurred from aftet
October 1, 2008 through the date of this Agreem(emtthe amount by which the balance as of Septebe
2008 under Pine’s existing revolving credit fagiljas in effect on the date hereof) exceeds thanloal under
such facility as of the date of such incurrencesgh) $150,000,000 in the aggregate, or (B) Indiess in
replacement of existing Indebtedness that matuyets lberms prior to the Closing Date, providédt (1) the
execution, delivery, and performance of this Agreatrand the consummation of the Merger and other
transactions contemplated hereby shall not conflitt, or result in any violation of or default (ior without
notice or lapse of time, or both) under, or giwerio a right of termination, cancellation or aecation of any
obligation or any loss of a material benefit unadgmesult in the creation of any Lien, under steglacement
Indebtedness and (2) such replacement Indebtedhaliotherwise be on substantially similar termgeoms
that are more
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favorable to Pine, shall contain covenants thaharmore restrictive to Pine, and shall be fordhme or lesser
principal amount, as the Indebtedness being regjace

(ix) make, or agree or commit to make, any cagqlenditure except in accordance with the capitalp
for 2008 and 2009 set forth in Section 5.01(b)@k}he Pine Disclosure Letter;

(x) enter into or amend any Contract or take ammgoaction (except as expressly permitted or
contemplated by this Agreement) if such Contratiemdment of a Contract or action would reasonaély b
expected to prevent or materially impede, interfeitd, hinder or delay the consummation of the Mergr any
of the other transactions contemplated by this Agrent or adversely affect in a material respeceipected
benefits (taken as a whole) of the Merger;

(xi) enter into or amend any material Contracth éxtent consummation of the Merger or complidnce
Pine or any Pine Subsidiary with the provisionshig Agreement would reasonably be expected toliconf
with, or result in a violation of or default (withr without notice or lapse of time, or both) undmrgive rise to
right of termination, cancellation or acceleratairany obligation, any obligation to make an otf@purchase
or redeem any Indebtedness or capital stock ofaasyof a material benefit under, or result in¢heation of
any Lien upon any of the material properties oetssef Pine or any Pine Subsidiary under, or reqGedar,
Pine or any of their respective Subsidiaries terlge or transfer any of its material propertieassets under, or
give rise to any increased, additional, acceleraieduaranteed right or entittements of any tipiadty under, ¢
result in any material alteration of, any provis@frsuch Contract or amendment;

(xii) enter into, modify, amend or terminate anyl@ctive bargaining or other labor union Contract
applicable to the employees of Pine or any of tine Bubsidiaries, other than (A) modifications, adraents
or terminations of such Contracts in the ordinamyrse of business consistent with past practi¢®any
modification, amendment or termination of any attile bargaining agreement to the extent requised b
applicable Law;

(xiii) assign, transfer, lease, cancel, fail togeror fail to extend any material Pine Permit isshg the
FCC or any State Regulator;

(xiv) waive, release, assign, settle or comproraigeclaim, action or proceeding, other than waivers
releases, assignments, settlements or comprorhisemvolve only the payment of monetary damagesdaal
to or lesser than the amounts reserved with resperto on the Filed Pine SEC Documents or (ato
exceed $20,000,000 in the aggregate;

(xv) abandon, encumber, convey title (in wholerppart), exclusively license or grant any righbtrer
licenses to material Intellectual Property Rightsied or exclusively licensed to Pine or any Pinksgliary,
other than in the ordinary course of business st&si with past practice, or enter into licenseagreements
that impose material restrictions upon Pine orafys Affiliates with respect to Intellectual Preqty Rights
owned by any third party;

(xvi) enter into, amend or modify any Pine Mate@aintract of a type described in Section 4.14(b)(i)
(iii) or (vi) or any Contract that would be suclPee Material Contract if it had been entered jmtor to the
date of this Agreement;

(xvii) enter into any new line of business outsidéts existing business; or

(xviii) authorize any of, or commit, resolve or agrto take any of, or participate in any negotieior
discussions with any other Person regarding anthefforegoing actions.

(c) Advice of Changes Cedar and Pine shall promptly advise the othallyoand in writing of any change or
event that, individually or in the aggregate withpast changes and events, has had or would rabsobe expecte
to have a Material Adverse Effect with respectuohsPerson, to cause any of the conditions sét forArticle VII
not to be satisfied, or to materially delay or imdpehe ability of such party to consummate the iGtps

SectioN 5.02. No Solicitation by Cedar; Cedar Board Recommendatiqa) Cedar shall not, nor shall it
authorize or permit any of its Affiliates or anyitd and their respective directors, officers optayees or any of
their respective investment bankers, accountatitenays or other advisors, agents or represeesativ
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(collectively, “ Representative$ to, (i) directly or indirectly solicit or initite, or knowingly encourage, induce or
facilitate any Cedar Takeover Proposal or any iryjoi proposal that may reasonably be expecteead to a Ced:
Takeover Proposal or (i) directly or indirectlyrfeipate in any discussions or negotiations witly erson
regarding, or furnish to any Person any informatigit respect to, or cooperate in any way with Beyson
(whether or not a Person making a Cedar TakeowgrdBal) with respect to any Cedar Takeover Propwsahy
inquiry or proposal that may reasonably be expettidead to a Cedar Takeover Proposal. Cedar salshall
cause its Affiliates and its and their respectiepRsentatives to, immediately cease and causeterininated all
existing discussions or negotiations with any Pexmnducted heretofore with respect to any Cedkedweer
Proposal, or any inquiry or proposal that may reabty be expected to lead to a Cedar Takeover Babpequest
the prompt return or destruction of all confidehiidiormation previously furnished, immediatelyrt@nate all
physical and electronic dataroom access previaysiyted to any such Person or its Representativels between
the date hereof and the Effective Time, take sutiomas is necessary to enforce any “standstibbvjsions or
provisions of similar effect to which it is a pady of which it is a beneficiary. Notwithstandirtgetforegoing, at ar
time prior to obtaining the Cedar Shareholder Apptoin response to a bona fide written Cedar Take®roposal
that the Cedar Board determines in good faith (&ib@sultation with outside counsel and a finanadlisor of
nationally recognized reputation) constitutes aemsonably likely to lead to a Superior Cedar Bsafy and which
Cedar Takeover Proposal was not solicited afted#tie of this Agreement and was made after theafdtds
Agreement and prior to the Cedar Shareholders Mgetind did not otherwise result from a breach isf th
Section 5.02(a), Cedar may, subject to compliaritte 8ection 5.02(c), (x) furnish information witegpect to Ced
and the Cedar Subsidiaries to the Person makirty@adar Takeover Proposal (and its Representatjy@syided
that all such information has previously been paedito Pine or is provided to Pine prior to or sabsally
concurrent with the time it is provided to suchdee) pursuant to a customary confidentiality agremot less
restrictive of such Person than the Confidentigligreement (other than with respect to standstill/jsions), and
(y) participate in discussions regarding the teoffisuch Cedar Takeover Proposal and the negotiafisach terms
with, and only with, the Person making such Cedskebver Proposal (and such Person’s Represenjativdhout
limiting the foregoing, it is agreed that any viada of the restrictions set forth in this Sectmf2(a) by any
Representative of Cedar or any of its Subsidiarieffiliates shall constitute a breach of this @t 5.02(a) by
Cedar.

(b) Except as set forth below, neither the CedarBmor any committee thereof shall (i) (A) witharéor
modify in any manner adverse to Pine), or propas#igly to withdraw (or modify in any manner adveit® Pine),
the approval, recommendation or declaration of sahility by the Cedar Board or any such committegeof with
respect to this Agreement or (B) approve, recomnuerdkclare advisable, or propose publicly to appro
recommend or declare advisable, any Cedar Takdtregosal (any action in this clause (i) being mefgito as a “
Cedar Adverse Recommendation Chaf)ge (ii) approve, recommend or declare advisablepropose publicly to
approve, recommend or declare advisable, or alleda€Cor any of its Affiliates to execute or enteoj any letter ¢
intent, memorandum of understanding, agreementimtiple, merger agreement, acquisition agreenuption
agreement, joint venture agreement, alliance ageagrpartnership agreement or other agreementamgegment
(an “ Acquisition Agreemeri)) constituting or related to, or that is intendedr would reasonably be expected to
lead to, any Cedar Takeover Proposal, or requiongeasonably expected to cause, Cedar or Pingavi&ub to
abandon, terminate, delay or fail to consummaté¢hatrwould otherwise impede, interfere with oril@nsistent
with, the Merger or any of the other transactiomstemplated by this Agreement, or requiring, osozbly
expected to cause, Cedar or Pine Merger Sub twfadmply with this Agreement (other than a coefitiality
agreement referred to in Section 5.02(a)). Notwathding the foregoing, at any time prior to obtagnthe Cedar
Shareholder Approval, the Cedar Board may makedaCadverse Recommendation Change if the CedardBoar
determines in good faith (after consultation withside counsel and a financial advisor of natignatognized
reputation) that the failure to do so would be imgistent with its fiduciary duties under applicabsev; provided,
however, that Cedar shall not be entitled to exerciseigfist to make a Cedar Adverse Recommendation Change
until after the fifth Business Day following Ping'asceipt of written notice (a_* Cedar Notice of Reanendation
Chang€’) from Cedar advising Pine that the Cedar Boatdrids to take such action and specifying the reason
therefor, including in the case of a Superior C&taposal, the terms and conditions of any Sup&éatar Propos:
that is the basis of the proposed action by thea€Ced
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Board (it being understood and agreed that any dment to any material term of such Superior Cedap&sal
shall require a new Cedar Notice of Recommendafioange and a new five business-day period). Irrehééng
whether to make a Cedar Adverse Recommendationgeh#éme Cedar Board shall take into account anpgésto
the terms of this Agreement proposed by Pine iparese to a Cedar Notice of Recommendation Change or
otherwise.

(c) In addition to the obligations of Cedar settidn paragraphs (a) and (b) of this Section 5@&jar shall
promptly, and in any event within 24 hours of teeeipt thereof, advise Pine orally and in writirigany Cedar
Takeover Proposal, the material terms and conditafrany such Cedar Takeover Proposal (includingchanges
thereto) and the identity of the person making sungh Cedar Takeover Proposal. Cedar shall (x) Reepinforme:
in all material respects and on a reasonably ctilrasis of the status and details (including argngle to the terms
thereof) of any Cedar Takeover Proposal, and (@Yige to Pine as soon as practicable after receigelivery
thereof copies of all correspondence and othetewinaterial exchanged between Cedar or any Suibsidiaries
and any Person that describes any of the termsmaitions of any Cedar Takeover Proposal.

(d) Nothing contained in this Section 5.02 shatlihpbit Cedar from (x) taking and disclosing tostsareholders
a position contemplated by Rule 14e-2(a) promulateer the Exchange Act or (y) making any disalesa the
shareholders of Cedar if, in the good faith judghwérihe Cedar Board (after consultation with adigs¢ounsel)
failure to so disclose would be inconsistent withabligations under applicable Law; providdtbwever, that any
such disclosure that addresses or relates to fivegd, recommendation or declaration of advisgbby the Cedar
Board with respect to this Agreement or a Cedaredakr Proposal shall be deemed to be a Cedar Aalvers
Recommendation Change unless the Cedar Board mectian with such communication publicly reaffirits
recommendation with respect to this Agreement; idexy, further, that in no event shall Cedar or the Cedar Board
or any committee thereof take, or agree or resmltake, any action, or make any statement, thaldwaiolate
Section 5.02(b).

(e) For purposes of this Agreement:

“ Cedar Takeover Proposdl means any proposal or offer (whether or not intimg), with respect to any
(i) merger, consolidation, share exchange, othemness combination or similar transaction involvidedar or
any Cedar Subsidiary, (ii) sale, lease, contributio other disposition, directly or indirectly (inding by way
of merger, consolidation, share exchange, othdnbss combination, partnership, joint venture, séleapital
stock of or other equity interests in a Cedar Slibsy or otherwise) of any business or assets da€er the
Cedar Subsidiaries representing 20% or more of¢hnsolidated revenues, net income or assets ofr@ada
the Cedar Subsidiaries, taken as a whole, (iijasse, sale or other disposition, directly or iadily, to any
Person (or the stockholders of any Person) or godsecurities (or options, rights or warrants tmghase, or
securities convertible into or exchangeable fochssecurities) representing 20% or more of thengpgiower o
Cedar, (iv) transaction in which any Person (ordtoekholders of any Person) shall acquire, diyemtl
indirectly, beneficial ownership, or the right togaire beneficial ownership, or formation of angugp which
beneficially owns or has the right to acquire bamalf ownership of, 20% or more of the Cedar ComrStock
or (v) any combination of the foregoing (in eackeaaother than the Merger).

“ Superior Cedar Proposdl means any bona fide written offer made by a thady or group pursuant to
which such third party (or, in a parent-to-panergrger involving such third party, the stockholdefrsuch thirc
party) or group would acquire, directly or indidgcimore than 50% of the Cedar Common Stock or
substantially all of the assets of Cedar and th#a€8ubsidiaries, taken as a whole, (i) on termishvthe Cede
Board determines in good faith (after consultatioth outside counsel and a financial advisor ofaradlly
recognized reputation) to be superior from a fim@nmoint of view to the holders of Cedar Commoocktthan
the Merger, taking into account all the terms aodditions of such proposal and this Agreement (idiclg any
changes proposed by Pine to the terms of this Ageet), and (ii) that is reasonably likely to be ¢deted,
taking into account all financial, regulatory, Iégad other aspects of such proposal.

SecTion 5.03. No Solicitation by Pine; Pine Board Recommendatiofa) Pine shall not, nor shall it author
or permit any of its Affiliates or any of its anltkir respective Representatives to, (i) directly or
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indirectly solicit or initiate, or knowingly encoage, induce or facilitate any Pine Takeover Prdpmsany inquiry
or proposal that may reasonably be expected toteeadPine Takeover Proposal or (i) directly afirectly
participate in any discussions or negotiations &itly Person regarding, or furnish to any Persorirgoymation
with respect to, or cooperate in any way with arysBn (whether or not a Person making a Pine Takdonoposal)
with respect to any Pine Takeover Proposal or aqyiry or proposal that may reasonably be expectéebd to a
Pine Takeover Proposal. Pine shall, and shall cisgsigdfiliates and its and their respective Reprgsatives to,
immediately cease and cause to be terminatediatiregx discussions or negotiations with any Persmmducted
heretofore with respect to any Pine Takeover Prapos any inquiry or proposal that may reasondigyexpected 1
lead to a Pine Takeover Proposal, request the groetyrn or destruction of all confidential infortian previously
furnished, immediately terminate all physical afet&onic dataroom access previously granted tosaich Person
or its Representatives, and, between the date hanedhe Effective Time, take such action as essary to
enforce any “standstill” provisions or provisionissimilar effect to which it is a party or of whidhis a beneficiary.
Notwithstanding the foregoing, at any time priootitaining the Pine Stockholder Approval, in resgmoto a bon
fide written Pine Takeover Proposal that the Pinar8 determines in good faith (after consultatiothwutside
counsel and a financial advisor of nationally retagd reputation) constitutes or is reasonablhyike lead to a
Superior Pine Proposal, and which Pine Takeovepd¥a was not solicited after the date of this &grent and we
made after the date of this Agreement and prithédPine Stockholders Meeting and did not otherngselt from a
breach of this Section 5.03(a), Pine may, subjecbmpliance with Section 5.03(c), (x) furnish imfation with
respect to Pine and the Pine Subsidiaries to theoRenaking such Pine Takeover Proposal (and isdentatives
( providedthat all such information has previously been ptedito Pine or is provided to Pine prior to or
substantially concurrent with the time it is prositito such Person) pursuant to a customary cortigdien
agreement not less restrictive of such Persontti@@onfidentiality Agreement (other than with resfto standstil
provisions), and (y) participate in discussionsaréigng the terms of such Pine Takeover Proposatladegotiatio
of such terms with, and only with, the Person mgldnch Pine Takeover Proposal (and such Person’s
Representatives). Without limiting the foregoingsiagreed that any violation of the restrictises forth in this
Section 5.03(a) by any Representative of Pine grodiits Subsidiaries or Affiliates shall constiua breach of this
Section 5.03(a) by Pine.

(b) Except as set forth below, neither the PinerBo@r any committee thereof shall (i) (A) withdréer
modify in any manner adverse to Cedar), or propasdicly to withdraw (or modify in any manner adserto
Cedar), the approval, recommendation or declaratf@dvisability by the Pine Board or any such cattea therec
with respect to this Agreement or (B) approve, nea@nd or declare advisable, or propose publichpjorove,
recommend or declare advisable, any Pine TakeawpoBal (any action in this clause (i) being reddrio as a “
Pine Adverse Recommendation Chafger (ii) approve, recommend or declare advisabtegyropose publicly to
approve, recommend or declare advisable, or aliow & any of its Affiliates to execute or entetoinany
Acquisition Agreement constituting or related totlat is intended to or would reasonably be exqubtd lead to,
any Pine Takeover Proposal, or requiring, or reaklynexpected to cause, Pine to abandon, termideakay or fail
to consummate, or that would otherwise impederfiate with or be inconsistent with, the Merger oy &f the othe
transactions contemplated by this Agreement, anirigqy, or reasonably expected to cause, Pineittof@omply
with this Agreement (other than a confidentialigreement referred to in Section 5.03(a)). Notwihding the
foregoing, at any time prior to obtaining the P8teckholder Approval, the Pine Board may make & Ridverse
Recommendation Change if the Pine Board deternimgsod faith (after consultation with outside ceahand a
financial advisor of nationally recognized repuwdajithat the failure to do so would be inconsisteith its fiduciary
duties under applicable Law; provideHowever, that Pine shall not be entitled to exerciseightrto make a Pine
Adverse Recommendation Change until after the Bitlsiness Day following Cedar’s receipt of writtestice (a “
Pine Notice of Recommendation Charijjrom Pine advising Cedar that the Pine Boarérais to take such action
and specifying the reasons therefor, includindhiendase of a Superior Pine Proposal, the termsa@mtitions of an
Superior Pine Proposal that is the basis of thpgeed action by the Pine Board (it being understwatiagreed thi
any amendment to any material term of such SupPiite Proposal shall require a new Pine Notice of
Recommendation Change and a new five businesseataydp. In determining whether to make a Pine Adger
Recommendation Change, the Pine Board shall takeastount any changes to the
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terms of this Agreement proposed by Cedar in respéma Pine Notice of Recommendation Change enoetbe.

(c) In addition to the obligations of Pine set foirt paragraphs (a) and (b) of this Section 5.0 Bhall
promptly, and in any event within 24 hours of tbeaipt thereof, advise Cedar orally and in writrigany Pine
Takeover Proposal, the material terms and conditafrany such Pine Takeover Proposal (includingcanges
thereto) and the identity of the person making sugh Pine Takeover Proposal. Pine shall (x) keefaCaformed
in all material respects and on a reasonably culrasis of the status and details (including argnge to the terms
thereof) of any Pine Takeover Proposal, and (yyipeto Cedar as soon as practicable after receigélivery
thereof copies of all correspondence and othetewrinaterial exchanged between Pine or any ofuktsiBiaries
and any Person that describes any of the termgralitions of any Pine Takeover Proposal.

(d) Nothing contained in this Section 5.03 shatlijibit Pine from (x) taking and disclosing to iteckholders a
position contemplated by Rule 14e-2(a) promulgateder the Exchange Act or (y) making any disclosarine
stockholders of Pine if, in the good faith judgmehthe Pine Board (after consultation with outsideinsel) failure
to so disclose would be inconsistent with its odigns under applicable Law; providetowever, that any such
disclosure that addresses or relates to the appreecammendation or declaration of advisabilitytbg Pine Board
with respect to this Agreement or a Pine Takeovep®sal shall be deemed to be a Pine Adverse Reeodmtion
Change unless the Pine Board in connection with soenmunication publicly reaffirms its recommendativith
respect to this Agreement; providefilirther, that in no event shall Pine or the Pine Boardror committee thereof
take, or agree or resolve to take, any action, ataxany statement, that would violate Section B)03(

(e) For purposes of this Agreement:

“ Pine Takeover Proposdl means any proposal or offer (whether or not iimg), with respect to any
(i) merger, consolidation, share exchange, othsiness combination or similar transaction involvitige or
any Pine Subsidiary, (ii) sale, lease, contributiother disposition, directly or indirectly (imgling by way of
merger, consolidation, share exchange, other bssic@mbination, partnership, joint venture, saleagfital
stock of or other equity interests in a Pine Subsydor otherwise) of any business or assets of Birthe Pine
Subsidiaries representing 20% or more of the cagesteld revenues, net income or assets of PinehenBine
Subsidiaries, taken as a whole, (iii) issuances eabther disposition, directly or indirectly,aay Person (or
the stockholders of any Person) or group of sdear{br options, rights or warrants to purchaseeourities
convertible into or exchangeable for, such seasjtrepresenting 20% or more of the voting powe?ioé,
(iv) transaction in which any Person (or the stad#lbrs of any Person) shall acquire, directly alirigctly,
beneficial ownership, or the right to acquire béiaf ownership, or formation of any group whicmieécially
owns or has the right to acquire beneficial ownigrsty, 20% or more of the Pine Common Stock oramy
combination of the foregoing (in each case, othantthe Merger).

“ Superior Pine Proposal means any bona fide written offer made by a thady or group pursuant to
which such third party (or, in a parent-to-paner@rger involving such third party, the stockholdefrsuch thirc
party) or group would acquire, directly or indidgcimore than 50% of the Pine Common Stock or suttitlly
all of the assets of Pine and the Pine Subsidial&en as a whole, (i) on terms which the Piner8oa
determines in good faith (after consultation witliside counsel and a financial advisor of natignadcognize:
reputation) to be superior from a financial poifiview to the holders of Pine Common Stock thanNtezger,
taking into account all the terms and conditionswth proposal and this Agreement (including argngles
proposed by Cedar to the terms of this Agreemant),(ii) that is reasonably likely to be completidking into
account all financial, regulatory, legal and othspects of such proposal.
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ARTICLE VI

Additional Agreements

SecTioN 6.01. Preparation of thd=orm S4 and the Joint Proxy Statement; Stockholders Mestin¢n) As
promptly as reasonably practicable following th&edz this Agreement, Cedar and Pine shall joiptlgpare and
cause to be filed with the SEC a joint proxy staatrto be sent to the shareholders of Cedar anstdickholders of
Pine relating to the Cedar Shareholders Meetingtllamdine Stockholders Meeting (together with amgadments
or supplements thereto, the “ Joint Proxy Statefjeand Cedar shall prepare and cause to be filedth&ISEC the
Form S-4, in which the Joint Proxy Statement wallibcluded as a prospectus, and Cedar and Pineuskaheir
respective reasonable best efforts to have the Bodneclared effective under the Securities Agirasptly as
reasonably practicable after such filing. EachioERand Cedar shall furnish all information con@egrsuch Person
and its Affiliates to the other, and provide suther assistance, as may be reasonably requestedrirection with
the preparation, filing and distribution of the Fo8-4 and Joint Proxy Statement, and the Form &d4Jaint Proxy
Statement shall include all information reasonabtyuested by such other party to be included thekgch of Pine
and Cedar shall promptly notify the other uponrmeipt of any comments from the SEC or any reduest the
SEC for amendments or supplements to the Form 1S3diot Proxy Statement and shall provide the otbitr
copies of all correspondence between it and ityé&smtatives, on the one hand, and the SEC, aottiee hand.
Each of Pine and Cedar shall use its reasonabiesfieds to respond as promptly as reasonablytisetule to any
comments from the SEC with respect to the FormaBJdbint Proxy Statement. Notwithstanding the foieg, prior
to filing the Form S-4 (or any amendment or supm@ehthereto) or mailing the Joint Proxy Statementfy
amendment or supplement thereto) or respondingt@amments of the SEC with respect thereto, e&&tine and
Cedar (i) shall provide the other an opportunityeeiew and comment on such document or responskiiing the
proposed final version of such document or resppfigeshall include in such document or respoaeomments
reasonably proposed by the other and (iii) shalffileor mail such document or respond to the SIEGr to
receiving the approval of the other, which appralalll not be unreasonably withheld, conditionedalayed. Each
of Pine and Cedar shall advise the other, promgdtsr receipt of notice thereof, of the time ofeetiveness of the
Form S-4, the issuance of any stop order relatisgeto or the suspension of the qualification efMerger
Consideration for offering or sale in any jurisdict, and each of Pine and Cedar shall use its nad® best efforts
to have any such stop order or suspension lifeatgrsed or otherwise terminated. Each of Pine atthCshall also
take any other action (other than qualifying tabdisiness in any jurisdiction in which it is not nea qualified)
required to be taken under the Securities ActBkehange Act, any applicable foreign or state ggesror “blue
sky” laws and the rules and regulations thereuitdeonnection with the Merger and the issuancdef\flerger
Consideration.

(b) If prior to the Effective Time, any event ocswrith respect to Cedar or any Cedar Subsidiargngrchang
occurs with respect to other information suppligddedar for inclusion in the Joint Proxy Statemamthe
Form S-4which is required to be described in an amendmimra supplement to, the Joint Proxy Statemetihe
Form S-4, Cedar shall promptly notify Pine of sesent, and Cedar and Pine shall cooperate in tvaprfiling
with the SEC of any necessary amendment or suppletmehe Joint Proxy Statement or the Form S-4 aad
required by Law, in disseminating the informati@mtained in such amendment or supplement to Cedar’s
shareholders and Pine’s stockholders. NothingighSkction 6.01(b) shall limit the obligations ofygparty under
Section 6.01(a).

(c) If prior to the Effective Time, any event ocswrith respect to Pine or any Pine Subsidiary ngréhange
occurs with respect to other information suppligdPine for inclusion in the Joint Proxy Statementhe
Form S-4which is required to be described in an amendmimr@ supplement to, the Joint Proxy Statemetihe
Form S-4, Pine shall promptly notify Cedar of sesent, and Pine and Cedar shall cooperate in tiraprfiling
with the SEC of any necessary amendment or suppletmehe Joint Proxy Statement or the Form S-4 aad
required by Law, in disseminating the informati@mtained in such amendment or supplement to Cedar’s
shareholders and Pine’s stockholders. NothingigaS$kection 6.01(c) shall limit the obligations ofygoarty under
Section 6.01(a).
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(d) Cedar shall, as soon as practicable followhegdate of this Agreement, duly call, give noti€econvene
and hold the Cedar Shareholders Meeting for the gotposes of seeking the Cedar Shareholder Apiptbea
Cedar High Vote Shareholder Approval, and any psapto amend the Cedar Articles to increase thebeurof
authorized shares of Cedar Common Stock. Ceddrius®lts reasonable best efforts to (i) causedlirt Proxy
Statement to be mailed to Cedar’s shareholdersahdid the Cedar Shareholders Meeting as sooeas®nably
practicable after the Form S-4 is declared effectimder the Securities Act and (ii) subject to Bech.02(b), solicit
the Cedar Shareholder Approval and the Cedar Higtle @hareholder Approval. Cedar shall, throughGedar
Board, recommend to its shareholders that they thige€Cedar Shareholder Approval and the Cedar Mgk
Shareholder Approval and shall include such recontagon in the Joint Proxy Statement, except tcetttent that
the Cedar Board shall have made a Cedar Adverseniteendation Change as permitted by Section 5.02(b).
Notwithstanding the foregoing provisions of thixen 6.01(d), if on a date for which the Cedarr@halders
Meeting is scheduled, Cedar has not received pgagigresenting a sufficient number of shares ob€€bmmon
Stock to obtain the Cedar Shareholder Approval tidreor not a quorum is present, Cedar shall haeeight to
make one or more successive postponements or adjeats of the Cedar Shareholders Meeting, proviadaidthe
Cedar Shareholders Meeting is not postponed ouatal to a date that is more than 30 days afteddbe for whicl
the Cedar Shareholders Meeting was originally seleedd(excluding any adjournments or postponemetsired
by applicable Law). Cedar agrees that its obligetipursuant to this Section 6.01 shall not be sdteby the
commencement, public proposal, public disclosureoonmunication to Cedar of any Cedar Takeover Fyalpby
the making of any Cedar Adverse Recommendation @by the Cedar Board; providetowever, that if the
public announcement of a Cedar Adverse Recommeamd@tiange or the delivery of a Cedar Notice of
Recommendation Change is less than 10 Businessidiayso the Cedar Shareholders Meeting, Ceddtl bha
entitled to postpone the Cedar Shareholders Meatiagdate not less than 10 Business Days aftér esugnt.

(e) Pine shall, as soon as reasonably practicabtening the date of this Agreement, duly call, girotice of,
convene and hold the Pine Stockholders Meetinghi®isole purpose of seeking the Pine Stockholderéval. Pint
shall use its reasonable best efforts to (i) célusdoint Proxy Statement to be mailed to Pin@skdtolders as
promptly as practicable after the Form S-4 is dedaffective under the Securities Act and to hbklPine
Stockholders Meeting as soon as practicable dfeeForm S-4 becomes effective and (ii) subjectactiBn 5.03(b),
solicit the Pine Stockholder Approval. Pine shidfpugh the Pine Board, recommend to its stockhsltet they
give the Pine Stockholder Approval and shall inelsdch recommendation in the Joint Proxy Statenesogpt to
the extent that the Pine Board shall have madee Riverse Recommendation Change as permitted by
Section 5.03(b). Notwithstanding the foregoing ps@mns of this Section 6.01(d), if on a date forigththe Pine
Stockholders Meeting is scheduled, Pine has neifved proxies representing a sufficient numberhafres of Pine
Common Stock to obtain the Pine Stockholder Appiravhaether or not a quorum is present, Pine steaiktthe
right to make one or more successive postponenoer@gdjournments of the Pine Stockholders Meetingyigded
that the Pine Stockholders Meeting is not postpanetijourned to a date that is more than 30 digs the date fc
which the Pine Stockholders Meeting was originatiheduled (excluding any adjournments or postpon&sme
required by applicable Law). Pine agrees thathtggyations pursuant to this Section 6.01 shallb®affected by the
commencement, public proposal, public disclosureoonmunication to Pine of any Pine Takeover Propmshy
the making of any Pine Adverse Recommendation Ghagghe Pine Board; providedhowever, that if the public
announcement of a Pine Adverse Recommendation €tartipe delivery of a Pine Notice of Recommendhatio
Change is less than 10 Business Days prior toithe $hareholders Meeting, Pine shall be entitlgabstpone the
Pine Shareholders Meeting to a date not less thd@usiness Days after such event.

SecTioN 6.02. Access to Information; Confidentiality Subject to applicable Law, each of Cedar and Pine
shall, and shall cause each of its respective 8iabvigs to, afford to the other party and to th@fesentatives of
such other party reasonable access during thedpprior to the Effective Time to all their respeetiproperties,
books, contracts, commitments, personnel and record, during such period, each of Cedar and Pialg and
shall cause each of its respective Subsidiariefsitnish promptly to the other party (a) a copyeath report,
schedule, registration statement and other docufitedtoy it during such period
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pursuant to the requirements of Federal or statergies laws and (b) all other information condegnits business,
properties and personnel as such other party nzspnably request; providedhowever, that either party may
withhold any document or information that is subjecthe terms of a confidentiality agreement veitthird party

( providedthat the withholding party shall use its reason&iglst efforts to obtain the required consent ohsbad
party to such access or disclosure) or subjeatyattorney-client privilege (_ providetiat the withholding party
shall use its reasonable best efforts to allowstah access or disclosure (or as much of it askgess a manner
that does not result in a loss of attorney-clientilege). If any material is withheld by such pagursuant to the
proviso to the preceding sentence, such party stfalim the other party as to the general natuneludt is being
withheld. Without limiting the generality of therigoing, each of Pine and Cedar shall, within twaiBess Days i
request by the other party therefor, provide tchsatber party the information described in

Rule 14a-7(a)(2)(ii) under the Exchange Act and iafiyrmation to which a holder of Pine Common StoclCedar
Common Stock, as applicable, would be entitled uSgetion 220 of the DGCL (assuming such holder et
requirements of such section). All information eaehed pursuant to this Section 6.02 shall be sutgebe
confidentiality agreement dated August 12, 2008vbet Cedar and Pine (the “ Confidentiality Agreetign

SecTioN 6.03. Required Actions (a) Each of the parties shall use their respeatasonable best efforts to
take, or cause to be taken, all actions, and doawse to be done, and assist and cooperate withthier parties in
doing, all things reasonably appropriate to consaterand make effective, as soon as reasonablybpestie
Merger and the other transactions contemplatedhisyAgreement.

(b) In connection with and without limiting Sectiér03(a), Pine and the Pine Board and Cedar anGédar
Board shall use their respective reasonable bfst®fo (x) take all action reasonably appropriatensure that no
state takeover statute or similar statute or reguias or becomes applicable to this Agreemerarmyr transaction
contemplated by this Agreement and (y) if any stakeover statute or similar statute or regulatienomes
applicable to this Agreement or any transactiort@mplated by this Agreement, take all action reabgn
appropriate to ensure that the Merger and the dtaesactions contemplated by this Agreement may be
consummated as promptly as practicable on the teomtgmplated by this Agreement.

(c) In connection with and without limiting Sectiér03(a), promptly following the execution and dety by
the parties of this Agreement, Pine and Cedar simadir into discussions with the Governmental E&stifrom whor
Consents or nonactions are required to be obtameonnection with the consummation of the Merged the other
transactions contemplated by this Agreement inraimebtain all such required Consents or nonastfoom such
Governmental Entities and eliminate each and evtirgr impediment that may be asserted by such Gowartal
Entities, in each case with respect to the Mergizgs to enable the Closing to occur as soon asnmahly possible.
To the extent necessary in order to accomplishidtegyoing and subject to the limitations set fartlsection 6.03
(e), Pine and Cedar shall use their respectivenedde best efforts to jointly negotiate, commitata effect, by
consent decree, hold separate order or othentisesale, divestiture or disposition of, or prohdsitor limitation on
the ownership or operation by Pine, Cedar or arth&if respective Subsidiaries of any portion @ blusiness,
properties or assets of Pine, Cedar or any of teeective Subsidiaries; providelowever, that neither Cedar nor
Pine shall be required pursuant to this SectioB(6)dto commit to or effect any action that is nohditioned upon
the consummation of the Merger. If the actions tidig Cedar and Pine pursuant to the immediatelgealieag
sentence do not result in the conditions set fiortBection 7.01(d), (e) and (f) being satisfiedntteach of Cedar al
Pine shall jointly (to the extent practicable) tiseir reasonable best efforts to initiate and/atip@ate in any
proceedings, whether judicial or administrativepider to (i) oppose or defend against any actioarty
Governmental Entity to prevent or enjoin the conswation of the Merger or any of the other transaxstio
contemplated by this Agreement, and/or (ii) takehsaction as necessary to overturn any regulatigraby any
Governmental Entity to block consummation of ther§de or any of the other transactions contemplbtethis
Agreement, including by defending any suit, actiomther legal proceeding brought by any Governaidantity in
order to avoid the entry of, or to have vacate@rtawned or terminated, including by appeal if rsseey, any Legal
Restraint resulting from any suit, action or otlegyal proceeding that would cause any conditioria#t in
Section 7.01(d), (e) or (f) not to be satisfiedhypdedthat Cedar and Pine shall cooperate with one anathe
connection with, and shall jointly control, all peedings related to the foregoing.
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(d) In connection with and without limiting the gaality of the foregoing, each of Cedar and Piralsh

(i) make or cause to be made, in consultation aogeration with the other and as promptly as prabte
after the date of this Agreement, (A) an approprfding of a Notification and Report Form pursusémthe
HSR Act relating to the Merger and (B) all othecessary registrations, declarations, notices dimg$i
relating to the Merger with other Governmental &#si under any other antitrust, competition, treefgulation
or similar Laws;

(i) (A) make or cause to be made, in consultatiod cooperation with the other and as promptly as
practicable after the date of this Agreement, gili@ations required to be filed with the FCC (tHeCC
Applications”) and any State Regulators (the “ PSC Applicatigrts effect the transfer of control of the Pine
Licenses and/or Cedar Licenses, as necessary soimwnate and make effective the Merger and the other
transactions contemplated by this Agreement, ardtsiseasonable best efforts to respond as pryraptl
practicable to any additional requests for infoiiprateceived from the FCC or any State Regulatoary part
to an FCC Application or PSC Application and (B uts reasonable best efforts to cure not latar tha
Effective Time any violations or defaults under &@C Rules or rules of any State Regulator, extmuch
violations or defaults that, individually or in tlggregate, would not reasonably be expected te dav
Substantial Detriment;

(iii) use its reasonable best efforts to furnishhte other all assistance, cooperation and infaonat
required for any such registration, declaratioriamoor filing and in order to achieve the effests forth in
Section 6.03(c);

(iv) give the other reasonable prior notice of angh registration, declaration, notice or filinglato the
extent reasonably practicable, of any communicatiith any Governmental Entity regarding the Merger
(including with respect to any of the actions reddrto in Section 6.03(c)), and permit the otheretdew and
discuss in advance, and consider in good faitlvithes of, and secure the participation of, the othe
connection with any such registration, declaratimtice, filing or communication;

(v) use its reasonable best efforts to respond@amtly as reasonably practicable under the circantes
to any inquiries received from any Governmentaitigmr any other authority enforcing applicableiaost,
competition, trade regulation or similar Laws fad#ional information or documentation in connentigith
antitrust, competition, trade regulation or simitaatters (including a “second request” under th&HAS8t), and
not extend any waiting period under the HSR Aatmter into any agreement with such Governmentati&nt
or other authorities not to consummate any of thesactions contemplated by this Agreement, exeéptthe
prior written consent of the other parties heratich consent shall not be unreasonably withheld or
delayed; and

(vi) unless prohibited by applicable Law or by #yplicable Governmental Entity, (A) to the extent
reasonably practicable, not participate in or atteny meeting, or engage in any substantive coatrerswith
any Governmental Entity in respect of the Mergecl(iding with respect to any of the actions reféiein
Section 6.03(c)) without the other, (B) to the exteeasonably practicable, give the other reasenatibr notict
of any such meeting or conversation, (C) in theneeae party is prohibited by applicable Law orthg
applicable Governmental Entity from participatimgor attending any such meeting or engaging insac
conversation, keep such party reasonably apprishdrespect thereto, (D) cooperate in the filingaafy
substantive memoranda, white papers, filings, spoadence or other written communications explaiin
defending this Agreement and the Merger, articutptiny regulatory or competitive argument,
and/or responding to requests or objections madmpyGovernmental Entity and (E) furnish the otbarty
with copies of all correspondence, filings and camioations (and memoranda setting forth the substan
thereof) between it and its Affiliates and thespective Representatives on the one hand, and any
Governmental Entity or members of any Governmedatuity’s staff, on the other hand, with respecthis
Agreement and the Merger, except that any mater@iserning valuation of the other party may bexcéeld ol
withheld.

(e) Notwithstanding anything else contained hebeinsubject to the proviso of the second sentefice o
Section 6.03(c), the provisions of this SectiorB6Ball not be construed to require or permit P@exdar, or their
respective Subsidiaries from offering, taking, caitting to or accepting any action, restrictiondiontations (*
Actions”) of or on Pine, Cedar, or their respective Sulasids without the prior written consent
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of the other party if such Actions, individually iorthe aggregate, would or would reasonably beetgal to result
in a Substantial Detriment.

() Notwithstanding anything else contained in tAgreement, (i) neither Cedar nor any of its A#fiks or any
of their respective Representatives shall coopeviateany other party in seeking regulatory cleasmaf any Cedar
Takeover Proposal and (ii) neither Pine nor anigsoffiliates or any of their respective Represgivies shall
cooperate with any other party in seeking regujattearance of any Pine Takeover Proposal.

(g) Cedar shall give prompt notice to Pine, anceRimall give prompt notice to Cedar, of (i) anyresgntation
or warranty made by it contained in this Agreenthat is qualified as to materiality becoming untanénaccurate
in any respect or any such representation or wirthat is not so qualified becoming untrue or maate in any
material respect or (ii) the failure by it to comptith or satisfy in any material respect any camn condition or
agreement to be complied with or satisfied by demthis Agreement; providechowever, that no such notification
shall affect the representations, warranties, canenor agreements of the parties or the conditmtise obligation:
of the parties under this Agreement.

SeEcTiON 6.04. Stock Plans; Benefit Plans (a) Prior to the Effective Time, the Pine Boawd {f appropriate,
any committee thereof) shall adopt such resolutamare necessary to effect the following:

(i) unless otherwise specifically agreed with aaytigular holder of a Pine Stock Option, adjusttérens
of all outstanding Pine Stock Options to providatttat the Effective Time, each Pine Stock Optiotstanding
immediately prior to the Effective Time shall bengerted into an option (a * Converted Cedar Optjoio
acquire, on the same terms and conditions as vpgleable under such Pine Stock Option immediapeigr to
the Effective Time, a number of shares of Cedar @omStock determined by multiplying the number of
shares of Pine Common Stock subject to such Pk $ption immediately prior to the Effective Tirhg the
Exchange Ratio, rounded down to the nearest wiaeesat a per share exercise price determinedvimirdy
the per share exercise price of such Pine Stoclo®py the Exchange Ratio, rounded up to the nearesle
cent;_provided however, that each Pine Stock Option (x) which is an “moee stock option” (as defined in
Section 422 of the Code) shall be adjusted in azowre with the requirements of Section 424 of thdeCand
(y) shall be adjusted in a manner which complieh 8eection 409A of the Code;

(i) unless otherwise specifically agreed with grayticular holder of a Pine Restricted Stock Usidtjust
the terms of all outstanding Pine Restricted Stdoks to provide that, at the Effective Time, eaetard of
Pine Restricted Stock Units outstanding immediapelgr to the Effective Time shall represent, imnagely
after the Effective Time, the right to receive,tbe same terms and conditions (other than the tands
conditions relating to the achievement of perforogagoals) as were applicable under such Pine Biestri
Stock Unit immediately prior to the Effective Timenumber of shares of Cedar Common Stock, rounpéd
the nearest whole share, equal to the product)dhélapplicable Performance Adjusted RSU Amousit (a
defined below), multiplied by (2) the Exchange Rafirovidedthat, notwithstanding the foregoing, to the ex
that acceleration of vesting of a Pine RestrictextiSUnit as of the Effective Time causes such Rastricted
Stock Unit to be settled for shares of Pine Comi@tatk at the Effective Time, such shares of Pinm@on
Stock shall be converted into the right to receheeMerger Consideration in accordance with Se@idQ
(c); and

(iii) with respect to the Pine ESPP, (A) each pasghright under the Pine ESPP outstanding on the da
immediately prior to the Effective Time shall ba@uatically suspended and any contributions madéhfo
then-current Offering (as defined in the Pine ESRiR)be returned to Pine ESPP participants, anytiiB Pine
ESPP shall terminate, effective immediately adefEffective Time.

(b) For purposes of this Section 6.04, the terneffétmance Adjusted RSU Amouhshall mean, with respect
to any award of Pine Restricted Stock Units outditegnimmediately prior to the Effective Time, a noen of shares
of Pine Common Stock equal to the sum of (i) thadpct of (A) the total number of shares of Pine @mn Stock
that would be delivered to the holder of such avizased on the actual achievement of the performgoals
applicable to such award (if any) during the portif the applicable performance period ending @Bhbsiness De
prior to the Effective Time, as reasonably detesdiby the Pine Board (or a committee thereof),assiming the
satisfaction of all other conditions to such delywenultiplied by
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(B) a fraction, the numerator of which is the numbledays in the performance period applicableuthsaward that
elapsed between the first day of the performandegeapplicable to such award and the Closing Ratthe
denominator of which is the total number of daysueh performance period (the * Pro Ration Fractjoand
rounded up to the nearest four decimal places(igrttie product of (A) the target number of shapé®ine
Common Stock subject to such award (assuming tiefesztion of all conditions to such delivery, inding target-
level achievement of the performance goals applcttbsuch award) multiplied by (B) a fraction ebteaone minu
the Pro Ration Fraction, and rounded up to theastdour decimal places.

(c) At the Effective Time, Cedar shall assumela ¢bligations of Pine under the Pine Stock Plaash
outstanding Converted Cedar Option and Pine Reéstri8tock Unit and the agreements evidencing thetgr
thereof. As soon as practicable after the Effeclivee, Cedar shall deliver to the holders of CoteeiCedar Stock
Options and Pine Restricted Stock Units appropnat&es setting forth such holders’ rights, areldlareements
evidencing the grants of such Converted Cedar @ptimd Pine Restricted Stock Units shall continueffiect on
the same terms and conditions (subject to the td@rgs required by this Section 6.04 after giviffgat to the
Merger).

(d) Cedar shall take all corporate action necessargserve for issuance a sufficient number ofeshaf Cedar
Common Stock for delivery upon exercise or settleinoé the Converted Cedar Options and Pine ResttiStock
Units in accordance with this Section 6.04. As sasmeasonably practicable after the Effective Ti@edar shall
file a registration statement on Form S-8 (or amycessor or other appropriate form) with respethéoshares of
Cedar Common Stock subject to Converted Cedar @ptod Pine Restricted Stock Units and shall gse it
reasonable commercial efforts to maintain the éffeness of such registration statement or registratatements
(and maintain the current status of the prospemtysospectuses contained therein) for so longiels €onverted
Cedar Options and Pine Restricted Stock Units nermaistanding.

(e) Notwithstanding anything to the contrary herairin any Pine Benefit Plans, but subject to $&c6i.04(e)
of the Pine Disclosure Letter, for purposes ofRirvee Benefit Plans (including the Pine Stock PlaR&)e may, but
shall not be obligated to, deem the consummaticdheMerger to constitute a “change in control*@range of
control”, as applicable.

(f) Cedar shall, as soon as practicable followimg date of this Agreement and prior to the Effexfiume, use
its reasonable commercial efforts to cause theeageats described in Section 3.10(i)(C), (D), andofEhe Cedar
Disclosure Letter to be duly executed and delivéneé@ach party thereto, and to be in full force affdct as of the
Effective Time.

SecTion 6.05. Indemnification, Exculpation and Insurance(a) Cedar agrees that all rights to
indemnification, advancement of expenses and ea&tiolp from liabilities for acts or omissions océog at or prior
to the Effective Time now existing in favor of therrent or former directors or officers of Pine dhd Pine
Subsidiaries as provided in their respective dediés of incorporation or by-laws (or comparabigamizational
documents) and any indemnification or other similgreements of Pine or any of the Pine Subsididriesach case
as in effect on the date of this Agreement, shathésumed by Cedar in the Merger, without furticéoa, as of the
Effective Time and shall survive the Merger andlistentinue in full force and effect in accordangih their terms

(b) In the event that Cedar or any of its successpassigns (i) consolidates with or merges intpather
Person and is not the continuing or surviving coafion or entity of such consolidation or merge(igrtransfers or
conveys all or substantially all of its propert@® assets to any Person, then, and in each sseh@adar shall
cause proper provision to be made so that the ssoceand assigns of Cedar assume the obligagbfisrgh in this
Section 6.05.

(c) At or prior to the Effective Time, Cedar shalirchase a “tail” directors’ and officers’ liabjlitnsurance
policy for Pine and its current and former direstand officers who are currently covered by theaors’ and
officers’ liability insurance coverage currently im@ined by Pine in a form reasonably acceptabline that shall
provide such directors and officers with coveragesix years following the Effective Time of noskethan the
existing coverage and have other terms not lesgdéle to the insured persons than the directord'cdficers’
liability insurance coverage currently maintaingdine. Cedar shall maintain such policy in fullde and effect,
and continue to honor the obligations thereunder.
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(d) The provisions of this Section 6.05 (i) shalhdve consummation of the Merger, (ii) are intetide be for
the benefit of, and will be enforceable by, eaateimnified or insured party, his or her heirs argddriher
representatives and (iii) are in addition to, antin substitution for, any other rights to indefioation or
contribution that any such person may have by eshwr otherwise.

SeEcTION 6.06. Fees and Expenses(a) Except as provided below, all fees and expenmscurred in
connection with the Merger and the other transastaontemplated by this Agreement shall be paithbyparty
incurring such fees or expenses, whether or ndt saasactions are consummated.

(b) Cedar shall pay to Pine a fee of $140,000,80® ‘( Cedar Termination Fegif:

(i) Pine terminates this Agreement pursuant toiSe@&.01(e); providethat if either Pine or Cedar
terminates this Agreement pursuant to Section B)Qiif and circumstances would have permitted Rne
terminate this agreement pursuant to Section 8)0thjs Agreement shall be deemed terminated patdoa
Section 8.01(e) for purposes of this Section 6.J{§(b

(if) Pine terminates this Agreement pursuant tatied.01(c) as a result of a breach by Cedar rofaiture
by Cedar to perform, Cedar’s obligations under i8edi.01(d), and such breach shall have occurred or
continued after a Cedar Takeover Proposal sha# baen made to Cedar or shall have been madelylit@ct
the shareholders of Cedar generally or shall otlserlsecome publicly known or any Person shall pugicly
announced an intention (whether or not conditiotmthake a Cedar Takeover Proposal; or

(iii) (A) prior to the Cedar Shareholders MeetiagCedar Takeover Proposal shall have been made to
Cedar or shall have been made directly to the k#ders of Cedar generally or shall otherwise bezom
publicly known or any Person shall have publiclyamnced an intention (whether or not conditionaljnake ¢
Cedar Takeover Proposal, (B) this Agreement isitgatad pursuant to Section 8.01(b)(i) (only to éxéent the
the Cedar Shareholders Meeting has not been hefaiion 8.01(b)(iii) and (C) within 12 monthssafch
termination Cedar enters into a definitive Conttaactonsummate a Cedar Takeover Proposal or angrCed
Takeover Proposal is consummated.

Any Cedar Termination Fee due under this Sectif6(6) shall be paid by wire transfer of same-fimds
(x) in the case of clause (i) or (ii) above, on Bwsiness Day immediately following the date ofrtaration of
this Agreement and (y) in the case of clausegligve, on the date of the first to occur of thenéveeferred to
in clause (iii)(C) above.

(c) Pine shall pay to Cedar a fee of $200,000,80® { Pine Termination Fe® if:

(i) Cedar terminates this Agreement pursuant tdiG@e8.01(f); providedhat if either Pine or Cedar
terminates this Agreement pursuant to Section 8)Qit§ and circumstances would have permitted Céalar
terminate this agreement pursuant to Section 8,ah{§ Agreement shall be deemed terminated putdoa
Section 8.01(f) for purposes of this Section 6.&)c

(if) Cedar terminates this Agreement pursuant ttiGe 8.01(d) as a result of a breach by Pine ofaiture
by Pine to perform, Pine’s obligations under Sec6d1(d), and such breach shall have occurredmtiraied
after a Pine Takeover Proposal shall have been mod@ime or shall have been made directly to the
shareholders of Pine generally or shall otherwesspme publicly known or any Person shall have piybli
announced an intention (whether or not conditiotmthake a Pine Takeover Proposal; or

(iii) (A) prior to the Pine Stockholders MeetingPine Takeover Proposal shall have been made tod?in
shall have been made directly to the stockholdeRsr®e generally or shall otherwise become publicipwn ol
any Person shall have publicly announced an irder{tvhether or not conditional) to make a Pine Dake
Proposal, (B) this Agreement is terminated purst@&ection 8.01(b)(i) (only to the extent that Riae
Stockholders Meeting has not been held) or Se&idh(b)(iv) and (C) within 12 months of such teration,
Pine enters into a definitive Contract to consunmaaPine Takeover Proposal or a Pine Takeover Babm
consummated.

Any Pine Termination Fee due under this SectioB(@)shall be paid by wire transfer of same-daydun
(x) in the case of clause (i) or (ii) above, on Baesiness Day immediately following the date of
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termination of this Agreement and (y) in the cakelause (iii) above, on the date of the first twar of the
events referred to in clause (iii)(C) above.

(d) Cedar and Pine acknowledge and agree thagteements contained in Sections 6.06(b) and 6.@8¢can
integral part of the transactions contemplatedhlyy Agreement, and that, without these agreemaat)er Pine nc
Cedar would enter into this Agreement. Accordingigedar fails promptly to pay the amount due parg to
Section 6.06(b) or Pine fails promptly to pay theoant due pursuant to Section 6.06(c), and, inradaebtain such
payment, the Person owed such payment commenc#is acsion or other proceeding that results indgient in
its favor for such payment, the Person owing sument shall pay to the Person owed such paynweabits and
expenses (including attorneys’ fees and expenseasjrinection with such suit, action or other praoiieg, together
with interest on the amount of such payment fromdate such payment was required to be made hetddte of
payment at the prime rate of JPMorgan Chase Bark, iN effect on the date such payment was requidue
made.

SecTioN 6.07. Certain Tax Matters (a) Pine, Cedar and Pine Merger Sub shall eaglitsiseasonable best
efforts to cause the Merger to qualify for the ided Tax Treatment, including by (i) not taking atyion that suc
party knows is reasonably likely to prevent suchlifigation and (ii) executing such amendmentshie Agreement
as may be reasonably required in order to obtaih gualification (it being understood that no pawijl be requirec
to agree to any such amendment). Each of Pine addrQvill report the Merger and the other transesti
contemplated by this Agreement in a manner comgistéh such qualification.

(b) Pine, Cedar and Pine Merger Sub shall eaclitsiseasonable best efforts to obtain the Tax opisi
described in Sections 7.02(c) and 7.03(c), inclgdin causing its officers to execute and delivethlaw firms
delivering such Tax opinions certificates substdiytin the form attached hereto as ExhibiatBsuch time or times
as may reasonably be requested by such law fimokiding at the time the Form S-4 is declared éffedoy the
SEC and at the Effective Time. Each of Pine, CedarPine Merger Sub shall use its reasonable Hestsenot to
take or cause to be taken any action that wouldectmbe untrue (or fail to take or cause not ttaken any action
which inaction would cause to be untrue) any ofréresentations included in the certificates desdrin this
Section 6.07.

SecTioN 6.08. Transaction Litigation Cedar shall give Pine the opportunity to parttéin the defense or
settlement of any shareholder litigation againsda@end/or its directors relating to the Merger gredother
transactions contemplated by this Agreement, anglich settlement shall be agreed to without ther pyritten
consent of Pine, which consent shall not be unrestslg withheld, conditioned or delayed. Pine shale Cedar the
opportunity to participate in the defense or settat of any stockholder litigation against Pine/anits directors
relating to the Merger and the other transacti@memplated by this Agreement, and no such settiestell be
agreed to without the prior written consent of Gedénich consent shall not be unreasonably withhedaditioned
or delayed. Without limiting in any way the partiebligations under Section 6.03, each of CedarRing shall
cooperate, shall cause the Cedar Subsidiaries iaed3absidiaries, as applicable, to cooperate saal use its
reasonable best efforts to cause its director&esf, employees, agents, legal counsel, finaachaisors,
independent auditors, and other advisors and reptaiives to cooperate in the defense againstlgigation.

SeEcTioN 6.09. Section 16 Matters Prior to the Effective Time, Pine, Cedar and Rtexger Sub each shall
take all such steps as may be required to causmyajispositions of Pine Common Stock (includiegivhtive
securities with respect to Pine Common Stock) tegufrom the Merger and the other transactiongemplated by
this Agreement by each individual who will be suj® the reporting requirements of Section 16¢dahe
Exchange Act with respect to Pine immediately priothe Effective Time to be exempt under
Rule 16b-3 promulgated under the Exchange Act bpdrfy acquisitions of Cedar Common Stock (inclgdin
derivative securities with respect to Cedar Comi&totk) resulting from the Merger and the othergearions
contemplated by this Agreement, by each individuad may become or is reasonably expected to besalnject ti
the reporting requirements of Section 16(a) offRehange Act with respect to Cedar to be exempéund
Rule 16b-3 promulgated under the Exchange Act.

SecTioN 6.10. Governance Matters Pine and Cedar shall cause the matters setdarfxhibit A to occur.
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SecTioN 6.11. Financing. (a) Cedar shall use, and shall cause the CedimidBaries to use, their respective
reasonable best efforts to arrange the Financirntg®terms and conditions described in the Comnmitrhetter
(provided that Cedar may amend the Commitment t&itadd lenders, lead arrangers, bookrunners icztiah
agents or similar entities or otherwise replacaroend the Commitment Letter so long as such aetmnd not
reasonably be expected to delay or prevent ther@as add conditions or otherwise materially riestthe
availability of the Financing). In the event thagdar becomes aware that any portion of the Fingrisinnavailable
in the manner or from the sources contemplatederCommitment Letter, Cedar use its reasonabledfiests to
obtain alternative financing for such portion frafternative sources. Cedar shall not agree to eonip any
amendment, modification or waiver (other than aweadf a condition to the Financing) of the ComnetmLetter,
any other agreement, arrangement or understaneliating to the Financing or the definitive agreetaeglating to
the Financing that is adverse to Cedar or PineawitlPine’s prior written consent, which shall netunreasonably
withheld, conditioned or delayed.

(b) Pine shall provide, shall cause the Pine Sidosés to provide, and shall use its reasonabledfémts to
cause its and their Representatives to providdy seasonable cooperation in connection with thargrement of th
Financing as may be reasonably requested by Ciedharding participating in meetings and presentatjgroviding
information, documents, opinions and certificatggering into agreements, and other actions tieabamay be
customary in connection with the Financing or neagsto permit Cedar to fulfill conditions or okdiions under tt
Commitment Letter and related fee letters; provitted none of Pine or any of the Pine Subsidiatied e
required to pay any commitment or other similardeenter into any definitive agreement or incuy ather liability
in connection with the Financing.

(c) All non-public or otherwise confidential infoation regarding either party obtained by the opiaty
pursuant to paragraphs (a) or (b) shall be kepfidemtial in accordance with the Confidentiality regment;
provided, however, that Cedar and its Representatives shall be gedhib disclose information as necessary and
consistent with customary practices in connectidth tihe Financing subject to customary confideitial
arrangements. Cedar shall indemnify and hold hasrRine, the Pine Subsidiaries and their respective
Representatives from and against any and all lassdamages suffered or incurred by them in conmeetith the
arrangement of the Financing and any informatidlizet in connection therewith.

SecTioN 6.12. Public Announcements Except with respect to any Pine Adverse Recomiatima Change or
Cedar Adverse Recommendation Change made in acemraéth the terms of this Agreement, Cedar ane Bhal
consult with each other before issuing, and giveherher the opportunity to review and comment ypory press
release or other public statements with respeittedransactions contemplated by this Agreemeah,dting the
Merger, and shall not issue any such press relmasmke any such public statement prior to suclsaltation,
except as such party may reasonably conclude magdoéred by applicable Law, court process or blygations
pursuant to any listing agreement with any naticealrities exchange or national securities qutatystem. Pine
and Cedar agree that the initial press release tesnied with respect to the transactions contastplay this
Agreement shall be in the form heretofore agreduytthe parties.

SecTioN 6.13. Stock Exchange Listing Cedar shall use its reasonable best effortsusecthe shares of Ce
Common Stock to be issued in the Merger to be agatéor listing on the NYSE, subject to officialtio® of
issuance, prior to the Closing Date.

SecTion 6.14. Employee Matters (a) For a period of not less than 12 months Vaihy the Effective Time,
the employees of Pine and the Pine Subsidiariesranain in the employment of Cedar and the Cedbsifliaries
(the “ Continuing Employe€§ shall receive compensation and benefits thasatestantially comparable in the
aggregate to the compensation and benefits prova@edch employees of Pine and the Pine Subsidiarie
immediately prior to the Effective Time.

(b) With respect to any employee benefit plan nzimgd by Cedar or any of the Cedar Subsidiarieghich
Continuing Employees and their eligible dependairilishe eligible to participate from and after tBffective Time,
for purposes of determining eligibility to partiaie (but not for purpose of early retirement pratgh level of
benefits including benefit accruals (other thandfi¢rmaccruals and early retirement subsidies uadgrdefined
benefit pension plan) and vesting, service recaghlzy Pine and any Pine Subsidiary immediatelyrpgoidhe
Effective Time shall be treated as service with @ext the Cedar
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Subsidiaries; provided, however, that, notwithstagdhat Pine service shall be recognized by Cbdagfit plans ii
accordance with the forgoing, the date of initiaititipation of each Continuing Employee in any &dgenefit plar
shall be no earlier than the Effective Time; furtheovided, however, that such service need noebegnized to th
extent that (i) such Cedar employee benefit plassdwmt recognize service of similarly situated empés of Cedar
or (ii) such recognition would result in any duplion of benefits.

(c) Nothing contained herein shall be construegkgsiring, and Pine shall take no action that wdwdude the
effect of requiring, Cedar to continue any spegi@ns or to continue the employment, or any changé¢he terms
and conditions of the employment, of any speciécspn. Furthermore, no provision of this Agreensival be
construed as prohibiting or limiting the ability G&dar to amend, modify or terminate any plansgiaims, policies,
arrangements, agreements or understandings of Ge@ame. Without limiting the scope of Section®.@othing in
this Section 6.14 shall confer any rights or rerasdif any kind or description upon any Continuimgdioyee or
any other person other than the parties heretdteidrespective successors and assigns.

(d) With respect to any welfare plan maintaineddggdar or any Cedar Subsidiary in which Continuing
Employees are eligible to participate after theeEfifre Time, Cedar or such Cedar Subsidiary shalldive all
limitations as to preexisting conditions and exiduas with respect to participation and coverageliregqnents
applicable to such employees to the extent suctHitons and exclusions were satisfied or did nqilypo such
employees under the analogous welfare plans of&idehe Pine Subsidiaries prior to the Effectivad and
(i) provide each Continuing Employee with credit finy co-payments and deductibles paid and for
out-of-pocket maximums incurred prior to the EffeetTime and during the portion of the plan yeathaf
applicable Pine welfare plan ending at the Effecfiime, in satisfying any analogous deductible or
out-of-pocket requirements to the extent applicainider any such plan.

(e) Each of Cedar and Pine agrees that, betweeatatkeof this Agreement and the Effective Timehwitt the
prior written consent of the other party, it wibtrand will cause its Subsidiaries not to, directtyndirectly, solicit
for hire or hire any director-level or more serégonployee of the other party or its Subsidiariesyigted, however,
that the foregoing provision will not prohibit suphrty from (i) hiring any such person who hasme¢n employed
by the other party during the preceding six moith@i) making any general public solicitation ra#signed to
circumvent these provisions.

(f) Nothing herein, expressed or implied, is intedar shall be construed to constitute an amendtoanty
Cedar Benefit Plan or Pine Benefit Plan or any otleenpensation or benefits plan maintained forrovjged to
employees, directors or consultants of Cedar og Piior to or following the Effective Time.

SecTioN 6.15. Amendment to Cedar ArticlesIf the Cedar High Vote Shareholder Approval isaited at th:
Cedar Shareholders Meeting, Cedar shall immediatédy to Closing take all actions necessary torartbe Cedar
Articles to eliminate the effect of Article Ill.(werein on any shares of Cedar Common Stock.

SeEcTioN 6.16. Control of Operations Nothing contained in this Agreement shall givel@eor Pine, directly
or indirectly, the right to control or direct théher party’s operations prior to the Effective Time

ARTICLE VII

Conditions Precedent

SectioN 7.01. Conditions to Each Partg Obligation to Effect the Merger The respective obligation of ea
party to effect the Merger is subject to the satisbn or waiver on or prior to the Closing Datelo# following
conditions:

(a) Shareholder and Stockholder ApprovalsThe Cedar Shareholder Approval and the Pine &tuidkr
Approval shall have been obtained.

(b) Listing. The shares of Cedar Common Stock issuable asdvi€agnsideration pursuant to this
Agreement shall have been approved for listingh@NY SE, subject to official notice of issuance.

(c) HSR Act Any waiting period (and any extension thereof)lagable to the Merger under the HSR .
shall have been terminated or shall have expired.
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(d) FCC and State Regulator ApprovalsThe authorization required to be obtained fromRECC and the
Consents required to be obtained from the StatellR&ys in connection with the consummation of Merger
shall have been obtained.

(e) Other Approvals Other than the authorizations, filings and Cotsenovided for by Sections 1.03,
7.01(c) and 7.01(d), all Consents, if any, requitete obtained (i) under any foreign antitrustneetition or
similar Laws or (ii) from or of any Governmentaltify, in each case in connection with the consunimnabf
the Merger and the transactions contemplated lsyAbreement, shall have been obtained, excephémset, the
failure of which to be obtained, individually ortine aggregate, would not reasonably be expectéd tave a
Substantial Detriment or (y) provide a reasonablgidto conclude that Pine, Cedar or Pine Mergbragany
of their Affiliates or any of their respective aféirs or directors, as applicable, would be sultgetie risk of
criminal liability.

(H No Legal Restraints No applicable Law and no Judgment, preliminagmporary or permanent, or
other legal restraint or prohibition (collectivethe “ Legal Restraint§ shall be in effect, and no suit, action or
other proceeding shall have been instituted byGoyernmental Entity and remain pending which would
reasonably be expected to result in a Legal Rastiiaieach case, that prevents, makes illeggirahibits the
consummation of the Merger or that would reasonablgxpected to result, directly or indirectly(inany
prohibition or limitation on the ownership or optéoa by Pine, Cedar or any of their respective 8liages of
any portion of the business, properties or asdd®ne, Cedar or any of their respective Subsidgr{ii) Pine,
Cedar or any of their respective Subsidiaries beorgpelled to dispose of or hold separate any gouf the
business, properties or assets of Pine, Cedaryoofaheir respective Subsidiaries, in each case@sult of th:
Merger, (iii) any prohibition or limitation on thability of Cedar to acquire or hold, or exercisk fight of
ownership of, any shares of the capital stock efRme Subsidiaries, including the right to vote, o
(iv) prohibition or limitation on Cedar effectivebontrolling the business or operations of Pine thedPine
Subsidiaries, which, in the case of each of cla(i$€®/), would reasonably be expected to haveibstantial
Detriment.

(g) Form S4. The Form S-4 shall have become effective undeSibcurities Act and shall not be the
subject of any stop order or proceedings seekisto@order, and Cedar shall have received all sttarities
or “blue sky” authorizations necessary for the ésxe of the Merger Consideration.

SecTioN 7.02. Conditions to Obligations of Pine The obligations of Pine to consummate the Pinegitear:
further subject to the following conditions:

(a) Representations and WarrantiesThe representations and warranties of Cedar aredN®erger Sub
contained in this Agreement (except for the repreg®ns and warranties contained in Sections 3@B, and
3.20) shall be true and correct (without givingeeffto any limitation as to “materiality” or “Cedifaterial
Adverse Effect” set forth therein) at and as ofdlage of this Agreement and at and as of the GjoBiate as if
made at and as of such time (except to the extgmessly made as of an earlier date, in which easgf such
earlier date), except where the failure of suchaggntations and warranties to be true and cofnéittout
giving effect to any limitation as to “materialitgt “Cedar Material Adverse Effect” set forth thiaje
individually or in the aggregate, has not had andld not reasonably be expected to have a Cedaeridht
Adverse Effect (it being agreed that with respedry representation or warranty with respect tcwbffects
resulting from or arising in connection with thettees set forth in clause (iv) of the definitiontbe term
“Material Adverse Effect” are not excluded in detéming whether a Cedar Material Adverse Effect has
occurred or would reasonably be expected to ostuh effects shall similarly not be excluded forgmses of
this Section 7.02(a)) and the representations ardanties of Cedar and Pine Merger Sub contained in
Sections 3.01, 3.03, and 3.20 shall be true ane@cioin all material respects at and as of the dtkis
Agreement and at and as of the Closing Date aadfemat and as of such time (except to the extemessly
made as of an earlier date, in which case as ¢f sadier date). Pine shall have received a ceati signed on
behalf of each of Cedar and Pine Merger Sub byxanuive officer of each of Cedar and Pine Mergdy,S
respectively, to such effect.

(b) Performance of Obligations of Cedar and Pine Mer§ab. Cedar and Pine Merger Sub shall have
performed in all material respects all materiaigdtions required to be performed by them under
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this Agreement at or prior to the Closing Date, Btk shall have received a certificate signedeairali of
each of Cedar and Pine Merger Sub by an executiieeioof each of Cedar and Pine Merger Sub, repedy,
to such effect.

(c) Tax Opinion. Pine shall have received the opinion of Cravathaine & Moore LLP, or such other
reputable Tax counsel reasonably satisfactoryre,Ris of the date on which the Form S-4 is filed as of the
Closing Date to the effect that the Merger will bfiyefor the Intended Tax Treatment. In renderihg bpinion
described in this Section 7.02(c), the Tax coursmdlering such opinion shall have received thefizates and
may rely upon the representations referred to oti@e 6.07(b).

SectioN 7.03. Conditions to Obligation of Cedar The obligation of Cedar and Pine Merger Sub to
consummate the Merger is further subject to thieviohg conditions:

(a) Representations and WarrantiesThe representations and warranties of Pine coedain this
Agreement (except for the representations and waesacontained in Sections 4.01, 4.03, and 4.28]) be
true and correct (without giving effect to any lfation as to “materiality” or “Pine Material Adver&ffect” set
forth therein) at and as of the date of this Agreetand at and as of the Closing Date as if madadags of
such time (except to the extent expressly madd as earlier date, in which case as of such eadbi¢e), excej
where the failure of such representations and wtesito be true and correct (without giving effecany
limitation as to “materiality” or “Pine Material Acrse Effect” set forth therein), individually arihe
aggregate, has not had and would not reasonal#yfrrted to have a Pine Material Adverse Effedi€ihg
agreed that with respect to any representationaoramty with respect to which effects resultingifiror arising
in connection with the matters set forth in cla(iggof the definition of the term “Material AdvessEffect” are
not excluded in determining whether a Pine Matekierse Effect has occurred or would reasonably be
expected to occur, such effects shall similarlylexcluded for purposes of this Section 7.036a), the
representations and warranties of Pine contain&eations 4.01, 4.03, and 4.20 shall be true anécoin all
material respects at and as of the date of thigément and at and as of the Closing Date as if mtded as «
such time (except to the extent expressly madd as earlier date, in which case as of such eadlli¢e). Cedar
shall have received a certificate signed on betfdifine by an executive officer of Pine to sucleetf

(b) Performance of Obligations of Pine Pine shall have performed in all material respadtmaterial
obligations required to be performed by it undés thgreement at or prior to the Closing Date, ard& shall
have received a certificate signed on behalf oéBiyan executive officer of Pine to such effect.

(c) Tax Opinion. Cedar shall have received the opinion of WeiltdBal & Manges LLP, or such other
reputable Tax counsel reasonably satisfactory te€;es of the date on which the Form S-4 is fied as of
the Closing Date to the effect that the Merger ailblify for the Intended Tax Treatment. In rendgrihe
opinion described in this Section 7.03(c), the Tamnsel rendering such opinion shall have receilred
certificates and may rely upon the representatiefesred to in Section 6.07(b).

ARTICLE VI

Termination, Amendment and Waiver

SectioN 8.01. Termination. This Agreement may be terminated at any timerpadhe Effective Time,
whether before or after receipt of the Cedar Stadehn Approval or the Pine Stockholder Approval:

(a) by mutual written consent of Pine and Cedar;
(b) by either Pine or Cedar:

(i) if the Merger is not consummated on or befdre End Date. The * End Dateshall mean July 26,
2009; providedhat if by the End Date, any of the conditionsfeeth in Section 7.01(c), (d), (e), or (f) st
not have been satisfied but the condition set fiortBection 7.01(a) shall have been satisfiedFie Date
may be extended by either Cedar or Pine, in itsréion, by 3 months from its scheduled expirywimch
case any references to the End Date herein shalh the End Date as extended); providbdwever, that
the right to extend or terminate this Agreementeurtlis
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Section 8.01(b)(i) shall not be available to angty# such failure of the Merger to occur on offdre the
End Date is the result of a breach of this Agredrbgrsuch party (including, in the case of CedaneP
Merger Sub) or the failure of any representatiowarranty of such party (including, in the cas&€eflar,
Pine Merger Sub) contained in this Agreement ttribxe and correct;

(ii) if the condition set forth in Section 7.01{§) not satisfied and the Legal Restraint giving ttis
such non-satisfaction shall have become final amdappealable; providetiat the terminating party shall
have complied with its obligations pursuant to 8&c6.03;

(iii) if the Cedar Shareholder Approval is not dh&ad at the Cedar Shareholders Meeting duly
convened (unless such Cedar Shareholders Meetmge®mn adjourned, in which case at the final
adjournment thereof); or

(iv) if the Pine Stockholder Approval is not obtdhat the Pine Stockholders Meeting duly convened
(unless such Pine Stockholders Meeting has beenadid, in which case at the final adjournment
thereof);

(c) by Pine, if Cedar or Pine Merger Sub breachdails to perform any of its covenants or agreetsen
contained in this Agreement, or if any of the regrgtations or warranties of Cedar or Pine Mergér Su
contained herein fails to be true and correct, Wiieach or failure (i) would give rise to the tmé of a
condition set forth in Section 7.02(a) or 7.02(b)l ii) is not reasonably capable of being curedhgyEnd Dat
or, if reasonably capable of being cured, Ced&ine Merger Sub, as the case may be, is not diligen
attempting, or has ceased to diligently attemptui@ such breach or failure after receiving wnittetice from
Pine (providedhat Pine is not then in breach of any covenamigoeement contained in this Agreement and no
representation or warranty of Pine contained hetesn fails to be true and correct such that thmelitimns set
forth in Section 7.03(a) or 7.03(b) could not thensatisfied);

(d) by Cedar, if Pine breaches or fails to perfamy of its covenants or agreements contained & thi
Agreement, or if any of the representations or awies of Pine contained herein fails to be true @nrect,
which breach or failure (i) would give rise to taélure of a condition set forth in Section 7.03¢a)7.03(b) and
(ii) is not reasonably capable of being cured keyEmd Date or, if reasonably capable of being gup@tk is nc
diligently attempting, or has ceased to diligemitiempt, to cure such breach or failure after rgegiwritten
notice from Cedar ( providetiat Cedar is not then in breach of any covenaagoeement contained in this
Agreement and no representation or warranty of Ceolatained herein then fails to be true and coach
that the conditions set forth in Section 7.02(aj @2(b) could not then be satisfied);

(e) by Pine, in the event that a Cedar Adverse Rewendation Change shall have occurred; provitiet
Pine shall no longer be entitled to terminate Agseement pursuant to this Section 8.01(e) if tedad®
Shareholder Approval has been obtained at the Cteholders Meeting; or

(f) by Cedar, in the event that a Pine Adverse Renendation Change shall have occurred; provitiat
Cedar shall no longer be entitled to terminate Atgjiseement pursuant to this Section 8.01(f) if Biee
Stockholder Approval has been obtained at the Binekholders Meeting.

SecTion 8.02. Effect of Termination In the event of termination of this Agreementdither Cedar or Pine
provided in Section 8.01, this Agreement shallHatith become void and have no effect, without aalility or
obligation on the part of Pine, Cedar or Pine Meffgb, other than the last sentence of Section &é&tion 6.06,
this Section 8.02 and Article 1X, which provisiosisall survive such termination, and except in thseoof any
statement, act, or failure to act by a party thabiended to be a misrepresentation or breaclidly garty of any
covenant or agreement set forth in this Agreement.

Section 8.03. Amendment This Agreement may be amended by the partiesyatime before or after
receipt of the Cedar Shareholder Approval or thme Ftockholder Approval; providedhowever, that (i) after
receipt of the Cedar Shareholder Approval, thea#l fie made no amendment that by Law requiresdupproval
by the shareholders of Cedar without the furth@rayal of such shareholders, (ii) after receipthef Pine
Stockholder Approval, there shall be made no amemditihat by Law requires further approval by tteekholders
of Pine without the further approval of such stawlklers, (iii) no amendment shall be made
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to this Agreement after the Effective Time and éxgept as provided above, no amendment of thiségent shall
be submitted to be approved by the shareholde€edér or the stockholders of Pine unless requiyeldalv. This
Agreement may not be amended except by an instriimenriting signed on behalf of each of the paatie

SecTioN 8.04. Extension; Waiver At any time prior to the Effective Time, the pastmay (a) extend the
time for the performance of any of the obligatien®ther acts of the other parties, (b) waive amccuracies in the
representations and warranties contained in thieégent or in any document delivered pursuantisoAgreemen
(c) waive compliance with any covenants and agre¢snntained in this Agreement or (d) waive thiestaction
of any of the conditions contained in this Agreemé&lo extension or waiver by Cedar shall requiedpproval of
the shareholders of Cedar unless such approvedjisred by Law and no extension or waiver by Phedlsequire
the approval of the stockholders of Pine unlesh sipproval is required by Law. Any agreement onptdue of a
party to any such extension or waiver shall bedvaiily if set forth in an instrument in writing sigd on behalf of
such party. The failure of any party to this Agresinto assert any of its rights under this Agredmeitherwise
shall not constitute a waiver of such rights.

SecTioN 8.05. Procedure for Termination, Amendment, Extensiowaiver. A termination of this
Agreement pursuant to Section 8.01, an amendmehtsoAgreement pursuant to Section 8.03 or annsit@ or
waiver pursuant to Section 8.04 shall, in orddvaceffective, require, in the case of Pine, Ced#&ine Merger Sub,
action by its Board of Directors or the duly authed designee thereof. Termination of this Agreenpeior to the
Effective Time shall not require the approval a¢ #hareholders of Cedar or the stockholders of. Pine

ARTICLE IX

General Provisions

SectioN 9.01. Nonsurvival of Representations and WarrantieBlone of the representations and warranti
this Agreement or in any instrument delivered parguo this Agreement shall survive the Effectivan@. This
Section 9.01 shall not limit any covenant or agreetof the parties which by its terms contemplae$ormance
after the Effective Time.

SectioN 9.02. Notices. All notices, requests, claims, demands and atbermunications under this
Agreement shall be in writing and shall be deemedrgupon receipt by the parties at the followingli@sses (or at
such other address for a party as shall be spédfidike notice):

(a) if to Pine, to:

Embarqg Corporation

5454 West 110th Street
Overland Park, KS 66211
Phone: (913) 323-4637
Facsimile: (913) 323-4453

Attention: Claudia Toussaint

with a copy to:

Cravath, Swaine & Moore LLP
Worldwide Plaza

825 Eighth Avenue

New York, New York 10019
Phone: (212) 474-1000
Facsimile: (212) 474-3700

Attention:Robert I. Townsend, Ill, Esq.
George F. Schoen, Es
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(b) if to Cedar or Pine Merger Sub, to:

CenturyTel, Inc.

100 CenturyTel Drive
Monroe, Louisiana 71203
Phone: (318) 388-9000
Facsimile: (318) 388-9488

Attention: Stacey W. Goff

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
Phone: (212) 403-1000
Facsimile: (212) 403-2000

Attention:Eric S. Robinsoi
David E. Shapiro

SecTioN 9.03. Definitions. For purposes of this Agreement:

An “ Affiliate " of any Person means another Person that directhdoectly, through one or more
intermediaries, controls, is controlled by, or ilar common control with, such first Person.

“ Business Day means any day other than (i) a Saturday or a Sumdgi) a day on which banking and
savings and loan institutions are authorized ouired by Law to be closed in New York City or thetg of
Louisiana.

“ Cedar Material Adverse Effe¢t means a Material Adverse Effect with respect tdate

“ Cedar Restricted Share means any award of Cedar Common Stock that i®suty restrictions based
on performance or continuing service and grantettuany Cedar Stock Plan.

“ Cedar Stock Optiori means any option to purchase Cedar Common Stackegt under any Cedar
Stock Plan.

“ Cedar Stock Plarf means the 2005 Management Incentive Compensdiorn the 2005 Director Stock
Option Plan, the Amended and Restated 2002 Managdmeentive Compensation Plan, the Amended and
Restated 2002 Directors Stock Option Plan, the Atedrand Restated 2000 Incentive Compensation fPlan,
1995 Incentive Compensation Plan and the AmendddRastated 1983 Restricted Stock Plan.

“Code” means the Internal Revenue Code of 1986, as amiende

“ Combined Company means Pine, the Pine Subsidiaries, Cedar andegtlarGubsidiaries, taken as a
whole, combined in the manner currently intendedheyparties.

“ Communications Act means the Communications Act of 1934, as amended.

“Indebtedness means, with respect to any Person, without dujidioa(i) all obligations of such Person
for borrowed money, or with respect to depositadrances of any kind to such Person, (ii) all alilens of
such Person evidenced by bonds, debentures, nogasitar instruments, (iii) all capitalized leagbligations
of such Person or obligations of such Person talpayleferred and unpaid purchase price of proartly
equipment, (iv) all obligations of such Person par# to securitization or factoring programs oaagements,
(v) all guarantees and arrangements having theoaaioreffect of a guarantee of such Person of any
Indebtedness of any other Person, (v) all obligetior undertakings of such Person to maintain ose#o be
maintained the financial position or covenantstbies or to purchase the obligations or propertytbérs,

(vi) net cash payment obligations of such Persateuswaps, options, derivatives and other hedging
agreements or arrangements that will be payabla upo
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termination thereof (assuming they were terminatethe date of determination), or (vii) letterscoédit, bank
guarantees, and other similar contractual obligatentered into by or on behalf of such Person.

The* Knowledge” of any Person that is not an individual meansh wéspect to any matter in question,
the actual knowledge of such Person’s executiviea after making due inquiry.

“ Material Adverse Effect with respect to any Person means any fact, ciramost effect, change, event
or development that materially adversely affecéstibsiness, properties, financial condition or itesaf
operations of such Person and its Subsidiarieentak a whole, excluding any effect to the exteat it results
from or arises out of (i) changes or conditionsegally affecting the industries in which such Paraad any of
its Subsidiaries operate, except to the extent sffelat has a disproportionate effect on such Peasal its
Subsidiaries, taken as a whole, relative to otimessich industries, (ii) general economic or retnrg
legislative or political conditions or securitiesedit, financial or other capital markets condispin each case
in the United States or any foreign jurisdictiorcept to the extent such effect has a dispropat@effect on
such Person and its Subsidiaries, taken as a wigddgive to others in the industries in which s&&rson and
any of its Subsidiaries operate, (iii) any failureand of itself, by such Person to meet any irgkor published
projections, forecasts, estimates or predictiomegpect of revenues, earnings or other financiaperating
metrics for any period (it being understood that fdcts or occurrences giving rise to or contrifgitio such
failure may be deemed to constitute, or be taknaocount in determining whether there has beewvilbbe, a
Material Adverse Effect), (iv) the execution andiwkry of this Agreement or the public announcentant
pendency of the Merger or any of the other tramsastcontemplated by this Agreement, includingithpact
thereof on the relationships, contractual or otligewof such Person or any of its Subsidiaries efitiployees,
labor unions, customers, suppliers or partnersaify)change, in and of itself, in the market pdcérading
volume of such Person’s securities (it being urtdedthat the facts or occurrences giving riserto o
contributing to such change may be deemed to c¢atestior be taken into account in determining whethere
has been or will be, a Material Adverse Effect)) @&ny change in applicable Law, regulation or GA@P
authoritative interpretation thereof), except te éxtent such effect has a disproportionate effectuch Person
and its Subsidiaries, taken as a whole, relativehers in the industries in which such Personamdof its
Subsidiaries operate, (vii) geopolitical conditiptie outbreak or escalation of hostilities, antg a war,
sabotage or terrorism, or any escalation or wongeaf any such acts of war, sabotage or terroriseatened
or underway as of the date of this Agreement, exitefhe extent such effect has a disproportiopéftet on
such Person and its Subsidiaries, taken as a wieddgive to others in the industries in which s&e&rson and
any of its Subsidiaries operate or (viii) any hearie, tornado, flood, earthquake or other natusalstier, excey
to the extent such effect has a disproportiondecebn such Person and its Subsidiaries, takenvasole,
relative to others in the industries in which s&grson and any of its Subsidiaries operate.

“Person” means any natural person, firm, corporation, gastmp, company, limited liability company,
trust, joint venture, association, Governmentaltimtr other entity.

“ Pine Material Adverse Effect means a Material Adverse Effect with respect tePi

“ Pine Restricted Stock Unit means any restricted stock unit payable in shafr®sne Common Stock or
whose value is determined with reference to thaevaf shares of Pine Common Stock and granted warger
Pine Stock Plan.

“ Pine Stock Optiorf means any option to purchase Pine Common Stockegtainder any Pine Stock
Plan.

“ Pine Stock Plang means the Pine 2008 Equity Incentive Plan, the P006 Equity Incentive Plan and
any other Pine Benefit Plan which provides fordlerd of rights of any kind, contingent or accruedeceive
shares of Pine Common Stock or benefits measurethate or in part by the value of a number of sharke
Pine Common Stock.
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A “ Subsidiary” of any Person means another Person, an amourg gbting securities, other voting
ownership or voting partnership interests of whighufficient to elect at least a majority of iteddd of
Directors or other governing person or body (othére are no such voting interests, more than &6Dfte
equity interests of which) is owned directly oriieatly by such first Person.

“ Substantial Detriment means an effect on any division, Subsidiary, ggerbusiness, product line,
asset, property or results of operations of Cdelime and/or the Combined Company if such effete(ajfiving
effect to the loss of any reasonably expected gjy@eior other benefits of the Merger and othersaations
contemplated hereby and to the receipt of any reddyp expected proceeds of any divestiture or cbéessets)
on Pine and the Pine Subsidiaries, taken as a v{imgleiding, for purposes of this determinationy &ffect on
any division, Subsidiaries, interest, businessgdpebline, asset, property or results of operatmiSedar
and/or the Combined Company as if it were applied tomparable amount of interest, business, ptdidac
asset, property or results of operations of Pin@)ldror would reasonably be expected to resultrimaerial
adverse effect on the business, properties, fiahoondition or results of operations of Pine amelRine
Subsidiaries, taken as a whole.

“Taxes” means all taxes, customs, tariffs, imposts, le\dasges, fees or other like assessments or ch
of any kind imposed by a Governmental Entity, thgetwith all interest, penalties and additions isgzbwith
respect to such amounts.

“ Tax Return” means all Tax returns, declarations, statemesp®rts, schedules, forms and information
returns and any amended Tax return relating to .axe

SecTioN 9.04. Interpretation. When a reference is made in this Agreement tArtinle, a Section or an
Exhibit, such reference shall be to an Articlegat®n or an Exhibit of or to this Agreement unlesiserwise
indicated. The table of contents, index of defiterths and headings contained in this Agreemenfoameference
purposes only and shall not affect in any way tle&aming or interpretation of this Agreement. Anyitajzed term
used in any Exhibit but not otherwise defined tireshall have the meaning assigned to such tertimsn
Agreement. Whenever the words “include”, “includes™including” are used in this Agreement, thewlshe
deemed to be followed by the words “without limidaf’. The words “hereof”, “hereto”, “hereby”, “hereé and
“hereunder” and words of similar import when usedhiis Agreement shall refer to this Agreement adale and
not to any particular provision of this AgreemeFte term “or” is not exclusive. The word “extenti’the phrasett
the extent” shall mean the degree to which a stibjecther thing extends, and such phrase shalineain simply
“if”. The definitions contained in this Agreementapplicable to the singular as well as the plioahs of such
terms. Any agreement, instrument or Law defineceerred to herein means such agreement, instruandrgw as
from time to time amended, modified or supplementmdess otherwise specifically indicated. Refeesnio a
Person are also to its permitted successors aighasbinless otherwise specifically indicatedraferences to
“dollars” and “$” will be deemed references to the/ful money of the United States of America.

SecTioN 9.05. Severability. If any term or other provision of this Agreeméninvalid, illegal or incapable
being enforced by any rule or Law, or public pojiail other conditions and provisions of this Agremt shall
nevertheless remain in full force and effect salas either the economic or legal substance dfémsactions
contemplated hereby is not affected in any manregerially adverse to any party or such party waitedghts
under this Section 9.05 with respect thereto. Uparh determination that any term or other provissonvalid,
illegal or incapable of being enforced, the partieseto shall negotiate in good faith to modifystAigreement so as
to effect the original intent of the parties asselly as possible in an acceptable manner to théhamdransactions
contemplated hereby are fulfilled to the extentsilas.

SecTioN 9.06. Counterparts This Agreement may be executed in one or morateoparts, all of which

shall be considered one and the same agreemerghatdecome effective when one or more countésreave
been signed by each of the parties and deliveréaetother parties.
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SectioN 9.07. Entire Agreement; No ThirBarty Beneficiaries This Agreement, taken together with the
Cedar Disclosure Letter and the Pine Disclosuréekeind the Confidentiality Agreement, (a) constitlthe entire
agreement, and supersedes all prior agreementsnaigtdstandings, both written and oral, betweerpérges with
respect to the Merger and the other transactionteotlated by this Agreement and (b) except fotiSe®.05, is
not intended to confer upon any Person other thamparties any rights or remedies.

SectioN 9.08. GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATGF DELAWARE, REGARDLESS OF
THE LAWS THAT MIGHT OTHERWISE GOVERN UNDER ANY APPICABLE PRINCIPLES OF
CONFLICTS OF LAWS OF THE STATE OF DELAWARE.

SecTioN 9.09. Assignment Neither this Agreement nor any of the rightseiasts or obligations under this
Agreement shall be assigned, in whole or in parpjeration of Law or otherwise by any of the ggtivithout the
prior written consent of the other parties; proddat the rights, interests and obligations of Ritexger Sub may
be assigned to another wholly owned subsidiaryexfa®. Any purported assignment without such conslesit be
void. Subject to the preceding sentences, this émgent will be binding upon, inure to the benefitarid be
enforceable by, the parties and their respecticeessors and assigns.

SectioN 9.10. Specific Enforcement The parties acknowledge and agree that irrepaddrhage would
occur in the event that any of the provisions &f #hgreement were not performed in accordance thigr specific
terms or were otherwise breached, and that mondtamages, even if available, would not be an adeqeaedy
therefor. It is accordingly agreed that, priortie termination of this Agreement pursuant to Aetielil, the parties
shall be entitled to an injunction or injunctiosgrevent breaches of this Agreement and to enfeeifically the
performance of terms and provisions of this Agreetnire any court referred to in clause (a) belowthaut proof of
actual damages (and each party hereby waives goyreenent for the securing or posting of any bandannection
with such remedy), this being in addition to anlyestremedy to which they are entitled at law oedpuity. The
parties further agree not to assert that a remédperzific enforcement is unenforceable, invalimhtcary to Law or
inequitable for any reason, nor to assert thah@edy of monetary damages would provide an adegaatedy for
any such breach. In addition, each of the partstb (a) consents to submit itself to the perspmeddiction of any
Delaware state court or any Federal court locatdte State of Delaware in the event any dispusesout of this
Agreement, the Merger or any of the other traneastcontemplated by this Agreement, (b) agreesttidil not
attempt to deny or defeat such personal jurisdidbip motion or other request for leave from anyhscmurt and
(c) agrees that it will not bring any action retatito this Agreement, the Merger or any of the ottensactions
contemplated by this Agreement in any court othantany Delaware state court or any Federal cdtirigsin the
State of Delaware.

SecTioN 9.11. Waiver of Jury Trial Each party hereto hereby waives, to the fullgstre permitted by
applicable Law, any right it may have to a trialjbgy in respect of any suit, action or other prextiag arising out ¢
this Agreement, the Merger or any of the otherdaations contemplated by this Agreement. Each prentgto
(a) certifies that no representative, agent ora¢tp of any other party has represented, expressiyherwise, that
such party would not, in the event of any actiait, gr proceeding, seek to enforce the foregoiniyaraand
(b) acknowledges that it and the other partiestbdrave been induced to enter into this Agreemgnaimong other
things, the mutual waiver and certifications irstBiection 9.11.

[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF, Pine, Cedar and Pine Merger Isae duly executed this Agreement, all as of the
date first written above.

EMBARQ CORPORATION,

by /s/ Tom GERKE

Name: Tom Gerke
Title: Chief Executive Office

CENTURYTEL, INC.,

by /s/ GLeN F. Fosr, llI

Name: Glen F. Post, Il
Title: Chairman of the Board and
Chief Executive Office

CAJUN ACQUISITION COMPANY,

by /s/ GLeN F. Fosr, IlI

Name: Glen F. Post, Il
Title: President and Chief
Executive Officel
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EXHIBIT A

Governance Matters

(a) Cedar shall use its reasonable best effortgestto the limitations set forth in this Agreerhen ensure thi
Glen F. Post, Il remains the Chief Executive Gffiof Cedar at the Effective Time. If Mr. Post &t,ror is
reasonably expected not to be, the Chief Exec@ifieer of Cedar immediately prior to the EffectiVemne, then
Cedar shall consult with Pine and take Pine’s vie consideration in good faith with respecthe telection of a
replacement to be elected Chief Executive OffideCedar at the Effective Time.

(b) Cedar shall take all necessary action to caffegtive at the Effective Time, the persons dateed by
Cedar’s Chief Executive Officer in consultation kvRine’s Chief Executive Officer to be electedtss éxecutive
officers of Cedar.

(c) Cedar shall take all necessary action to caffegtive at the Effective Time, the Cedar Boardé¢
comprised of 8 directors selected by Cedar andettdirs selected by Pine.

(d) Cedar shall take all necessary action to cafegtive as of the Effective Time, William A. Ongto be
elected as Chairman and designated as lead odiisé¢or. The Cedar By-laws will provide that foperiod of one
year after the Effective Time, if such person cedsébe Chairman or lead outside director, as epiplée, suct
person’s replacement shall be chosen by the CealardBrom among the Pine-selected directors.

(e) Cedar shall take all necessary action to caifegtive as of the Effective Time, Thomas A. Getl be
elected as a Vice-Chairman. Harvey P. Perry shaliicue to serve as a Vice Chairman following tlie&ive
Time

(f) Cedar shall take all necessary action to ekftéctive as of the Effective Time, a directores¢éd by Pine &
chairperson of one of the following committees: dluglit committee or the compensation committeesé¢tected by
Pine prior to the Closing in consultation with Cedas of the Effective Time, each committee shallcomprised «
a majority of Cedar-selected directors with a nundidine-selected directors equal to one less thamumber of
Cedar-selected directors.

(9) As of the Effective Time, Cedar’s headquarteilsremain in Monroe, Louisiana, and following the
Effective Time, Cedar intends to retain an operaia@enter in Overland Park, Kansas. Cedar shtdhaéne, in
consultation with Pine, whether it is in the bederests of its shareholders to change its corporame
and/or branding strategy based on objective corsidas.
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ANNEX B
745 Seventh Avenus
BARCLAYS New York. NY 10019
C ! PlT ! L United States

Board of Directors
CenturyTel, Inc.

100 CenturyTel Drive
Monroe, Louisiana 71203

October 26, 20C

Members of the Board of Directors:

We understand that CenturyTel, Inc. (“CenturyTaltends to enter into a transaction (the “Proposed
Transaction”) with Embarg Corporation (“Embarq”)rpuant to which a wholly owned subsidiary of Ceyial,
Cajun Acquisition Company (“Merger Sub”), will beenged with and into Embarg, and each outstandiageshf
the common stock, par value $0.01 per share, ofdEgnfEmbarg Common Stock”) will be converted itte right
to receive 1.37 shares (the “Exchange Ratio”) efdbmmon stock, par value $1.00 per share, of Qghel
(“CenturyTel Common Stock”). The terms and condi@f the Proposed Transaction are set forth irerdetail in
the Agreement and Plan of Merger, dated as of @ctd6, 2008, among Embarq, CenturyTel and Mergbér($e
“Agreement”).

We have been requested by the Board of Directo®eoturyTel to render our opinion with respectte t
fairness, from a financial point of view, to Centliel of the Exchange Ratio provided for in the Rrsgd
Transaction. We have not been requested to opite asd our opinion does not in any manner address
CenturyTel's underlying business decision to prdosith or effect the Proposed Transaction. In addjtwe
express no opinion on, and our opinion does nahinmanner address, the fairness of the amouheardture of
any compensation to any officers, directors or eygés of any parties to the Proposed Transacticemyclass of
such persons, relative to the consideration paiérProposed Transaction or otherwise.

In arriving at our opinion, we reviewed and anatyizd) the Agreement and the financial terms ofRheposed
Transaction, (2) publicly available information cenning Embarqg and CenturyTel that we believe toetevant to
our analysis, including Embarq’s and CenturyTeltsAal Reports on Form 10-K for the fiscal year ehde
December 31, 2007, Quarterly Reports on Form 10f@hk fiscal quarters ended March 31, 2008 and 30n
2008, respectively, and other relevant filings wite Securities and Exchange Commission, (3) dodfisnbarq’s
and CenturyTel's Quarterly Reports on Form 10-Qtfierfiscal quarter ended September 30, 2008jr{@héial and
operating information with respect to the busineggrations and prospects of Embarq furnished toyuSmbarq,
including certain financial projections of Embangared by the management of Embarq, (5) finaacidl
operating information with respect to the busineseperations and prospects of Embarq and Centlfyfréshed
to us by CenturyTel, including financial projecttoof Embarq and CenturyTel prepared by the manageofie
CenturyTel, (6) certain cost savings, operating r@venue synergies and other strategic benefitsaeg by the
management of CenturyTel to result from the Propdsansaction (the “Expected Synergies”), (7) ditrg history
of Embarg Common Stock and CenturyTel Common Shawk August 13, 2008 to October 24, 2008 and a
comparison of that trading history with those dfestcompanies that we deemed relevant, (8) a casopenf the
historical financial results and present financahdition of Embarg and CenturyTel with each otned with those
of other companies that we deemed relevant, (®)r@arison of the financial terms of the Proposezh$action
with the financial terms of certain other receansactions that we deemed relevant, (10) the velatintributions ¢
Embarg and CenturyTel to the combined company o dorma basis and (11) the potential pro formatriicial
impact of the Proposed Transaction on the combioedpany after taking into account the Expected &jies. In
addition, we have had discussions with the managtsé CenturyTel and Embarg concerning the busiees
operations, assets, liabilities, financial conditand prospects of CenturyTel and Embarqg and hastertaken such
other studies, analyses and investigations as emee@ appropriate.
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In arriving at our opinion, we have assumed aniédalpon the accuracy and completeness of thediaband
other information that was publicly available oopided or otherwise made available to, or discusgéd us by
CenturyTel or Embarq without any independent veaifon of such information and we have furtheraglupon the
assurances of the managements of CenturyTel anagntitat they are not aware of any facts or cir¢antes that
would make any information that such company pregidr otherwise made available to, or discusseld, wi
inaccurate or misleading. With respect to the faialnprojections for Embarq, we discussed withrttenagement ¢
CenturyTel the financial projections prepared bytang and the financial projections prepared byntaeagement
of CenturyTel and, at the direction of CenturyWed, have relied upon the financial projections pregdy the
management of CenturyTel for purposes of our opiniiith respect to the financial projections for g and
CenturyTel and the Expected Synergies preparetdyninagement of CenturyTel, we have assumed ywith
consent, that such projections and estimates heene leasonably prepared on a basis reflectingetsiechirrently
available estimates and judgments of the manageofi@dénturyTel as to the future financial performamnf
Embarg and CenturyTel and that the amount and grofrihe Expected Synergies are reasonable andbevill
realized substantially in accordance with suchheaties. We assume no responsibility for and we sspne view as
to any such projections or estimates or the assangbn which they are based. In arriving at ouniop, we have
not conducted a physical inspection of the properdind facilities of Embarqg or CenturyTel and hawemade or
obtained any evaluations or appraisals of the sggdiabilities (contingent or otherwise) of Emgar CenturyTel.
We have assumed, with your consent, that therd&as no material change in Embarg’s or Century Bel&ets,
financial condition, results of operations, busgesprospects since the date of the most recasmt ial statements
made available to us and that there are no materdisclosed liabilities of Embarqg or CenturyTal ¥ehich
appropriate reserves or other provisions have eehlmade. We have relied, without independentigatién and
with your consent, upon the assessments of the geamant of CenturyTel as to (i) the ability of Canilel to
integrate the businesses and operations of Cerglayid Embarq and (ii) Embarg’s and CenturyTelisting and
future relationships, agreements and arrangemetitsamd CenturyTel's ability to retain, key empéms. We also
have assumed, with your consent, that all matgoakrnmental, regulatory or other consents or aglsmecessary
for the consummation of the Proposed Transactidifbeiobtained without adverse affect on Embarq)t@e/Tel or
the Proposed Transaction in any respect mater@litapinion and that the Proposed Transactionquidlify for
federal income tax purposes as a tax-free reorgaoizunder Section 368(a) of the Internal Revebode of 1986,
as amended. Our opinion is necessarily based ujpoket) economic and other conditions as they exisand can
be evaluated as of, the date of this letter. Waat@assume any responsibility for updating or rieg®our opinion
based on events or circumstances that may ocarrth# date of this letter, including, without ltation, changes in
the credit, financial and stock markets, which hagen experiencing unusual volatility and we expresopinion ¢
view as to the potential effects, if any, of suciatility on Embarq, CenturyTel or the ProposedriBaction.

In addition, we express no opinion as to the prateshich shares of (i) CenturyTel Common StocEotbarq
Common Stock will trade at any time following thenauncement of the Proposed Transaction or (iix@gel
Common Stock will trade at any time following thensummation of the Proposed Transaction.

Based upon and subject to the foregoing, we atieeobpinion as of the date hereof that, from arfaia point
of view, the Exchange Ratio provided for in thegtreed Transaction is fair to CenturyTel.
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We have acted as financial advisor to CenturyTebinnection with the Proposed Transaction andredeéive
fee for our services, portions of which are payalgen the execution of the Agreement and the rémglef this
opinion and a substantial portion of which is cogént upon the consummation of the Proposed Trdosac
CenturyTel has agreed to reimburse our expensemdachnify us for certain liabilities that may arisut of our
engagement. We and our affiliates have performeidwsinvestment banking and financial servicesGenturyTel
in the past and have received customary fees fibr services. Specifically, in the past two years,and our
affiliates have acted as (i) lender under certauolving credit facilities of CenturyTel from 2086 2008, certain of
which facilities may be renegotiated in conneciidth the Proposed Transaction and (ii) co-manageoinnection
with certain note offerings of CenturyTel in 200Ve may continue to provide investment banking anafcial
services for CenturyTel in the future and will rieeecustomary fees for any such services provittethe ordinary
course of our business, we actively trade in tHe dad equity securities of CenturyTel and Embargpfir own
account and for the accounts of our customersawhrdingly, may at any time hold a long or shadifion in suct
securities.

This opinion, the issuance of which has been amatdy our Fairness Opinion Committee, is for the arsd
benefit of the Board of Directors of CenturyTel asdendered to the Board of Directors of Centulyiie
connection with its evaluation of the Proposed Seaation. This opinion is not intended to be andsdua constitut
a recommendation to any stockholder of CenturyT&rmbarqg as to how such stockholder should vobwith
respect to the Proposed Transaction.

Very truly yours,

/sl Barclays Capital Inc.

BARCLAYS CAPITAL INC.
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ANNEX C

Morgan Stanley

STRICTLY PRIVATE AND CONFIDENTIAL

Board of Directors
CenturyTel, Inc.

100 CenturyTel Drive
Monroe, LA 71203

October 26, 20C

Members of the Board:

We understand that Embarq Corporation (“Embarg&ntGryTel, Inc. (“CenturyTel”, or the “Company”) @n
Cajun Acquisition Company, a wholly owned subsigiaf the Company (“Sub”), propose to enter into an
Agreement and Plan of Merger, substantially inftren of the draft dated October 26, 2008 (the “Merg
Agreement”), which provides, among other things tie merger (the “Merger”) of Sub with and into Bainq.
Pursuant to the Merger, Embarq will become a wholiyed subsidiary of the Company, and each outstgrdhart
of common stock, par value $0.01 (“Embarq Commarti8) of Embarq, other than shares held in treasungy
each share of Embarq Common Stock that is owndgdldZ ompany or Sub, will be converted into the trigh
receive 1.37 shares (the “Exchange Ratio”) of comstock, par value $1.00 per share, of the Com([iduey
“Company Common Stock”). The terms and conditiohthe Merger are more fully set forth in the Merger
Agreement.

You have asked for our opinion as to whether thesicieration to be paid by the Company pursuareo t
Merger Agreement is fair from a financial pointwaéw to the Company.

For purposes of the opinion set forth herein, weeha

1) reviewed certain publicly available financiedtsefments and other business and financial infoonaf
Embarg and the Company;

2) reviewed certain internal financial statememis ather financial and operating data concernindp&nap
and the Company;

3) reviewed certain financial projections prepargdhe managements of Embarqg and the Company;

4) reviewed information relating to certain stratedinancial and operational benefits anticipafi@in the
Merger, prepared by the managements of Embargren@ampany;

5) discussed the past and current operations aaddial condition and the prospects of Embarquiticlg
information relating to certain strategic, finad@ad operational benefits anticipated from the ¢éer with
senior executives of Embarq;

6) discussed the past and current operations aaddial condition and the prospects of the Company,
including information relating to certain stratedioancial and operational benefits anticipatemhfrthe
Merger, with senior executives of the Company;

7) reviewed the pro forma impact of the Merger o €Company’s earnings per share, cash flow,
consolidated capitalization and financial ratios;

8) reviewed the reported prices and trading agtifat Embarq Common Stock and the Company Common
Stock;
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9) compared the financial performance of EmbargtaedC”ompany and the prices and trading activity of
Embarg Common Stock and the Company Common Statkthat of certain other publicly-traded companies
comparable to Embarqg and the Company, respectiarlytheir securities;

10) reviewed the financial terms, to the extentligipavailable, of certain comparable acquisition
transactions;

11) participated in certain discussions and netiotia among representatives of Embarqg and the Coynpa
and their financial and legal advisors;

12) reviewed the Merger Agreement, the commitmettét from certain lenders dated October 26, 2008
(the “Commitment Letters”) and certain related doeuts; and

13) performed such other analyses and considedather factors as we have deemed appropriate.

We have assumed and relied upon, without indepénaeification, the accuracy and completeness ef th
information that was publicly available or suppli@dotherwise made available to us by Embarq aedCtbhmpany,
and has formed a substantial basis for this opinidith respect to the financial projections, inéhglinformation
relating to certain strategic, financial and opieradl benefits anticipated from the Merger, we hassumed that
they have been reasonably prepared on bases irdl¢iee best currently available estimates andijuelgs of the
respective managements of Embarq and the Compathg @diture financial performance of Embarq and the
Company. We have relied upon, without independerifigation, the assessment by the managementeof th
Company of: (i) the strategic, financial and othenefits expected to result from the Merger; (ig timing and risk
associated with the integration of the CompanyBmdbarg; (iii) their ability to retain key employeefthe
Company and Embarq, respectively and (iv) the itsliof, and risks associated with, the Company Bntbarq’s
existing and future technologies, intellectual @y, products, services and business models.ditiad, we have
assumed that the Merger will be consummated inrdeoee with the terms set forth in the Merger Agrent
without any material waiver, amendment or delagrof terms or conditions, including, among othengdki that the
Merger will be treated as a tax-free reorganizatiod/or exchange, each pursuant to the InternatievCode of
1986, as amended, and that the Company will offitzamcing in accordance with the terms set fortthim
Commitment Letters. Morgan Stanley has assumedril@nnection with the receipt of all the necegsar
governmental, regulatory or other approvals andents required for the proposed Merger, no delagiations,
conditions or restrictions will be imposed that Wwbhave a material adverse effect on the conteraglaénefits
expected to be derived in the proposed Merger. W aat legal, tax, or regulatory advisors. We amarfcial
advisors only and have relied upon, without indeleen verification, the assessment of the CompadyEanbarq
and their legal, tax, or regulatory advisors wibkpect to legal, tax or regulatory matters. We @s®ono opinion
with respect to the fairness of the amount or matidithe compensation to any of Embarq’s officdnsectors or
employees, or any class of such persons, relaitfeet consideration to be paid to the holders afeshof Embarq
Common Stock in the transaction. We have not magieralependent valuation or appraisal of the assets
liabilities of Embarq, nor have we been furnishethwany such appraisals. Our opinion is necesshabed on
financial, economic, market and other conditionsaaffect on, and the information made availableis as of, the
date hereof. Events occurring after the date heregf affect this opinion and the assumptions usqaéparing it,
and we do not assume any obligation to updateseemi reaffirm this opinion.

We have acted as financial advisor to the Boardidctors of CenturyTel in connection with thisrtsaction
and will receive a fee for our services, a subshportion of which is contingent upon the closioigghe Merger. In
addition, one or more of Morgan Stanley’s affil&tae providing financing services related to trerdér to
CenturyTel and will receive compensation relatethtse services. In the two years prior to the Hateof, we hav
provided financing services for Embarqg and the Camypand have received fees in connection with sechices.
Morgan Stanley may also seek to provide such seswiz the Company in the future and expects tawedees for
the rendering of these services.
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Morgan Stanley

Please note that Morgan Stanley is a global firersgrvices firm engaged in the securities, investm
management and individual wealth management busgse®ur securities business is engaged in sesuriti
underwriting, trading and brokerage activitiesgfgn exchange, commodities and derivatives tragirigye
brokerage, as well as providing investment bankimgncing and financial advisory services. Mor@tanley, its
affiliates, directors and officers may at any timeest on a principal basis or manage funds thatst) hold long or
short positions, finance positions, and may tradatloerwise structure and effect transactionstHeir own account
or the accounts of its customers, in debt or ecgétyurities or loans of Embarq, the Company, orathgr compan
or any currency or commodity, that may be involirethis transaction, or any related derivative rinstent.

This opinion has been approved by a committee afglio Stanley investment banking and other professso
in accordance with our customary practice. Thisimpi is for the information of the Board of Direcdmf the
Company and may not be used for any other purpdbewt our prior written consent, except that aycopthis
opinion may be included in its entirety in anyrfdithe Company is required to make with the Sdesrénd
Exchange Commission if such inclusion is requirgdalv, including the proxy statement in connectidth this
transaction. In addition, this opinion does noainy manner address the prices at which the Comp&@ymmon
Stock will trade following consummation of the Mergand Morgan Stanley expresses no opinion or
recommendation as to how the shareholders of timep@ny and Embarq should vote at the shareholde¥stings
to be held in connection with the Merger.

Based on and subject to the foregoing, we areebfiinion on the date hereof that the consideratidre paid
by the Company pursuant to the Merger Agreemefiaiigrom a financial point of view to the Company.
Very truly yours,

MORGAN STANLEY & CO. INCORPORATED

By: /s/ Apam D. SHEPARD

Adam D. Shepard
Managing Director
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ANNEX D

J.PMorgan

October 26, 2008

The Board of Directors
Embarg Corporation
5454 West 110th Street
Overland Park, KS 66211

Members of the Board of Directors:

You have requested our opinion as to the fairrfems a financial point of view, to the holders afnsmon
stock, par value $0.01 per share (the “Company Com8&tock”), of Embarq Corporation (the “Companyf}toe
Exchange Ratio (as defined below) in the proposeryer (the “Transaction”) of the Company with a Wijr@wnec
subsidiary of CenturyTel, Inc. (the “Merger ParthePursuant to the Agreement and Plan of Mergehe dated as
of October 26, 2008 (the “Agreement”), among thenPany, the Merger Partner and its subsidiary, Cajun
Acquisition Company (“Embarqg Merger Sub”), the Canp will become a wholly-owned subsidiary of therlylr
Partner, and each outstanding share of Company @onStock, other than shares of Company Common Stock
owned by the Company as treasury stock or ownetidierger Partner or Embarg Merger Sub, will bevested
into the right to receive 1.37 shares (the “ExcleaRgtio”) of the Merger Partner’'s common stock, \idue $1.00
per share (the “Merger Partner Common Stock”).

In arriving at our opinion, we have (i) reviewedraft dated October 25, 2008 of the Agreementréwjewed
certain publicly available business and finanaiébimation concerning the Company and the MergetnBaand
the industries in which they operate; (iii) commhtiee financial and operating performance of thenany and the
Merger Partner with publicly available informatioancerning certain other companies we deemed netievel
reviewed the current and historical market pridethe Company Common Stock and the Merger PartoenrGon
Stock and certain publicly traded securities othsother companies; (iv) reviewed certain interir@édiicial analyses
and forecasts prepared by or at the direction®hthnagements of the Company and the Merger Paeiaéing to
their respective businesses (with such informatédated to the Merger Partner as adjusted by theagement of
the Company), as well as the estimated amountiarig of the cost savings and related expensesymergies
expected to result from the Transaction (the “Sgies"); and (v) performed such other financial gsdand
analyses and considered such other informationeadegmed appropriate for the purposes of this opinin
addition, we have held discussions with certain tmens of the management of the Company and the Meaygnel
with respect to certain aspects of the Transactiod,the past and current business operationgddmpany and
the Merger Partner, the financial condition andifetprospects and operations of the Company anlénger
Partner, the effects of the Transaction (including Synergies) on the financial condition and fetprospects of the
Company and the Merger Partner, and certain otla¢tens we believed necessary or appropriate tanouiry.

In giving our opinion, we have relied upon and assd the accuracy and completeness of all informatiat
was publicly available or was furnished to or dissrd with us by the Company and the Merger Paotnetherwise
reviewed by or for us, and we have not indepengesettified (nor have we assumed responsibilityiability for
independently verifying) any such information @ diccuracy or completeness. We have not conducteeen
provided with any valuation or appraisal of anyeas®r liabilities, nor have we evaluated the sotyeof the
Company or the Merger Partner under any statedaréé laws relating to bankruptcy, insolvency onitar matters.
In relying on financial analyses and forecasts jghed to us or
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derived therefrom, including the Synergies, we hassumed that they have been reasonably prepased ba
assumptions reflecting the best currently availaiskmates and judgments by management as to peetex future
results of operations and financial condition e @ompany and the Merger Partner to which suclyseslor
forecasts relate. We express no view as to sudgsasaor forecasts (including the Synergies) oratbsumptions on
which they were based. We have also assumed #dirémsaction and the other transactions conteatplay the
Agreement will qualify as a tax-free reorganizatfonUnited States federal income tax purposes,veétidbe
consummated as described in the Agreement, anthihaefinitive Agreement will not differ in any nesial
respects from the draft thereof furnished to us.N&ke also assumed that the representations amdntias made
by the Company and the Merger Partner in the Agesrand the related agreements are and will beatmdecorrec
in all respects material to our analysis. We ardegal, regulatory or tax experts and have retiedhe assessments
made by the Company or its advisors with respestith issues. We have further assumed that allrizlate
governmental, regulatory or other consents andosais necessary for the consummation of the Traiosawill be
obtained without any adverse effect on the Compmartiie Merger Partner or on the contemplated benefithe
Transaction.

Our opinion is necessarily based on economic, narkgulatory and other conditions as in effectamg the
information made available to us as of, the datedfelt should be understood that subsequent dpuetnts may
affect this opinion and that we do not have anygalblon to update, revise, or reaffirm this opini@ur opinion is
limited to the fairness, from a financial pointwéw, to the holders of the Company Common StocthefExchang
Ratio in the proposed Transaction and we exprespimoon as to the fairness of the Transactiomp @erson or
entity, or as to the fairness of any consideratiobe received by the holders of any other claseofrities,
creditors or other constituencies of the Compangsao the underlying decision by the Companynigage in the
Transaction. Furthermore, we express no opinioh véspect to the amount or nature of any compenstdiany
officers, directors, or employees of any partyhi® Transaction, or any class of such personsveladithe Exchang
Ratio applicable to the holders of the Company Comi&tock in the Transaction or with respect tofémess of
any such compensation. We are expressing no oplr@ogin as to the price at which the Company Com8tonk
or the Merger Partner Common Stock will trade at faure time.

We have acted as financial advisor to the Compatty nespect to the proposed Transaction and wikbiree a
fee from the Company for our services, a substigmidion of which will become payable only if tipgoposed
Transaction is consummated. In addition, the Compas agreed to indemnify us for certain liabiiterising out
of our engagement. During the two years precedieglaite of this letter, we and our affiliates haad commercial
or investment banking relationships with the Comypand the Merger Partner, for which we and suctiatffs have
received customary compensation. Such servicesglatich period have included acting as joint le@akbunner in
connection with the Merger Partner’s offering ob85million of 6.0% senior notes due 2017 and $2H0am of
5.5% senior notes due 2013 in March 2007. In aalditbur commercial banking affiliate is an agemnikband a
lender under outstanding credit facilities of MaerBartner, for which it receives customary compgosar other
financial benefits. In the ordinary course of ousimesses, we and our affiliates may actively ttadedebt and
equity securities of the Company or the Mergerrarfor our own account or for the accounts of custrs and,
accordingly, we may at any time hold long or stpmsitions in such securities.

On the basis of and subject to the foregoing, @Lisopinion as of the date hereof that the ExchdRatio in the
proposed Transaction is fair, from a financial paifiview, to the holders of the Company Commorckto

The issuance of this opinion has been approvedfayreess opinion committee of J.P. Morgan Seasithc.
This letter is provided to the Board of Directofg¢lee Company in connection with and for the pugsosf its
evaluation of the Transaction. This opinion doesaomstitute a recommendation to any shareholddre@Compan
as to how such shareholder should vote with redpebie Transaction or any other matter. This apinhay not be
disclosed, referred to, or communicated (in wholan@art) to any third party for any
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purpose whatsoever except with our prior writteprapal. This opinion may be reproduced in full mygroxy or
information statement mailed to shareholders ofGbmpany but may not otherwise be disclosed puyhbiichny
manner without our prior written approval.

Very truly yours,

J.P. MORGAN SECURITIES INC.

/sl J.P. Morgan Securities Inc.
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ANNEX E

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
of
CENTURYTEL, INC.
AS AMENDED THROUGH NOVEMBER 14, 2008

Article 111(A) appearing below is marked to reflabe changes proposed by CenturyTel Proposal 3 and
Article 111(C) appearing below is marked to reflébe changes proposed by CenturyTel Propos

ARTICLE |
Name

The name of this Corporation is CenturyTel, Inc.

ARTICLE Il
Purpose

The purpose of the Corporation is to engage inlawful activity for which corporations may be forcthander
the Business Corporation Law of Louisiana.

ARTICLE 1l
Capital

A. Authorized Stock The Corporation shall be authorized to issueggnegate 035802 million shares of
capital stock, of whichk-35800million shares shall be Common Stock, $1.00 pane/@er share, and two million
shares shall be Preferred Stock, $25.00 par vaushare.

B. Preferred Stock (1) The Preferred Stock may be issued from tioniEnte in one or more series.

(2) In respect to any series of Preferred StoakBbard of Directors is hereby authorized to fixatier the
dividend rights, dividend rates, conversion rightstjng rights, rights and terms of redemption Iiging sinking
fund provisions), the redemption price or pricew] the liquidation preferences of any wholly unegseries of
Preferred Stock, and the number of shares constitany such series and the designation thereafhpiof them;
and to increase or decrease the number of shams/deries subsequent to the issue of shareatdehies, but not
below the number of shares of such series thenamdiig. In case the number of shares of any sehiglébe so
decreased, the shares constituting such decreabeestume the status which they had prior to theption of the
resolution originally fixing the number of shardssach series. In addition thereto the Board oeBliors shall have
such other powers with respect to the Preferredksiad any series thereof as shall be permitteabipjicable law.

(3) No full dividend for any quarterly dividend el may be declared or paid on shares of any sefies
Preferred Stock unless the full dividend for thatipd shall be concurrently declared or paid orsatles of
Preferred Stock outstanding in accordance withehmas of each series. If there are any accumultiitedends
accrued or in arrears on any share of any seriBsedérred Stock those dividends shall be paidlirbefore any ful
dividend shall be paid on any other series of PrefeStock. If less than a full dividend is to dy the amount of
the dividend to be distributed shall be divided amthe shares of Preferred Stock for which divideage accrued
or in arrears in proportion to the aggregate answfiich would be
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distributable to those holders of Preferred Stéékli cumulative dividends had previously beendp#iereon in
accordance with the terms of each series.

Votlng Rights (—H— Eacho utstandlng share of Common Stoek-whieh-has-beenbeneficiatiyesl
y hery beBentitle s stelRpersethe holder thereofto +efronevote=s
W|th respect te—sueh—s-ha-re—each matter properly subm|tted to the sharehohl‘ehfme Corporatlon for the|r vote
consent, Wa|ver release or other act i v
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D. NonAssessability; Transfers; Premptive Rights The stock of this Corporation shall be fully paiad

non-assessable when issued and shall be persopairy. No transfer of such stock shall be bindipgn this
Corporation unless such transfer is made in acooalwith these Articles and the by-laws of this fibwation and
duly recorded in the books thereof. No stockhoftell have any pre-emptive right to subscribe tparall
additions to the stock of this Corporation.

E. Series L Preferred Stock The Corporation’s 5% Cumulative Convertible SetiePreferred Stock
(“Series L Shares”$hall consist of 325,000 shares of Preferred Staskng the preferences, limitations and rela
rights set forth below.

(1) Voting Rights Holders of the Series L Shares shall be entitdathst one vote per share, voting with
holders of shares of Common Stock and with holdérsgher series of voting preferred stock as alsietass on an
matter to come before a meeting of the sharehqgld&cept with respect to the casting of ballotdhmse matters as
to which holders of Preferred Stock or a particskaies thereof are required by law to vote sepbrat
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(2) Rank. The Series L Shares shall, with respect to divideéghts and rights upon liquidation, dissolution
and winding up, rank prior to the Common Stock. &dlity securities of the Corporation to which 8exies L
Shares rank prior, whether with respect to dividemdupon liquidation, dissolution or winding-upatherwise,
including the Common Stock, are collectively reéerto herein as the “Junior Securities”; all eqaiggurities of the
Corporation with which the Series L Shares rpaki passuare collectively referred to herein as the “Parity
Securities”;and all other equity securities of the Corporatotier than any convertible debt securities) toclhhhe
Series L Shares ranks junior are collectively mefééito herein as the “Senior SecuritieBlie preferences, limitatio
and relative rights of the Series L Shares shafiuigect to the preferences, limitations and redatights of the
Junior Securities, Parity Securities and Seniou8tes issued after the Series L Shares are issued

(3) Dividends. (a) The holders of record of the Series L Shahedl be entitled to receive, when, as and if
declared by the Board of Directors out of fundshef Corporation legally available therefor, an airuash dividen
of $1.25 on each Series L Share, payable quarerBach March 31, June 30, September 30 and Dec&tlum
which any Series L Shares shall be outstandindh(aeé®ividend Due Date”), commencing on the firstls date
following the issuance of the Series L Shares. d@mids on each Series L Share shall accrue andningative from
and after the date of issuance of such Series keSiral dividends payable for any partial quartpdsiod shall be
calculated on the basis of a year of 360 days stingiof twelve 30-day months. Dividends shall bgable to the
holders of record as they appear on the Corporat&inck transfer books at the close of businesthemecord date
for such payment, which the Board of Directors kfrahot more than 60 days or less than 10 dagsgiing a
Dividend Due Date. Holders of the Series L Shahedl siot be entitled to any dividends, whether paidash,
property or stock, in excess of the cumulativedbwvids as provided in this paragraph (a) and sbaba entitled to
any interest thereon.

(b) Unless all cumulative dividends accrued onSkees L Shares have been or contemporaneously are
declared and paid or declared and a sum set agficient for such payment through the most redgnidend
Payment Date, then (i) except as provided belowdinidend or other distribution shall be declaregaid or set
apart for payment on any Parity Securities, (ii)dinadend or other distribution shall be declaregaid or set aside
for payment upon the Junior Securities (other thaividend or distribution paid in shares of, orraats, rights or
options exercisable for or convertible into, JurBecurities) and (iii) no Junior Securities shallrbdeemed,
purchased or otherwise acquired for any consideratior shall any monies be paid to or made aVaifzy a
sinking fund for the redemption of any Junior Sé@s, except by conversion of Junior Securitids,ior by
exchange of Junior Securities for, other Juniou8ges. If any accrued dividends are not paidedrapart with
respect to the Series L Shares and any Parity fesuall dividends declared with respect to tlegi& L Shares a
any Parity Securities shall be declared pro rata share-by-share basis among all Series L ShaceBarity
Securities outstanding at the time.

(4) Conversion (a) Each Series L Share shall be convertiblengttime, at the option of the holder thereof
into that number of fully paid and nonassessabédeeshof the Common Stock obtained by dividing $2%y the
Conversion Price then in effect under the termthisfsubsection (4). Unless and until changed aoatance with
the terms of this subsection (4), the ConversiooePshall be $41.25. In order for a holder of tleei€s L Shares to
effect such conversion, the holder shall delivaKéyCorp Shareholder Services, Inc., Dallas, Tegasuch other
agent as may be designated by the Board of Direet®the transfer agent for the Series L SharesTiansfer
Agent”), the certificates representing such sharegcordance with paragraph (b) below accompamyedritten
notice jointly addressed to the Corporation andTitemsfer Agent that the holder thereof electsotavert such
shares or a specified portion thereof. Each comueshall be deemed to have been effected imméyliatior to the
close of business on the date on which the ceatéirepresenting the Series L Shares being ceavenall have
been delivered to the Transfer Agent in accordavitteeach term and condition of paragraph (b) below
accompanied by the written notice jointly addregsetthe Corporation and the Transfer Agent of stmhversion
(the “Conversion Date”), and the person or persomnghose names any certificate or certificatessfaares of
Common Stock shall be issuable upon such convessiath be deemed to have become the holder or tsotde
record of the Common Stock represented therebycht 8me. As of the close of business on the CamierrDate,
the Series L Shares shall be deemed to ceaseaist&tanding and all rights of any holder theredfishe
extinguished except for the
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rights arising under the Common Stock issued imarge therefor and the right to receive accrueduapaid
dividends on such Series L Shares through the GsioreDate on the terms specified in paragraptbé@w.

(b) In connection with surrendering to the Trangfgent the certificates representing (or formedgnresenting
Series L Shares, the holder shall furnish the Tearsgent with transfer instruments satisfactorytte Corporation
and sufficient to transfer the Series L Sharesdeonverted to the Corporation free of any adverszest or
claims. As promptly as practicable after the sudezrof the Series L Shares in accordance withpdiagraph and
any other requirement under this subsection (4)Qbrporation, acting directly or through the Tfang\gent, shall
issue and deliver to such holder certificates liermumber of whole shares of Common Stock issugine the
conversion of such shares in accordance with tbeigions hereof (along with any interest paymetcsped in
paragraph (a) above and any cash payment in liacffonal shares specified in paragraph (d) bgl@ertificates
will be issued for the balance of any remaininge&ek Shares in any case in which fewer than athefSeries L
Shares are converted. Any conversion under paradegshall be effected at the Conversion Priceffiect on the
Conversion Date.

(c) If the Conversion Date with respect to any &eti Share occurs after any record date with rédpehe
payment of a dividend on the Series L Shares (@heidend Record Date”) and on or prior to the Dl Due
Date, then (i) the dividend due on such Dividenc Date shall be payable to the holder of recorslich share as
of the Dividend Record Date and (ii) the dividehdttaccrues from the close of business on the BnddRecord
Date through the Conversion Date shall be payabled holder of record of such share as of the Emien Date.
Except as provided in this subsection (4), no payroe adjustment shall be made upon any conveimioaccount
of any dividends accrued on Series L Shares sugreddor conversion or on account of any dividemwlshe
Common Stock issued upon conversion.

(d) No fractional interest in a share of Commonc&tshall be issued by the Corporation upon the ewmion of
any Series L Share. In lieu of any such fractiontgrest, the holder that would otherwise be esditb such
fractional interest shall receive a cash paymemifmuted to the nearest cent) equal to such fraatioitiplied by the
market value of a share of Common Stock, whichl ffeatieemed to equal the last reported per shéggtae of
Common Stock on the New York Stock Exchange (“NYS(et, if the Common Stock is not then traded aa th
NYSE, the last reported per share sale price oh stler national securities exchange on which the@on Stocl
is listed or admitted to trading or, if not thestéid or admitted to trading on any national seesrigxchange, the le
guoted bid price in the over-the-counter markeeasrted by the National Association of Securibeslers, Inc.
Automated Quotation System (“NASDAQ”"), or any sianisystem of automated dissemination of secufiiees)
on the trading day immediately prior to the Conigrdate.

(e) The Conversion Price shall be adjusted frone timtime as follows:

1. If the Corporation effects any (i) dividend dher distribution upon or in redemption of the Coamm
Stock payable in the form of shares of capitallstafcthe Corporation or any of its subsidiariesrothe form of
any other property (other than cash dividends paitle ordinary course), (ii) combination of outsdang share
of Common Stock into a smaller number of shareSahmon Stock, (iii) split or other subdivision of
outstanding shares of Common Stock into a largeriar of shares of Common Stock, or (iv) reorgaiopat
exchange or reclassification of Common Stock, gra@msolidation or merger of the Corporation wittother
corporation, or the sale of all or substantiallyodlits assets to another corporation, or any ot saction
effected in a manner such that holders of outsten@ommon Stock shall be entitled to receive (eithectly,
or upon subsequent liquidation) stock, securitiestler property with respect to or in exchangeGommon
Stock (a “Diluting Event”), then as a conditionsafch Diluting Event, lawful, appropriate, equitabled
adequate adjustments shall be made to the Conmdpsioe whereby the holders of the Series L Shslval
thereafter be entitled to receive (under the sammad otherwise applicable to their receipt of tleenGion Stoc
upon conversion of the Series L Shares), in liearaf addition to, as the case may be, the nurobshares of
Common Stock issuable under this subsection (4} shares of stock, securities or other propertypag be
issued or payable with respect to or in exchangénhfit number of shares of Common Stock to which
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such holders of Series L Shares were so entitldémthis subsection (4), and in any such case appte,
equitable and adequate adjustments shall also de tasuch resulting consideration in like manner i
connection with any subsequent Diluting Eventss the intention of the parties that the foregahgll have
the effect of entitling such holders of Series laf&s to receive upon the due exercise of theirewion rights
under this subsection (4) such stock, securitiglsodiner property (other than cash dividends paitiénordinarn
course) as such holders would have received hgdhitld the Common Stock issuable under this sulose@t)
(or any replacement or additional stock, securitiegroperty, as applicable) on the record datsuch Diluting
Event.

2. No adjustment in the Conversion Price shalldspiired unless such adjustment would require an
increase or decrease of at least 5% of such price.

3. Whenever the Conversion Price is adjusted asirhprovided, the Corporation shall promptly defite
the Transfer Agent an officer’s certificate settfogth the Conversion Price after such adjustmedtsetting
forth a brief statement of the facts requiring sadjustment, which certificate shall constitute aasive
evidence, absent manifest error, of the correctoesach adjustment. Promptly after delivery oftsuc
certificate, the Corporation shall prepare and maibtice to each holder of Series L Shares at sacin
holder’s last address as the same appears on ¢hkes bbthe Corporation, which notice shall settidte
Conversion Price and a brief statement of the faxigiring the adjustment. The failure of the Caogbion to
take any such action shall not invalidate any cafgoaction by the Corporation.

(f) The Corporation covenants that (A) all share€emmon Stock that may be issued upon conversibns
Series L Shares will upon issue be duly and vaishyed, fully paid and nonassessable, and fraé béns, charge
or preemptive rights, and (B) it will at all timesserve and keep available, free from preemptiyetsi out of the
aggregate of its authorized but unissued shar€owfmon Stock or its issued shares of Common Stelkih its
treasury, or both, for the purpose of effectinguasions of Series L Shares, the whole number afeshof
Common Stock deliverable upon the conversion obatttanding Series L Shares not theretofore coeder

(5) Liguidation Preference (a) Upon any voluntary or involuntary dissolutidiquidation, or winding up of
the Corporation (for the purposes of this subsadi), a “Liquidation”), the holder of each SerleShare then
outstanding shall be entitled to be paid out ofabgets of the Corporation available for distributio its
shareholders, an amount equal to $25 per sharalldividends (whether or not declared or dueyaed and
unpaid on such share on the date fixed for theilligton of assets of the Corporation to the haddzfrSeries L
Shares. With respect to the distribution of thepdoation’s assets upon a Liquidation, the Seri&hares shall rank
prior to Junior Securitiepari passwvith the Parity Securities and junior to the Ser8ecurities.

(b) If upon any Liquidation of the Corporation, thesets available for distribution to the holddrSeries L
Shares and any Parity Securities then outstandial) fse insufficient to pay in full the liquidatiadistributions to th
holders of outstanding Series L Shares and Pagity®ies in accordance with the terms of thesécked of
Incorporation, then the holders of such shared shafe ratably in such distribution of assetsdooadance with the
amount that would be payable on such distributieghé amounts to which the holders of the Seri&hhres and
Parity Securities are entitled were paid in full.

(c) Neither the voluntary sale, conveyance, lepkglge, exchange or transfer of all or substamtallithe
property or assets of the Corporation, the mergeonsolidation of the Corporation into or with aother
corporation, the merger of any other corporatida the Corporation, a share exchange with any athgroration,
nor any purchase or redemption of some or all efstares of any class or series of stock of thedation, shall b
deemed to be a Liquidation of the Corporation lfi@r purposes of this subsection (5) (unless in attioretherewith
the Liquidation of the Corporation is specificadigproved).

(d) The holder of any Series L Shares shall nariigled to receive any payment owed for such shangler
this subsection (5) until such holder shall cawsleet delivered to the Corporation the certificateartificates
representing such Series L Shares and transfeuinshts satisfactory to the Corporation and
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sufficient to transfer such Series L Shares taGbmoration free of any adverse interest. No irstiesball accrue on
any payment upon Liquidation after the due datecitfe

(e) After payment of the full amount of the liquitey distribution to which they are entitled, thelders of
Series L Shares will not be entitled to any furtparticipation in any distribution of assets by @@rporation.

(6) Preemptive Rights The Series L Shares is not entitled to any préspr subscription rights in respect
of any securities of the Corporation.

ARTICLE VI
Directors

A. Number of Directors The business and affairs of this Corporationldfemanaged under the direction of
the Board of Directors. The number of directors pasing the Board of Directors of this Corporati@xclusive of
directors who may be elected by the holders ofarg/or more series of Preferred Stock voting sépig)ashall be
14 unless otherwise determined from time to timedsplution adopted by the affirmative votes ot} 80% of
the directors then in office and (ii) a majoritytbe Continuing Directors (as defined in ArticleDJJ, voting as a
separate group, provided, however, that no deciiegbe number of directors shall shorten the tefrany
incumbent director.

B. Classification. The Board of Directors, other than those who aglected by the holders of any one or
more series of Preferred Stock voting separatéiy] e divided, with respect to the time duringieththey shall
hold office, into three classes, designated Cladsahd lll, as nearly equal in number as possiBlgy increase or
decrease in the number of directors shall be ajppad by the Board of Directors so that all classfedirectors sha
be as nearly equal in number as possible. At eacha meeting of shareholders, directors chosandoeed those
whose terms then expire shall be elected to hdideofor a term expiring at the annual meetingtedreholders held
in the third year following the year of their eliect and until their successors are duly electedcpradified.

C. Vacancies Except as provided in Article IV(G) hereof, argcancy on the Board (including any vacancy
resulting from an increase in the authorized nunatbelirectors or from a failure of the shareholderelect the full
number of authorized directors) may, notwithstagdiny resulting absence of a quorum of directedijlled only
by the Board of Directors, acting by vote of ba)ha(majority of the directors then in office ani & majority of all
the Continuing Directors, voting as a separate grand any director so appointed shall serve thilnext
shareholders’ meeting held for the election of clwes of the class to which he shall have beeniapgmband until
his successor is duly elected and qualified.

D. Removal Subject to Article IV(G) hereof and notwithstangliany other provisions of these Articles or
Bylaws of this Corporation, any director or theienBoard of Directors may be removed at any timg,only for
cause, by the affirmative vote at a meeting of shalders called for such purpose of the holdetsott (i) a
majority of the Total Voting Power (as defined intidle V(D) hereof) entitled to be cast by the hastsl of Voting
Stock (as defined in Article V(D) hereof), votinggether as a single class, and (ii) a majorityhefTotal Voting
Power entitled to be cast by the Independent Sbitets (as defined in Article V(D) hereof), votiag a separate
group. At the same meeting in which the shareheldemnove one or more directors, a successor Oessors may
be elected for the unexpired term of the directaticectors removed. Except as set forth in thische, directors
shall not be subject to removal.

E. Tender Offers and Other Extraordinary Transactionln connection with the exercise of its judgment i
determining what is in the best interest of theg@oation and its stockholders when evaluating ari&ss
Combination (as defined in Article V(D) hereof)atender or exchange offer or a proposal by andbeson or
Persons to make a tender or exchange offer, thedBddirectors of the Corporation shall consideraddition to
the adequacy of the amount to be paid in connegtitinany such transaction, all of the followingtars and any
other factors which it deems relevant: (i) the aband economic effects of the transaction on thep@ration and it
subsidiaries, and their respective employees, mest, creditors and other elements of
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the communities in which they operate or are latati® the business and financial condition anchewsys prospect
of the acquiring Person or Persons, including nmttimited to, debt service and other existindikely financial
obligations of the acquiring Person or Persons,thagossible effect of such conditions upon thepGation and
its Subsidiaries and the other elements of the conities in which the Corporation and its subsidiamperate or
are located, and (jii) the competence, experienddriegrity of the acquiring Person or Personsitndr their
management.

F. Board Qualifications (1) Except as otherwise provided in Article IV(fBreof, no person shall be eligi
for nomination, election or service as a directiothe Corporation who shall:

(a) in the opinion of the Board of Directors failrespond satisfactorily to the Corporation respgainy
inquiry of the Corporation for information to enatthe Corporation to make any certification recquliiog the
Federal Communications Commission under the AntigDkbuse Act of 1988 or to determine the eligikitif
such person under this Article;

(b) have been arrested or convicted of any offenseerning the distribution or possession of, or
trafficking in, drugs or other controlled substasigerovided that in the case of an arrest the BoaRirectors
may in its discretion determine that notwithstagdsnich arrest such persons shall remain eligibdieutiis
Article; or

(c) have engaged in actions that could lead to aanchrrest or conviction and that the Board of &ies
determines would make it unwise for such persmetoe as a director of the Corporation.

(2) Any person serving as a director of the Corfonashall automatically cease to be a directoswch date as
he ceases to have the qualifications set forttamgraph (1) above, and his position shall be densd vacant
within the meaning of Article IV(C) hereof.

G. Directors Elected by Preferred ShareholderdNotwithstanding anything in these Articles of éngoration
to the contrary, whenever the holders of any onaare series of Preferred Stock shall have the,righing
separately as a class, to elect one or more direofdhe Corporation, the provisions of these det of
Incorporation (as they may be duly amended frone timtime) fixing the rights and preferences oftsBeeferred
Stock shall govern with respect to the nominateaction, term, removal, vacancies or other relatatters with
respect to such directors.

ARTICLE VI
Certain Business Combinations

A. Vote Reqguired in Business Combinationblo Business Combination may be effected unldss #éhe
following conditions have been fulfilled:

(1) In addition to any vote otherwise required aw lor these Articles, the proposal to effect a Bess
Combination shall have been approved by (i) a nitgjof the directors then in office and a majoritiythe
Continuing Directors and (ii) by the affirmativetes of both of the following:

(a) 80% of the Total Voting Power entitled to bstday holders of outstanding shares of Voting Stock
of this Corporation, voting as a separate votirgugr and

(b) Two-thirds of the Total Voting Power entitlenllte cast by the Independent Stockholders present
or duly represented at a meeting, voting as a agp&oting group.

(2) A proxy or information statement describing greposed Business Combination and complying with
the requirements of the Securities Exchange A&938#4, as amended (the “Act”), and the rules andlegigns
thereunder (or any subsequent provisions replabi@d\ct, rules or regulations as a whole or in)parimailed
to all shareholders of the Corporation at leasti®@s prior to the consummation of such Businessfiaation
(regardless of whether such proxy or informati@iesnent is required pursuant to the Act or subsgque
provisions).
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B. Nonapplicability of Voting RequirementsThe vote required by Paragraph A of this Artidtes not apply

to a Business Combination if all conditions spedifin either of paragraphs 1 or 2 below are met:

(1) The proposed Business Combination is approvied o the time the Related Person involved in the
proposed transaction became a Related Person laffitmeative votes of both a majority of the direcs then it
office and a majority of the Continuing Directoveting as a separate group.

(2) All of the following five conditions have beemet:

(a) The aggregate amount of the cash and the Msidae on the Valuation Date of consideration

other than cash to be received per share by aleh®lof Common Stock in such Business Combinasion i
at least equal to the highest of the following:

1. the highest per share price, including any brage commissions, transfer taxes and soliciting
dealers’ fees, paid by or on behalf of the Rel&etson for any shares of Common Stock of the same
class or series acquired by it within the two-ygariod immediately prior to the Announcement Date
or in the transaction in which it became a Rel&edson, whichever is higher;

2. The Market Value per share of Common Stock efsthime class or series on the
Announcement Date or on the Determination Datechéner is higher; or

3. The price per share equal to the Market Valuespare of Common Stock of the same cla
series determined pursuant to clause (2) immegligtelceding, multiplied by the fraction of the
highest per share price, including any brokerageroissions, transfer taxes and soliciting dealers’
fees, paid by or for the Related Person for anyeshaf Common Stock of the same class or series
acquired by it within the two-year period immedigterior to the Announcement Date, over the
Market Value per share of Common Stock of the selass or series on the first day in such tyeadt
period on which the Related Person acquired angestad Common Stock.

(b) The aggregate amount of the cash and the M&i&lee as of the Valuation Date of consideration

other than cash to be received per share by hotdestsares of any class or series of outstandimgksithe
than Common Stock is at least equal to the higbfetste following, whether or not the Related Perban
previously acquired any shares of a particularsctasseries of stock:

1. The highest per share price, including any brage commissions, transfer taxes and solic
dealers’ fees, paid by or for the Related Persomifig shares of such class of stock acquired by it
within the two-year period immediately prior to tAanouncement Date or in the transaction in
which it became a Related Person, whichever isdnjgh

2. The highest preferential amount per share tehvttie holders of shares of such class of stock
are entitled in the event of any voluntary or inrdhry liquidation, dissolution or winding up oigh
Corporation;

3. The Market Value per share of such class okstocthe Announcement Date or on the
Determination Date, whichever is higher; or

4. The price per share equal to the Market Valuespare of such class of stock determined
pursuant to clause (3) immediately preceding, mligiil by the fraction of the highest per sharee
including any brokerage commissions, transfer taxaksoliciting dealers’ fees, paid by or for the
Related Person for any shares of any class of §y@tock acquired by it within the two-year period
immediately prior to the Announcement Date, overMuarket Value per share of the same class of
Voting Stock on the first day in such two-year pdron which the Related Person acquired any
shares of the same class of Voting Stock.

(c) The consideration to be received by holderanyf class or series of outstanding stock is tobe i

cash or in the same form as the Related Persopree®usly paid for shares of the same class desef
stock. If the Related Person has paid for sharesytlass of stock with varying forms of considiera,
the form of consideration for such class of stduilisbe either cash or the form used to acquirdatgest
number of shares of such class or series of stamkqusly acquired by it.
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(d) After the Related Person has become a RelaesbR and prior to the consummation of such
Business Combination:

1. There shall have been no failure to declarepaydat the regular date therefor any full
periodic dividends, cumulative or not, on any cantsling Preferred Stock of this Corporation;

2. There shall have been no reduction in the amatalof dividends paid on any class or series
of stock of this Corporation that is not PreferBtdck except as necessary to reflect any subdivisio
of the stock, and no failure to increase the anratel of dividends as necessary to reflect any
reclassification, including any reverse stock spéitapitalization, reorganization, or any similar
transaction which has the effect of reducing thelper of outstanding shares of the stock; and

3. The Related Person did not become the Benefimaler of any additional shares of stock of
this Corporation except as part of the transaatibith resulted in such Related Person becoming a
Related Person or by virtue of proportionate s&plks or stock dividends.

The provisions of clause (1) and (2) immediatelyceding shall not apply if no Related Person oAffitiate or
Associate of the Related Person voted as a direttbis Corporation in a manner inconsistent vgitich clauses
and the Related Person, within ten days after ahgrafailure to act inconsistent with such claysegifies the
Board of Directors of this Corporation in writinigatt the Related Person disapproves thereof an@sexin good
faith that the Board of Directors rectify such acfailure to act.

(e) After the Related Person has become a Relaest®, the Related Person may not have received
the benefit, directly or indirectly, except proporately as a shareholder, of any loans, advances,
guarantees, pledges or other financial assistanareyotax credits or other tax advantages proviethis
Corporation or any of its Subsidiaries, whetheanticipation of or in connection with such Business
Combination or otherwise.

C. Alternative Shareholder Vote for Business Contimna. In the event the conditions set forth in
Subparagraph (B)(1) or (B)(2) have been met, tlimadtive vote required of shareholders in ordeapprove the
proposed Business Combination shall b& 66% of the Total Voting Power present or duly represd at the
meeting called for such purpose.

D. Definitions. The following terms, for all purposes of theseides or the By-laws of this Corporation,
shall have the following meaning:

(1) An “Affiliate” of, or a person “affiliated with a specified person means a person that direatly,
indirectly through one or more intermediaries, colst or is controlled by, or is under common cohtvith, the
person specified.

(2) “Announcement Datemeans the first general public announcement optbposal or intention to
make a proposal of the Business Combination dirscommunication generally to shareholders @ th
Corporation, whichever is earlier.

(3) “Associate,” when used to indicate a relationship with any pgrseeans any of the following:

(a) Any corporation or organization, other thars tBorporation, of which such person is an officer,
director or partner or is, directly or indirectthe Beneficial Owner of 10% or more of any clas&qéity
Securities.

(b) Any trust or other estate in which such persas a substantial beneficial interest or as to fwhic
such person serves as trustee or in a similarifidgcapacity.

(c) Any relative or spouse of such person, or &hgtive of such spouse, who has the same home as
such person.

(d) Any investment company registered under thestment Company Act of 1940 for which such
person serves as investment advisor.
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(4) A person shall be deemed to be the “Benefi@iaher” of any shares of capital stock (regardless
whether owned of record):

(a) Which that person or any of its Affiliates osgociates, directly or indirectly, owns benefigiall

(b) Which such person or any of its Affiliates osgbciates has (i) the right to acquire (whether
exercisable immediately or only after the passdden®) pursuant to any agreement, arrangement or
understanding or upon the exercise of conversigintsj exchange rights, warrants or options, orrotise,
or (ii) the right to vote pursuant to any agreemamangement or understanding; or

(c) Which are beneficially owned, directly or inglitly, by any other person with which such persc
any of its Affiliates or Associates has any agreetmarrangement or understanding for the purpose of
acquiring, holding, voting or disposing of any stsof voting capital stock of the corporation oy afiits
subsidiaries.

(5) “Business Combinationtneans any of the following transactions, when eaténto by the
Corporation or a Subsidiary with, or upon a propbyaa Related Person:

(a) The merger or consolidation of, or an exchavfgeecurities by, the Corporation or any Subsidiary

(b) The sale, lease, exchange, mortgage, pledgesfar or any other disposition (in one or a sesfes
transactions) of any assets of the Corporationf any Subsidiary, having an aggregate book omfeirke
value of $1,000,000 or more, measured at the timagransaction or transactions are approved b3 tlaec
of Directors;

(c) The adoption of a plan or proposal for theiliggion or dissolution of the Corporation or any
Subsidiary;

(d) The issuance or transfer by the Corporatioany Subsidiary (in one or a series of transactiofs)
securities of the Corporation, or of any Subsidifwgving a fair market value of $1,000,000 or more;

(e) The reclassification of securities (includingegerse stock split), recapitalization, consolmabr
any other transaction (whether or not involvingedd®d Person) which has the direct or indire@afbf
increasing the voting power (regardless whethar thercisable) or the proportionate amount of the
outstanding shares of any class or series of E@@turities of this Corporation or any of its Sdimiies
held by a Related Person, or any Associate oriaffilof a Related Person;

() Any loans, advances, guarantees, pledges er dittancial assistance or any tax credits or otive
advantages provided by the Corporation or any Slighyito a Related Person or any Affiliate or Asate
thereof, except proportionately as a shareholder; o

(g) Any agreement, contract or other arrangememtiging directly or indirectly for any of the
foregoing.

(6) “Capital Stock” means any Common Stock, Preferred Stock or oth@tatatock of the Corporation,
or any bonds, debentures, or other obligationstgdawoting rights by the Corporation pursuant to ReB.
12:75H.

(7) “Common Stock’means any stock other than a class or series fdrprd or preference stock.

(8) “Continuing Director” shall mean any member of the Board of Directors ishwt a Related Person
or an Affiliate or Associate thereof, and who was@mber of the Board of Directors prior to the tithat the
Related Person became a Related Person, and argssacto a Continuing Director who is not a Relate
Person or an Affiliate or Associate thereof and ve@®mmended to succeed a Continuing Director by a
majority of Continuing Directors who were then mearof the Board of Directors, provided that, ia th
absence of a Related Person, any reference toif@amg Directors” shall mean all directors theroifice.
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(9) “Control,” including the terms “controlling,” “controlled bygnd “under common control with,”
means the possession, directly or indirectly, efgbwer to direct or cause the direction of the ag@ament and
policies of a person, whether through the ownershimting securities, by contract or otherwisee Heneficia
ownership of 10% or more of the votes entitledeahst by a corporation’s voting stock createsaymption
of control.

(10) “Determination Date” means the date on which a Related Person firsnieeaRelated Person.
(11) “Equity Security” means any of the following:

(a) Any stock or similar security, certificate otérest or participation in any profit sharing agrent,
voting trust certificate or certificate of depdit an equity security.

(b) Any security convertible, with or without codsration, into an equity security, or any warrant o
other security carrying any right to subscribe t@purchase an equity security.

(c) Any put, call, straddle or other option or plege of buying an equity security from or selliag
equity security to another without being bound acsd.

(12) “Independent Shareholderdr “Independent Stockholdertheans a holder of Voting Stock of this
Corporation who is not a Related Person.

(13) “Market Value” means the following:

(a) In the case of stock, the highest closing pet® on the date or during the period in questiba
share of such stock on the principal United Stagesirities exchange registered under the Securities
Exchange Act of 1934 on which such stock is lisiedf such stock is not listed on any such excleanige
highest closing bid quotation with respect to aslud such stock on the date or during the period i
guestion on the National Association of Securibeslers, Inc., Automated Quotations Systems, or any
alternative system then in use, or, if no such gpims are available, the fair market value ondie or
during the period in question of a share of suobkstais determined by a majority of the Continuing
Directors of this Corporation in good faith.

(b) In the case of property other than cash orkstihe fair market value of such property on theeda
or during the period in question as determined ajority of the Continuing Directors of this Corption
in good faith.

(14) A “person” shall mean any individual, firm,rporation or other entity, or a group of persontingcor
agreeing to act together in the manner set foriRule 13d-5 under the Securities Exchange Act 8418s in
effect on January 1, 1984.

(15) “Related Person"means any person (other than the Corporation, aidiaby or any profit sharing,
employee stock ownership or other employee bepkiit of the Corporation or any Subsidiary or amgty
trustee of or fiduciary with respect to any suchnpacting in such capacity) who (a) is the diredhdirect
Beneficial Owner of shares of Capital Stock repnéisg more than 10% of the outstanding Total VotHayver
entitled to vote for the election of directors, ary Affiliate or Associate of any such person(lgris an
Affiliate or Associate of the Corporation and aydime within the two-year period immediately priorthe
date in question was the Beneficial Owner, direcflindirectly, of shares of Capital Stock (incladitwo or
more classes or series voting together as a sitags) representing 10% or more of the outstandotgl
Voting Power entitled to vote for the election afedtors. For the purpose of determining whethpeigson is
the Beneficial Owner of a percentage, specifietthis Article, of the outstanding Total Voting Powtre
number of shares of Voting Stock deemed to be audiitg shall include shares deemed owned by thiabpe
through application of Article V(D)(3) but shall nimclude any other shares which may be issuabéayoother
person.

(16) “Subsidiary” means any corporation of which Voting Stock haxamgajority of the votes entitled to
be cast is owned, directly or indirectly, by thisr@oration.
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(17) “Total Voting Power,”when used in reference to any particular mattepgny brought before the
shareholders for their consideration and vote, mdam total number of votes that holders of CajStatk are
entitled to cast with respect to such matter.

(18) “Valuation Date” means the following:

(a) For a Business Combination voted upon by sluddebs, the latter of the date prior to the date of
the shareholders’ vote and the day 20 days pritrd@onsummation of the Business Combination; and

(b) For a Business Combination not voted upon leystereholders, the date of the consummation of
the Business Combination.

(19) “Voting Stock” means shares of Capital Stock of the Corporatiditieshto vote generally in the
election of directors.

E. Benefit of Statute This Corporation claims and shall have the béwnéfihe provisions of R.S. 12:133
except that the provisions of R.S. 12:133 shallapgtly to any business combination involving aeiiested
shareholder that is an employee benefit plan atedltrust of this Corporation.

ARTICLE IX
Shareholders’ Meetings

A. Written Consents Any action required or permitted to be takenrat annual or special meeting of
shareholders may be taken only upon the vote oflithecholders, present in person or representedligy
authorized proxy, at an annual or special meetirlg doticed and called, as provided in the Bylafvthe
Corporation, and may not be taken by a written enhef the shareholders pursuant to the Businegsoation
Law of the State of Louisiana.

B. Special Meetings Subject to the terms of any outstanding classedes of Preferred Stock that entitles
holders thereof to call special meetings, the hsldé a majority of the Total Voting Power of ther@oration shall
be required to cause the Secretary of the Corporadi call a special meeting of shareholders puntsizal a. R.S.
12:73B (or any successor provision). Nothing is thiticle VI shall limit the power of the Presidesftthe
Corporation or its Board of Directors to call agpémeeting of shareholders.

ARTICLE X
Limitation of Liability and Indemnification

A. Limitation of Liability. No director or officer of the Corporation shad lable to the Corporation or to its
shareholders for monetary damages for breach dichisiary duty as a director or officer, providétht the
foregoing provision shall not eliminate or limitethiability of a director or officer for (1) any éach of his duty of
loyalty to the Corporation or its shareholders;d2)s or omissions not in good faith or which inmintentional
misconduct or a knowing violation of law; (3) lidibyi for unlawful distributions of the Corporationassets to, or
redemptions or repurchases of the Corporation’sesifaom, shareholders of the Corporation, unddrtarthe
extent provided in La. R.S. 12:92D; or (4) any saction from which he derived an improper persbealefit.

B. Authorization of Further Actions The Board of Directors may (1) cause the Corpamab enter into
contracts with its directors and officers providiiog the limitation of liability set forth in thigrticle to the fullest
extent permitted by law, (2) adopt By-laws or resiohs, or cause the Corporation to enter into reats, providing
for indemnification of directors and officers o&ti€orporation and other persons (including butingted to
directors and officers of the Corporation’s dirant indirect Subsidiaries) to the fullest exterhgéed by law and
(3) cause the Corporation to exercise the insurpoeeers set forth in La. R.S. 12:83F, notwithstagdhat some or
all of the members of the Board of Directors activith respect to the foregoing may be parties whstontracts or
beneficiaries of such By-laws or resolutions or the
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exercise of such powers. No repeal or amendmesmypsuch By-laws or resolutions limiting the right
indemnification thereunder shall affect the entitéant of any person to indemnification whose claiereto results
from conduct occurring prior to the date of sughbea or amendment.

C. Subsidiaries The Board of Directors may cause the Corporaticapprove for the officers and directors
of its direct and indirect Subsidiaries limitatiohliability, indemnification and insurance prowisis comparable to
the foregoing.

D. Amendment of Article Notwithstanding any other provisions of thesddes of Incorporation, the
affirmative vote of the holders of at least 80%h# Total Voting Power shall be required to amentepeal this
Article VII, and any amendment or repeal of thigiéle shall not adversely affect any eliminatiorlioritation of
liability of a director or officer of the Corporati under this Article with respect to any actionr@ction occurring
prior to the time of such amendment or repeal.

ARTICLE XI
Reversion

Except for cash, shares or other property or righigable or issuable to the holders of PreferrediSthe
rights to which shall be determined under applieaate law, Cash, property or share dividendsestiasuable to
shareholders in connection with a reclassificatibstock, and the redemption price of redeemedeshahat are not
claimed by the shareholders entitled thereto withria year after the dividend or redemption priceabge payable
or the shares became issuable, despite reasotifidrte by the Corporation to pay the dividend ademption price
or deliver the certificates for the shares to ssltdreholders within such time, shall, at the exjgineof such time,
revert in full ownership to the Corporation, and thorporation’s obligation to pay such dividendeaemption
price or issue such shares, as the case may Iietheinaupon cease, provided, however, that thed@ofDirectors
may, at any time, for any reason satisfactory,tbit need not, authorize (i) payment of the amadisiny cash or
property dividend or redemption price or (ii) issaa of any shares, ownership of which has revecéide
Corporation pursuant to this Article, to the persomntity who or which would be entitled theretdtsuch
reversion not occurred.

ARTICLE XII
Amendments

A. Charter Amendments Articles IV (other than paragraphs F and G), WAY and IX of these Articles of
Incorporation shall not be amended in any mannéetiaer by modification or repeal of an existingiélg or
Articles or by addition of a new Article or Artidexcept upon resolutions adopted by the affiveatbte of both
(i) 80% of the Total Voting Power entitled to besthy the holders of outstanding shares of Votitag!§ voting
together as a single group, and (ii) two-thirdshef Total Voting Power entitled to be cast by théependent
Shareholders present or duly represented at atabidezs’ meeting, voting as a separate group; dex;ihowever,
that if such resolutions shall first be adoptecbbth a majority of the directors then in office andhajority of the
Continuing Directors, voting as a separate grologn tsuch resolutions shall be deemed adopted kshtreholders
upon the affirmative vote of a majority of the Tio¥ating Power entitled to be cast by the holddrsutstanding
shares of Voting Stock, voting as a single group.

B. Bylaw Amendments Bylaws of this Corporation may be altered, amenade repealed or new Bylaws
be adopted by (i) the shareholders, but only uperaffirmative vote of both 80% of the Total VotiRgwer entitle
to be cast by the holders of outstanding shar&othg Stock, voting together as a single group Bwo-thirds of
the Total Voting Power entitled to be cast by théependent Shareholders present or duly represahted
shareholdersmeeting, voting as a separate group, or (ii) tharBaf Directors, but only upon the affirmative eat
both a majority of the directors then in office anthajority of the Continuing Directors, votingaseparate group.

* % k % %
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