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[tem 1.01. Entry Into a Material Definitive Agreement.

On September 14, 2009, we entered into an Undémgritgreement with Banc of America Securities LIE&rclays Capital Inc., J.
Morgan Securities Inc., Wells Fargo Securities ked the other underwriters named in Schedule rethi€the “Underwriters”)pursuant t
which we agreed to issue and sell to the Undervgris€50 million of our debt securities, consistofgb400 million aggregate principal amo
of our 7.60% Senior Notes, Series P, due 2039 &5@ $nillion aggregate principal amount of our 6.15%nior Notes, Series Q, due 2
(collectively, the “Notes”).

Certain underwriters or their affiliates may engagehave engaged in, various general financingtamking transactions from time
time with us or our affiliates for which they hareceived, or will receive, customary compensatiffiliates of certain of the underwriters are
lenders under our existing $728 million revolvingdit facility. J.P. Morgan Securities Inc. and Wagia Capital Markets, LLC, an affiliate of
Wells Fargo Securities, LLC, were joint bookrunnansl colead arrangers for this facility, and their affita act as the administrative agent
the syndication agent, respectively. An affiliafeBanc of America Securities LLC acts as a co-doentation agent under this facility. In
addition, affiliates of certain of the underwriten® lenders under Embarq Corporation's existif@@$8illion revolving credit facility.

A copy of the Underwriting Agreement and the reda®gice Determination Agreement are filed as Exkilbil and 1.2 to this Report.

[tem 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth above under Item 1.0tkéseby incorporated by reference into this Iten82.0

Item 9.01. Financial Statements and Exhibits.

On September 14, 2009, CenturyTel, Inc. filed @aprelease announcing that it priced $250 millibhGeyear unsecured notes and
$400 million of 30-year unsecured notes. The cetepbress release is included as Exhibit 99.1.

(d) Exhibits
11 Underwriting Agreement, dated Septenikt, 2009, by and among us and the Underwriters.
1.2 Price Determination Agreement, d&egdtember 14, 2009, by and among us and the Unitiensvr

99.1 Press release dated September 09,&thouncing pricing of $650 million of debt setes.
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdGhrrent Report on Form 8-K to
be signed on its behalf by the undersigned heredulgpauthorized.
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By: /s/ Neil A. Sweas!
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Dated: September 16, 20



Exhibit 1.1
CENTURYTEL, INC.
$400,000,000 7.60% Senior Notes, Series P, due 2039
$250,000,000 6.15% Senior Notes, Series Q, due 2019

UNDERWRITING AGREEMENT

September 14, 20

Banc of America Securities LLC
Barclays Capital Inc.

J.P. Morgan Securities Inc.

Wells Fargo Securities, LLC
Mitsubishi UFJ Securities (USA), Inc.
Morgan Stanley & Co. Incorporated
SunTrust Robinson Humphrey, Inc.
Deutsche Bank Securities Inc.
Morgan Keegan & Company, Inc.
U.S. Bancorp Investments, Inc.

c/o Banc of America Securities LL
One Bryant Parl
New York, New York 1003I

Barclays Capital Inc
745 Seventh Avenu
New York, New York 1001

J.P. Morgan Securities In
270 Park Avenu
New York, New York 1001

Wells Fargo Securities, LL
301 South College Streett"Floor
Charlotte, North Carolina 282¢

Ladies and Gentlemen:

CenturyTel, Inc., a Louisiana corporation (the ‘nGany”), proposes to issue and sell to you (individuadly “ Underwritef’ and
collectively, the “ Underwriter) an aggregate of $400,000,000 principal amourthefCompany’s 7.60% Senior Notes, Series P, d@8 20
(the “ Series P Note§ and an aggregate of $250,000,000 principal arhotithe Company’s 6.15% Senior Notes, Series @,2019 (the “
Series Q Note$Sand, together with the Series P Notes, the “ 8eg”) to be issued pursuant to an Indenture dated dacch 31, 1994,
between the Company and Regions Bank (successoteirest to First American Bank & Trust of Louistaand Regions Bank of Louisiana)
trustee (the “ Truste®, as supplemented to the date hereof, and adwifurther supplemented by the Fifth Supplemdntiénture (the “
Supplemental Indentuf® dated as of September 21, 2009 relating to #rufties (the “ Indenturd.

The purchase price for the Securities to be paithbyJnderwriters shall be agreed upon by the Compad the Underwriters and
such agreement shall be set forth in a separateewinstrument substantially in the form of Exhihihereto (the “ Price Determination
Agreement). The Price Determination Agreement may takeftiren of an exchange of any standard form of wnitemmunication among
the Company and the Underwriters and shall specity applicable information as is indicated in Bith hereto. The offering of the
Securities will be governed by this Agreement, gspgemented by the Price Determination Agreemé&nbom and after the date of the
execution and delivery of the Price Determinatiagréement, this Agreement shall be deemed to incatpoand, unless the context otherwise
indicates, all references contained herein or énetkhibits hereto to “this Agreement,” the “Undédtimg Agreement” and to the phrase “herein”
shall be deemed to include the Price Determinaiigreement.

The Company confirms as follows its agreements thiéhseveral Underwriters.

1. Agreement to Sell and Purchaga) On the basis of the representations, whesand agreements of the Company herein containec
and subject to all the terms and conditions of Agseement, the Company agrees to sell to eadmedf/nderwriters, and the Underwriters
agree, severally and not jointly, to purchase ftbenCompany, the principal amount of the Securgitsorth opposite the name of such
Underwriter in Schedule | hereto, plus such addalgrincipal amount of Securities which any Undetey may become obligated to purchase
pursuant to Section 8 hereof, all at the purchaise po be agreed upon by the Underwriters andCiapany in accordance with Section 1(b)
and as set forth in the Price Determination Agreg@me

(b) The purchase price for the Securtiielse paid by the several Underwriters shall reedjupon and set forth in the Pr



Determination Agreement, which shall be dated thechtion Date (as hereinafter defined).

2. Delivery and PaymentDelivery of the Securities shall be made tolthmglerwriters for the account of each Underwritebdok-entry
form through the facilities of The Depository Tr@mpany (“DTC")against payment of the purchase price therefoubi &nderwriter or ol
its behalf therefor by wire transfer in same daydfsito the Company or its order at the office dsBury Winthrop Shaw Pittman LLP, New
York, New York or at such other location as thetiparmay agree. Such payment shall be made a 50m9., New York City time, on the fifth
business day following the date of this Agreemerdtsuch time on such other date, as may be agmaudby the Company and the
Underwriters (such date is hereinafter referredstthe “ Closing Dat®.

The Securities of each series to be purchaseddiyléaderwriter hereunder will be represented by ammore registered global
Securities in book-entry form, which will be depesii by or on behalf of the Company with DTC ordésignated custodian. The certificates
for the Securities will be made available for exaation and packaging by Banc of America SecurltieS, Barclays Capital Inc., J.P. Morgan
Securities Inc. and Wells Fargo Securities, LLCreggesentatives of the several Underwriters (tRefresentativey, in New York City not
later than 10:00 a.m. (New York City time) on thesimess day prior to the Closing Date.

The cost of original issue tax stamps, if any,dnrmection with the issuance and sale of the Séesifity the Company to the respec
Underwriters shall be borne by the Company. The@any will pay and save each Underwriter and afpgsguent holder of the Securities
harmless from any and all liabilities with respexor resulting from any failure or delay in payifegleral and state stamp and other issuance
taxes, if any, which may be payable or determiinekt payable in connection with the original isseaar sale to such Underwriter of the
Securities.

3. Representations and Warranties oOthimpany. The Company represents and warrants to theadyaderwriters as of the date
hereof and as of the Closing Date, and covenartsthé several Underwriters, that:

€) The Company meets the requirememtth#use of an “automatic shelf registration steget,” as defined in Rule 405 under
the Securities Act of 1933, as amended, and tles rarhd regulations of the Commission thereunddle(tively, the “ Securities Act), and
such registration statement on Form S-3 (File N@-857188), including a prospectus (the “ BasicsPeatus), relating to, among other
securities, the debt securities to be issued fiora to time by the Company has been prepared &dlbdy the Company with the Securities
Exchange Commission (the “ Commissidmot earlier than three years prior to the daeesbf. The Company has also filed, or proposes to
file, with the Commission pursuant to Rule 424 urttie Securities Act a prospectus supplement daedate hereof specifically relating to
the Securities (the * Prospectus Supplenignt

The registration statement, at the Effective Datedefined herein), including the information,rifyfadeemed pursuant to R
430A , 430B or 430C under the Securities Act tghd of the registration statement at the timeushseffectiveness (“ Rule 430 Information
"), is referred to herein as the “ Registrationt&taent’; and as used herein, the term “ Prospetimgans the Basic Prospectus as
supplemented by the Prospectus Supplement in theffcst used (or made available upon request oftpasers pursuant to Rule 173 under the
Securities Act) in connection with confirmationg#les of the Securities and the term “ Prelimirngspectus means the preliminary
prospectus supplement dated September 14, 200Bisalgcrelating to the Securities together witietBasic Prospectus. References herein to
the Registration Statement, the Preliminary Prasgeor the Prospectus shall be deemed to referdanelude the documents incorporated or
deemed to be incorporated by reference thereif the &Effective Date with respect to the Registratstatement or the date of the Preliminary
Prospectus or the date of the Prospectus, as skkeway be. The terms “supplement,” “amendment™antend”as used herein with respec
the Registration Statement, the Preliminary Prasgeor the Prospectus shall be deemed to referdanelude any documents filed by the
Company under the Securities Exchange Act of 1884mended, and the rules and regulations of then@@ssion thereunder (collectively, the
“ Exchange Act), subsequent to the date of this Agreement whiehdeemed to be incorporated by reference theF&npurposes of this
Agreement, the term “ Effective Dateneans the effective date of the RegistrationeBtant with respect to the offering of Securities as
determined for the Company pursuant to Rule 43QBYf)nder the Securities Act . The term “ Executidate” means the date that this
Agreement is executed and delivered by the pahntesto, as reflected on the first page hereof.

At or prior to the Time of Sale (as defined in fréice Determination Agreement), the Company hagared the following
information (collectively, the “ Time of Sale Infoation”): the Preliminary Prospectus and each Issuer Wagng Prospectus (as defined
herein) listed on Schedule Il hereto.

(b) The Registration Statement becamectffe upon filing with the Commission under the@éies Act . No order
suspending the effectiveness of the Registratiate8tent has been issued by the Commission andoeeeting for that purposer pursuant t
Section 8A of the Securities Act against the Comnyparrelated to the offering has been initiatedtothe best knowledge of the Company,
threatened by the Commission; as of the EffectiaéeDthe Registration Statement complied in allemial respects with the Securities Act and
the Trust Indenture Act of 1939, as amended, aadules and regulations of the Commission thereu(adlectively, the “Trust Indenture Ac
"), and did not contain any untrue statement ofaiemal fact or omit to state a material fact reedito be stated therein or necessary in order tc
make the statements therein not misleading; amd the date of the Prospectus and any amendmesippiement thereto and as of the Closing
Date, the Prospectus complied in all material retspeith the Securities Act and the Trust Indenticeand did not and will not contain any
untrue statement of a material fact or omit toestataterial fact required to be stated thereimecessary in order to make the statements
therein, in the light of the circumstances undeiciithey were made, not misleading; provided tthet Company makes no representation and
warranty with respect to (i) that part of the Rémgison Statement that constitutes the StatemeBtigibility and Qualification (Form T-1) of
the Trustee under the Trust Indenture Act or iy atatements or omissions in the RegistratioreStant and the Prospectus and any
amendment or supplement thereto made in reliance apd in conformity with information furnishedtttee Company in writing by any
Underwriter through the Representatives expresslyge therein.

(©) The Time of Sale Information, at the Time of Salkmbt, and at the Closing Date will not, contamny aintrue statement o



material fact or omit to state a material fact mseey in order to make the statements thereimgight of the circumstances under
which they were made, not misleading; provided thatCompany makes no representation and warraittiyr@spect to any statements or
omissions made in the Time of Sale Informationeiiance upon and in conformity with informationtiighed to the Company in writing by
any Underwriter through the Representatives exjyréssuse in such Time of Sale Information. Natement of material fact included in the
Prospectus has been omitted from the Time of $d¢erhation and no statement of material fact inetlith the Time of Sale Information tha
required to be included in the Prospectus has bestted therefrom.

(d) The Company (including its agemd eepresentatives, other than the Underwriteteeir capacity as such) has not
prepared, made, used, authorized, approved oredfés and will not prepare, make, use, authodperove or refer to any “written
communication” (as defined in Rule 405 under theuSides Act) that constitutes an offer to selkotficitation of an offer to buy the Securities
(each such communication by the Company or itstagard representatives (other than a communicegi@nred to in clauses (i), (ii) and (iii)
below), an “ Issuer Free Writing Prospectusther than (i) any document not constitutingragpectus pursuant to Section 2(a)(10)(a) of the
Securities Act or Rule 134 under the Securities Adtthe Preliminary Prospectus, (iii) the Prostus, (iv) the documents listed on Schedul
to this Agreement as constituting part of the Toh&ale Information and (v) any electronic roadwslor other written communications, in the
case of clause (v) approved in writing in advangé¢he Representatives. Each such Issuer Freendyiiospectus complied in all material
respects with the Securities Act, has been orheil{within the time period specified in Rule 43iBd in accordance with the Securities Act (to
the extent required thereby) and, when taken tegetfith each such other Issuer Free Writing Prasggeand the Preliminary Prospectus did
not, and at the Closing Date will not, contain amyrue statement of a material fact or omit toestatnaterial fact necessary in order to make
the statements therein, in the light of the circiamses under which they were made, not misleagirayided that the Company makes no
representation and warranty with respect to angistants or omissions made in each such IssueNFrigiag Prospectus in reliance upon and
in conformity with information furnished to the Cpamy in writing by any Underwriter through the Reggntatives expressly for use in any
such Issuer Free Writing Prospectus.

(e) The documents which are incorporatgdeference in the Registration Statement, thegactus and the Time of Sale
Information, when filed with the Commission, as t@se may be, complied in all material respecth thi¢ requirements of the Securities Act
or the Exchange Act and did not and will not camin untrue statement of material fact or omitédesa material fact required to be stated
therein or necessary to make the statements thémetme light of the circumstances under whichytivere made, not misleading.

) (A) (i) At the timef initial filing of the Registration Statementi) @t the time of the most recent amendment thdtthe
purposes of complying with Section 10(a)(3) of 8exurities Act (whether such amendment was by gifsttive amendment, incorporated
report filed pursuant to Section 13 or 15(d) of Ehehange Act or form of prospectus), and (iiijra time the Company or any person acting
on its behalf (within the meaning, for this clausdy, of Rule 163(c) under the Securities Act) madyg offer relating to the Securities in
reliance on the exemption of Rule 163 under theutes Act, the Company was a “well-known seasoissder” as defined in Rule 405 under
the Securities Act; and (B) at the earliest timterathe filing of the Registration Statement thret Company or another offering participant
made a bona fide offer (within the meaning of RL8d(h)(2) under the Securities Act) of the Secesitthe Company was not, and currently is
not, an “ineligible issuer” as defined in Rule 4@%er the Securities Act.

(9) Each of the Company and each ofutsiliaries listed on Schedule Il hereto (the “Sdiaries”) is, and at the Closing Date
will be, a corporation, limited liability company partnership duly organized, validly existing andjood standing under the laws of its
jurisdiction of organization. The Subsidiaries e Compan’s only “significant subsidiaries” (as such terndifined in Regulation S-X
under the Exchange Act but assuming that the mevigerEmbarq (as defined herein) occurred as ofdbdzer 31, 2008). Each of the
Company and each of the Subsidiaries has, an@ &ltsing Date will have, full power and authotityconduct all the activities conducted by
it, to own or lease all the assets owned or ledgatiand to conduct its business as describeddrRegistration Statement, the Time of Sale
Information and the Prospectus. Each of the Compad each of the Subsidiaries is, and at the @joBate will be, duly licensed or qualified
to do business and in good standing as a foreigpocation or limited liability company in all juidéctions in which the nature of the activities
conducted by it or the character of the assets dwnéeased by it makes such licensing or qualtificenecessary except where the failure t
so qualified or licensed would not have a matexthlerse affect on the business, properties, busprespects, condition (financial or
otherwise) or results of operations of the Compamy its subsidiaries, taken as a whole (a “ Matédwerse Affect’). For purposes of this
Agreement, “subsidiaries” shall mean (a) the Comgfsadirect and indirect majority-owned corporatésidiaries (b) the Company’s direct and
indirect majority owned limited liability companiesd (c) the partnerships, joint ventures and aghéties of which the Company or any
subsidiary is the majority owner or managing gehgaatner. Complete and correct copies of theifazate of incorporation and of the by-laws
or other organizational documents of the Compamiyesch of the Subsidiaries and all amendmentstthbexve been made available to the
Underwriters, and no changes therein will be madisaequent to the Time of Sale and prior to the iGtpBate.

(h) The Securities have been duly andllyahuthorized and, when authenticated by the fBeiand issued, delivered and sol
accordance with this Agreement and the Indentuileheve been duly and validly executed, autheméidaissued and delivered and will
constitute valid and binding obligations of the Guany, enforceable against the Company in accordaitheheir respective terms and entit
to the benefits provided by the Indenture excephét such enforcement may be subject to bankyupisolvency, reorganization, fraudulent
conveyance, moratorium or other similar laws, nowereafter in effect, relating to creditors’ riglgenerally and (ii) that the remedy of
specific performance and injunctive and other foohequitable relief may be subject to equitableedses and to the discretion of the court
before which any proceeding therefor may be braught

0] The description of the Securitiesch of the Registration Statement, the Time of 8dbrmation and the Prospectus is,
at the Closing Date will be, complete and accuiratdl material respects and, insofar as such ¢#gmm contains statements constituting a
summary of the legal matters or documents refawrederein, such description fairly summarizesittiermation referred to therein.

) The historical financial statementslaschedules included or incorporated by referémtiee Registration Statement, the T
of Sale Information and the Prospectus, includiregfinancial statements and schedules of EmbargdCation, a Delaware corporatic*



Embarg”), contained in Embarg’s Annual Report on FormKLGas amended, for the year ended December 31, FiBarq's
Quarterly Report on Form 10-Q for the quarter enldedch 31, 2009 and the Company’s Current Repofanm 8-K dated September 14,
2009, in each case filed by the Company or Embditr tive Commission, present fairly the consoliddtedncial condition of the Company
and Embarq as of the respective dates thereofrendonsolidated results of operations and castsfloithe Company and Embarq for the
respective periods covered thereby, all in confgrwith United States generally accepted accourimgciples applied on a consistent basis
throughout the entire period involved, except dewise disclosed in the Registration StatementTime of Sale Information and the
Prospectus. The selected consolidated financialidatuded in the Registration Statement, the Tafn®ale Information and the Prospectus
present fairly as of the dates thereof the inforomashown therein and have been compiled on a basisistent with that of the audited
consolidated financial statements of the CompamlyEmbarq included or incorporated by referencéénRegistration Statement, the Time of
Sale Information and the Prospectus. No othenfiis statements or schedules of the Company oraEgrdre required by the Securities Ac
the Exchange Act to be included in or incorpordigdeference in the Registration Statement, theeTafmSale Information or the Prospectus.

(k) Thepro formafinancial information included or incorporated ference in the Registration Statement, the Tinfeabé
Information and the Prospectus has been preparadasis consistent with the Company’s historicelricial statements incorporated by
reference in the Registration Statement, the Tifrigate Information and the Prospectus (exceptifepto formaadjustments specified
therein), includes all material adjustments to@uwenpany’s historical financial information required Rule 11-02 of Regulation S-X under the
Securities Act and the Exchange Act to reflecttthasactions described in the notes to such firhirdiormation as of the respective dates of
suchpro formainformation and gives effect to assumptions mada ogasonable basis. No other pro forma finarsteaements or information
are required by the Securities Act or the Exchahefeto be included or incorporated by referencthinRegistration Statement, the Time of
Sale Information or the Prospectus.

0] KPMG LLP (*KPMG"), who has audited certain financial statements sthedules of the Company and Embarq
incorporated by reference in the Registration &tat#, the Time of Sale Information and the Prospeand audited the Company’s and
Embarq’s internal control over financial reportiag) of December 31, 2008, is an independent regisiarblic accounting firm with respect to
the Company, and was an independent registereicmdadounting firm with respect to Embarg, in eaabke, as required by the Securities Act.

(m) Neither the Companyor any of its subsidiaries has sustained sinceldle of the latest audited financial statements
included or incorporated by reference in the Tirh8ae Information and the Prospectus any matkrsl or interference with its business from
fire, explosion, flood or other calamity, whethemmt covered by insurance, or from any labor disyur court or governmental action, order or
decree, otherwise than as set forth or contemplatdte Time of Sale Information and the Prospedausl, since the respective dates as of
which information is given in the Registration $taent, the Time of Sale Information and the Prosethere has not been any change in the
capital stock or long-term debt of the Company any of its subsidiaries or any material adversgnge, or any development involving a
prospective material adverse change, in or affgdtie general affairs, management, financial pmsjtstockholders’ equity or results of
operations of the Company and its subsidiariegras a whole, otherwise than as set forth or cgpiteed in the Time of Sale Information
and the Prospectus.

(n) The Company is not, and after givfigct to the issuance and sale of the Securitidgtze application of the proceeds
thereof as described in the Time of Sale Inforrmtiill not be, an “investment company” or an “bffied person” of, or “promoter” or
“principal underwriter” for, an “investment compahgs such terms are defined in the Investment Gom@\ct of 1940, as amended.

(0) Except as set forth in the Registratstatement, the Time of Sale Information andRtespectus, there are no actions, suits
or proceedings pending or, to the best of the Cayiigknowledge, threatened against or affecting tha@2my or any of its subsidiaries or
of their respective officers in their capacity asts before or by any federal or state court, cossian, regulatory body, administrative agency
or other governmental body, domestic or foreigat th likely to have a Material Adverse Affect. dept as set forth in the Registration
Statement, the Time of Sale Information and thespeotus, all actions, suits or proceedings now ipgrajainst the Company or any of its
subsidiaries, or any of their respective officershieir capacities as such, before any Federahte sourt, commission, regulatory body,
administrative agency or other governmental bodyeistic or foreign, if decided or resolved in a memunfavorable to the Company or any
of its subsidiaries, would not be likely to, indiuially or in the aggregate, have a Material AdvéEect.

(P) The Company and each of the Subsétidras and, at the Closing Date, will have (ihstianchises, certificates, authorities
or permits issued by the appropriate state, feagrdreign regulatory agencies or bodies necedsacpnduct the business now operated by
them, other than those the absence of which woaldb@ likely to have a Material Adverse Affect, amglther the Company nor any of the
Subsidiaries has received any written notice o€ealings relating to the revocation or modificatidrany such franchise, certificate, authority
or permit which, individually or in the aggregaifethe subject of an unfavorable decision, rulindinding, would be likely to have a Material
Adverse Affect, (ii) complied in all material resye with all laws, statutes, ordinances, rulesylegons, orders or decrees of any court,
governmental body or regulatory authority or adstiritive agency having jurisdiction over the Companany Subsidiary or any of the
property or assets of the Company or any Subsidiacjuding, without limitation, any such laws, s&tees, ordinances, rules, regulations, orders
or decrees with respect to environmental protedtiotie release, handling, treatment, storagespodial of hazardous substances or toxic
wastes), the failure to comply with which wouldllkely to have a Material Adverse Affect, and (jigrformed in all material respects all of its
obligations required to be performed by it under araterial contract or other instrument to whiclsia party or by which its property is bound
or affected, and is not, and at the Closing Datk net be, in default under any such contractra@tiument the effect of which would be likely
to have a Material Adverse Affect. To the bestwlsalge of the Company, no other party under anyer@tcontract or other instrument to
which it or any Subsidiary is a party is in defénlany respect thereunder, except for any suchuitsf(alone or collectively) that would not be
likely to have a Material Adverse Affect; providdtht it is understood and agreed that neither th@any nor any Subsidiary has undertaken
any special investigation to determine compliangsuxh other parties under any such contract @rottstrument. The Company is not, an
the Closing Date will not be, in violation of angopision of its articles of incorporation or by-lawr in default in any material respect under
any agreement or instrument evidencing indebtedioessorrowed money. The Subsidiaries are not,atrttie Closing Date, will not be, in
violation of any material provision of their restige articles of incorporation or -laws (or comparable organizational documents) aeifauli



under any agreement or instrument evidencing ireditess for borrowed money (A) as a result of tileréato make one or more
payments in excess of $5 million in the aggredad¢ are due and owed thereunder, or (B) othenmisey respect which is likely to have a
Material Adverse Affect.

(q) No consent, approval, authorizatiom@er of, or any filing, registration, qualifiéan or declaration with, any court or
governmental agency or body is required for (i)ekecution, delivery or performance of this Agreaméhe Securities or the Supplemental
Indenture by the Company, (ii) the authorizatioifeig issuance, transfer, sale or delivery of teeities by the Company in accordance with
this Agreement or (iii) the consummation by the @amy of the transactions on its part contemplatr@ih and by the Indenture, except such
as may have been obtained, or on or prior to tlesi@y Date will be obtained, under the Securities fhe Exchange Act or the Trust Indent
Act and such as may be required under foreignate stecurities or blue sky laws or the by-laws raihels of the Financial Industry Regulatory
Authority (* FINRA ") in connection with the purchase and distributadrthe Securities by the Underwriters.

n The Company has full corporate powased authority to enter into this Agreement. Thiggement has been duly authorized,
executed and delivered by the Company and, whenekdcuted and delivered by the Underwriters, eglstitute a valid and binding
agreement of the Company and will be enforcealdénagithe Company in accordance with the termsdficexcept (i) that such enforcement
may be subject to bankruptcy, insolvency, reorgaion, fraudulent conveyance, moratorium or otlimilar laws, now or hereafter in effect,
relating to creditors’ rights generally, (ii) thitie remedy of specific performance and injunctind ather forms of equitable relief may be
subject to equitable defenses and to the discrefitime court before which any proceeding therefiay be brought and (iii) rights to indemnity
and contribution hereunder may be limited by feberatate laws relating to securities or the geainderlying such laws. The Indenture has
been duly authorized, executed and delivered b tirapany and the Trustee and has been qualifiedruhd Trust Indenture Act and
constitutes a valid and binding agreement of then@amy enforceable against the Company in accordaitbeéts terms, except (i) that such
enforcement may be subject to bankruptcy, insolyereorganization, moratorium or other similar lawsw or hereafter in effect, relating to
creditors’ rights generally and (ii) that the remexd specific performance and injunctive and otteems of equitable relief may be subject to
equitable defenses and to the discretion of thetdmiore which any proceeding therefor may be ghbu

(s) The issue and sale of the Securitiesexecution, delivery and performance by the gamy of this Agreement and the
Indenture and the consummation of the transactiontemplated hereby and thereby will not (i) resub violation of any of the terms or
provisions of the articles of incorporation or lams (or comparable instruments) of the Companygrad the Subsidiaries, or (i) violate or
conflict with any franchise or any judgment, ruljmpcree, order, statute, rule or regulation of @yt or other governmental agency or body
applicable to the business or properties of the @ or any of the Subsidiaries or (iii) resulttie creation or imposition of any lien, charge
or encumbrance upon any of the assets of the Copgraamy of the Subsidiaries pursuant to the tesnrovisions of, or result in a breach or
violation of any of the terms or provisions of,aamstitute a default under, or give any other partight to terminate any of its obligations
under, or result in the acceleration of any obl@atnder, any indenture, mortgage, deed of tuating trust agreement, loan agreement, bond,
debenture, note agreement or other evidence obiadaess, lease, contract or other agreementtoutimsnt to which the Company or any of
the Subsidiaries is a party or by which the Compamgny of the Subsidiaries or any of their respeqgbroperties is or are bound or affected
(the “applicable agreements”), other than with eespo this clause (iii) any breaches, violatiatesfaults, terminations or accelerations with
respect to any applicable agreement that will aogre not likely to, have a Material Adverse Affec

® The Company and each of the Subs&hdras good and marketable title to all franchipesperties and assets owned by it,
which are material to the business or operatioth@fCompany and its subsidiaries, taken as a whadkiding without limitation the stock or
other equity interests of all subsidiaries), fred alear of all liens, charges, encumbrances dricgens, except such as are described in the
Time of Sale Information and the Prospectus anégbienmaterial liens which do not affect the opierat or financial condition of the
Company. The Company and each of the Subsidiaaswvalid, subsisting and enforceable leases éoptbperties leased by it, with such
exceptions as would not materially interfere whh business or operations of the Company and #idialies, taken as a whole.

(u) All existing material contracts dabed in the Time of Sale Information and the Praspeto which the Company or any of
the Subsidiaries is a party have been duly autbdriexecuted and delivered by the Company or subki&iary, constitute valid and binding
agreements of the Company or such Subsidiary andrdorceable against the Company or such Subgitiaccordance with the terms
thereof, except (i) that such enforcement may Ibgestito bankruptcy, insolvency, reorganizatioauffulent conveyance, moratorium or other
similar laws, now or hereafter in effect, relatiogcreditors’ rights generally and (ii) that thenedy of specific performance and injunctive and
other forms of equitable relief may be subjectdaitable defenses and to the discretion of thetdmefore which any proceeding therefor may
be brought. Such described contracts are theamm{racts required to be described in the TimBalé Information and the Prospectus by the
Securities Act.

(v) No statement, representation, wayantcovenant made by the Company in this Agreeroetite Indenture or made in any
certificate or document required by this Agreentertie delivered to the Underwriters was or will iwaen made, inaccurate, untrue or
incorrect in any material respect.

(w) No holder of securities of the Comypduas rights to the registration of any securitiethe Company because of the filing of
the Registration Statement or the offering and shtbe Securities.

x) No action has been taken and no t&atule, regulation or order has been enactethtadmr issued by any governmental
agency or body that prevents the issuance of tharies, suspends the effectiveness of the Radjistr Statement, prevents or suspends the
use of the Time of Sale Information or the Prospgobr suspends the sale of the Securities inwisdjction referred to in Section 4(i) below,
provided, however, that to the extent this repreg@m relates to state securities or blue sky lamd laws of jurisdictions other than the United
States and its political subdivisions, it shalllibgted to the knowledge of the Company. No injtioe, restraining order or order of any nature
by a federal or state court of competent jurisdittias been issued and served on the Company af @&sySubsidiaries with respect to the
Company or any of its Subsidiaries that would préwe suspend the issuance or sale of the Se@titie effectiveness of the Registrat



Statement, or the use of the Time of Sale Inforomedir the Prospectus in any jurisdiction refer@thtSection 4(i) below.

(y) The Company has not taken, directljndirectly, any action designed to cause or tultein, or that has constituted or wh
might reasonably be expected to constitute, tHaletation or manipulation of the price of any satuof the Company to facilitate the sale or
resale of the Securities in any jurisdiction regdrto in Section 4(i) below in contravention of Bggble law, provided that no representation is
made herein as to the activities of any Underwriter

2 The Company and its Subsidiaries ta@in(x) systems of internal controls over finahc&gporting (as defined in Rule 15d-
15 under the Exchange Act) sufficient to provides@nable assurance that (i) transactions are ectuticcordance with management’s
general or specific authorizations; (ii) transagti@re recorded as necessary to permit prepawtiomancial statements in conformity with
generally accepted accounting principles and totaai asset accountability; and (iii) the recordedountability for assets is compared with
the existing assets at reasonable intervals antppate action is taken with respect to any ddferes and (y) disclosure controls and
procedures as defined in, and that comply withrégiirements of, Rule 15d-15 under the Exchange Act

(aa) The Company is, to its knowledgesampliance in all material respects with the aggilie provisions of the Sarbanes-
Oxley Act of 2002 that are effective and the ridesd regulations of the Commission that have beeptad and are effective thereunder.

4, Agreements of the Companyhe Company agrees with the several Underwrési®llows:

(@) The Company will file each of the Ilnénary Prospectus and the Prospectus in a forpnaeygd by the Underwriters with t
Commission pursuant to Rule 424 under the Secsitk not later than the close of business on ¢ltersd business day following the date of
first use, with respect to the Preliminary Prospecand the date of determination of the publierirfiy price of the Securities, with respect to
the Prospectus or, if applicable, such earlier @menay be required by Rule 424(b) and Rule 43€30B or 430C under the Securities Act .
The Company will prepare final term sheets in anfapproved by the Representatives and attachetbresdxhibit D-1 and Exhibit D-2 (the
“Final Term Sheets"and will file any Issuer Free Writing Prospectugcluding the Final Term Sheets) to the extent meguby Rule 433 und
the Securities Act ; and the Company will promgitlsnish copies of the Preliminary Prospectus, ttespectus and each Issuer Free Writing
Prospectus (to the extent not previously delivetedhe Underwriters in New York City in such quéies as the Representatives may
reasonably request.

(b) The Company will not, from the TimESale until the end of such period as the Prospestrequired by law to be delivered
(or required to be delivered but for Rule 172 urttierSecurities Act) in connection with sales @& 8ecurities by an Underwriter or dealer, file
any amendment or supplement to the Registratioei@tnt, any Issuer Free Writing Prospectus, thinirary Prospectus or the Prospectus,
unless a draft thereof shall first have been suleohiib the Underwriters within a reasonable peabtime prior to the filing thereof and the
Underwriters shall not have objected thereto indgfadth.

(©) The Company will notify the Underveris promptly, and will confirm such advice in wmij, (i) when any post-effective
amendment to the Registration Statement becomestiet, (ii) of any request by the Commission foremdments or supplements to the
Registration Statement, the Preliminary ProspethesProspectus or any Issuer Free Writing Prospemt for additional information, (iii) of
the issuance by the Commission of any stop ordggeuding the effectiveness of the RegistratioreStant or preventing or suspending the
of the Preliminary Prospectus, the Prospectus pissuer Free Writing Prospectus, or the initiatidrany proceedings for that purpose or the
threat thereof, or pursuant to Section 8A of theuies Act, (iv) until the end of such periodthe Prospectus is required by law to be
delivered (or required to be delivered but for RLI under the Securities Act) in connection wéles of the Securities by an Underwriter or
dealer, of the happening of any event that in tidginent of the Company requires the Company tafilamendment or supplement to the
Registration Statement and (v) of receipt by thenGany, or any representatives or attorney of the@my, of any other communication from
the Commission relating to the Registration Statentee Basic Prospectus, the Preliminary Prosgethie Prospectus or any Issuer Free
Writing Prospectus or the offering of the Secusitidf at any time the Commission shall issue amepsuspending the effectiveness of the
Registration Statement or preventing or suspenitiagise of the Preliminary Prospectus, the Prospestany Issuer Free Writing Prospectus,
the Company will make every reasonable effort tmimbthe withdrawal of such order at the earliestgible moment.

(d) If and to the extent not already fehed, the Company will furnish to the Underwritexithout charge, one complete copy
of the Registration Statement and of any post-gffe@amendment thereto, including financial statete@and schedules, and all exhibits thereto
(including any documents filed under the Exchangeakhd deemed to be incorporated by referencethet@rospectus), and will upon request
make available to the Underwriters, without chageghitional copies of the Registration Statementamy post-effective amendment thereto,
including financial statements and schedules bttawit exhibits and documents incorporated by refezdherein.

(e) The Company will not make any offelating to the Securities that would constitutdssuer Free Writing Prospectus
without the prior written consent of the Represtws, which consent shall be in writing for angusr Free Writing Prospectus other than the
Final Term Sheets.

0] The Company will, pursuant to reaable procedures developed in good faith, retapiesoof each Issuer Free Writing
Prospectus that is not filed with the Commissioadnordance with Rule 433 under the Securities Act.

(9) The Company will comply with all tipeovisions of any undertakings contained in theifeaion Statement.

(h) At the Time of Sale, and thereaftent time to time, the Company will deliver to thedérwriters, without charge, as many
copies of the Preliminary Prospectus, the Prospeeaty Issuer Free Writing Prospectus or any sapgh thereto, as the Underwriters may
reasonably request. The Company consents to thefuke Preliminary Prospectus, the Prospectys|ssuer Free Writing Prospectus or any
amendment or supplement thereto by the Underwritedsby all dealers to whom the Securities mayolte, oth in connection with tr



offering or sale of the Securities and for any petof time thereafter during which a prospectugéiired by law to be delivered (or
required to be delivered but for Rule 172 underSkeurities Act) in connection therewith. If dgisuch period of time, any event shall occur
which in the judgment of the Company or counsehtoUnderwriters should be set forth in the Tim&afe Information and the Prospectus in
order to make any statement therein, in the lighhe circumstances under which it was made whdimated, not misleading, or if it is
necessary to supplement the Time of Sale Informatitd the Prospectus to comply with law, the Compti forthwith prepare and duly file
with the Commission an appropriate supplement theyea document under the Exchange Act deemed tndorporated therein, and will
deliver to the Underwriters, without charge, sucimber of copies thereof as the Underwriters magaeably request. The Company shall not
file any document under the Exchange Act befordehmination of the offering of the Securities by tUnderwriters if such document would
be deemed to be incorporated by reference int®taminary Prospectus or the Prospectus, unlesafathereof shall first have been
submitted to the Underwriters within a reasonalglequl of time prior to the filing thereof and thedierwriters shall not have objected thereto
in good faith.

0] The Company will cooperate with thadérwriters and counsel to the Underwriters in eation with the registration or
qualification of the Securities for offer and saleler the securities or blue sky laws of such Wh&tates jurisdictions and similar laws of such
foreign jurisdictions as the Underwriters may resjuand will maintain such qualifications in effactlong as required for the distribution of
the Securities; provided, that in no event shal@ompany be obligated to qualify to do businesminjurisdiction where it is not now so
qualified or to take any action which would subjiédd general service of process or general tarati any jurisdiction where it is not now so
subject.

)] During the period of five years commagng at the Time of Sale, the Company will furnisithe Underwriters, if requested,
copies of such financial statements and other gieriand special reports as the Company may frora tortime distribute generally to the
holders of any class of its capital stock, and fithish to the Underwriters, if requested, a copgach annual or other report it shall be
required to file with the Commission.

(k) The Company will make generally aghle to holders of its securities as soon as mayéeticable but in no event later tt
the last day of the fifteenth full calendar momhdwing the calendar quarter in which the Executi2ate falls, an earning statement (which
need not be audited but shall be in reasonabld)detaa period of twelve (12) months ended comugirg after the Time of Sale, within the
meaning of and satisfying the provisions of Secfit(g) of the Securities Act (including Rule 158réunder).

0] Unless otherwise agreed by the paitiereto, whether or not the transactions contesgblay this Agreement are
consummated or this Agreement is terminated, thrag@my will pay, or reimburse if paid by the Underens, all costs and expenses incident
to the performance of the obligations of the Conypamder this Agreement, including but not limitedcbsts and expenses of or relating to (i)
the preparation, printing and filing of the Regasivn Statement and exhibits thereto, the Basisg&rctus, the Preliminary Prospectus, the
Prospectus, the Time of Sale Information, any IsEuee Writing Prospectus and any amendment orlsopgmt to the Registration Statement,
the Preliminary Prospectus, the Prospectus, the BinSale Information or any Issuer Free Writingdpectus, (ii) the preparation and delivery
of certificates representing the Securities, tiig printing of this Agreement, any agreement amamdgrwriters, any dealer agreements anc
underwriters’ questionnaire, (iv) furnishing (inding costs of shipping and mailing) such copiethefRegistration Statement, the Basic
Prospectus, the Preliminary Prospectus, the Praspeabe Time of Sale Information or any IssuereRiériting Prospectus and all amendments
and supplements thereto, as may be requesteddon gennection with the offering and sale of tee@ities by the Underwriters or by dealers
to whom Securities may be sold, (v) any filingsuieed to be made by the Underwriters with FINRAd @ime fees, disbursements and other
charges of counsel for the Underwriters in conmectherewith, (vi) the registration or qualificatiof the Securities for offer and sale under
securities or blue sky laws of such United Statesglictions and similar laws of such foreign jdittions designated pursuant to Section 4(i)
hereof, including the fees, disbursements and atharges of counsel for the Underwriters in conpadherewith, and the preparation and
printing of preliminary, supplemental and final ®lsky memoranda, (vii) counsel to the Companyi)(t¥ie rating of the Securities by one or
more rating agencies, (ix) the Trustee and anytagfethe Trustee and the fees, disbursements d&at oharges of counsel for the Trustee in
connection with the Indenture and the Securitiebs (@hthe applicable Commission filing fees relgtho the Securities within the time required
by Rule 456(b)(1) under the Securities Act withmgard to the proviso thereof.

(m) Unless otherwise agreed by the pgrifehis Agreement shall be terminated for argsion by the Company pursuant to any
of the provisions hereof (other than pursuant tcti6e 8 hereof) or if for any reason the Compargiidte unable to perform its obligations
hereunder, the Company will reimburse the Undeensifor all out-of-pocket expenses (including thesf disbursements and other charges of
counsel for the Underwriters) reasonably incurngdiem in connection herewith.

(n) The Company will not at any time editly or indirectly, take any action describedbigction 3(y) hereof.

(0) Until thirty (30) days from the Exdimn Date, the Company will not, without the corsefithe Representatives, offer, sel
contract to sell, or otherwise dispose of, by pubffering, or announce the public offering of, ather debt securities of the Company other
than (i) the Securities and (ii) the incurrencéndiebtedness under the Company’s credit faciliethrough commercial paper issuances.

(P) If immediately prior to the third amarsary (the “ Renewal Deadlirigof the initial effective date of the Registratio
Statement, any of the Securities remain unsoldbyunderwriters, prior to the Renewal Deadline,Glmenpany will file, if it has not already
done so and is eligible to do so, a new automéatdf segistration statement relating to the Semsijtin a form satisfactory to the
Representatives, (i) if the Company is no londigilde to file an automatic shelf registrationtstaent, prior to the Renewal Deadline, if it has
not already done so, the Company will file a newlfstegistration statement relating to the Secesitin a form satisfactory to the
Representatives, and use its best efforts to caumeregistration statement to be declared effeatithin 180 days after the Renewal Deadline
and (iii) the Company will take all other actioncessary or appropriate to permit the public offg@md sale of the Securities to continue as
contemplated in the expired registration statemalating to the Securities (references herein ¢oRbgistration Statement shall include such
new automatic shelf registration statement or sueh shelf registration statement, as the case g




(q) If at any time when the Securitiesiaén unsold by the Underwriters the Company recefk@m the Commission a notice
pursuant to Rule 401(g)(2) under the Securitiesokaitherwise ceases to be eligible to use thenaaiio shelf registration statement form, the
Company will (i) promptly notify the Representatiy€ii) promptly file a new registration statementpost-effective amendment on the proper
form relating to the Securities, in a form satigfag to the Representatives, (iii) use its bestr$fto cause such registration statement or post-
effective amendment to be declared effective andpfiomptly notify the Representatives of such @ffeeness; and to take all other action
necessary or appropriate to permit the public offeand sale of the Securities to continue as copl&ted in the registration statement that
the subject of the Rule 401(g)(2) notice or for ethihe Company has otherwise become ineligibleegices herein to the Registration
Statement shall include such new registration state or post-effective amendment, as the case mpy b

5. Agreements of the Underwriters

Each Underwriter hereby represents and agrees that:

@) It has not and will not use, auib®use of, refer to, or participate in the plagnior use of, any “free writing
prospectus” (as defined in Rule 405 under the $#esAct) (a “ Free Writing Prospectlisother than (i) a Free Writing Prospectus that, g«
as a result of use by such Underwriter, would rigger an obligation to file such Free Writing Rsestus with the Commission pursuant to
Rule 433, (ii) any Issuer Free Writing Prospectstetl on Schedule Il to this Agreement or preparedsuant to Section 3(d) or Section 4(a)
above (including any electronic road show), o) @iny Free Writing Prospectus prepared by such kiriter and approved by the Company in
advance in writing.

(b) It will, pursuant to reasonable prbares developed in good faith, retain copies of, @mply with any legending
requirements applicable to, each free writing peasps used or referred to by it, in accordance Ritke 433 under the Securities Act.

(c) | tis not subjectany pending proceeding under Section 8A of theuStées Act with respect to the offering (and will
promptly notify the Company if any such proceedagginst it is initiated prior to the end of suchipe as the Prospectus is required by law to
be delivered (or required to be delivered but fateRL72 under the Securities Act) in connectiorhgitles of the Securities by an Underwriter
or dealer).

6. Conditions of Obligations of the lémgriters. In addition to the execution and delivery of Bréce Determination Agreement, the
obligations of the Underwriters shall be subjedtt® condition that all representations and waieardnd other statements of the Compasst
forth herein are, at and as of the Closing Date, true and cptitee condition that the Companghall have performed all of its obligations
hereunder theretofore to be performed, and thevidtlg additional conditions, unless any such caodits waived in writing by the
Underwriters:

€) (i) No stop order suspending theafeness of the Registration Statement or premgrdr suspending the use of the
Preliminary Prospectus, the Prospectus or any igsee Writing Prospectus shall be in effect angorazeedings for that purpose or pursuant
to Section 8A of the Securities Act shall be pegdinthreatened by the Commission and no notiabjction of the SEC to the use of the
Registration Statement or any pe$tective amendment thereto pursuant to Rule 4Q2)ginder the 1933 Act shall have been receivédarfy
request for additional information on the partlod staff of the Commission or any such authoritiéh respect to the offering of the Securities
shall have been complied with to the satisfactibthe staff of the Commission or such authorit{@,the Company shall have filed the
Prospectus pursuant to Rule 424 under the SeauAititand shall have made all other filings (in@hgg without limitation, the Final Term
Sheets) required by Rule 424 or Rule 433 undeB#wirities Act within the time periods requireddmgh rules and (iv) after the Time of Sale,
no amendment or supplement to the Registratiore®ttt, the Preliminary Prospectus, the Prospectasyolssuer Free Writing Prospectus
shall have been filed unless a copy thereof wasdibmitted to the Underwriters and the Undenngithd not object thereto in good faith, and
the Underwriters shall have received certificatlzged the Closing Date and signed on behalf o€Ctrmapany by the Chief Executive Officer of
the Company and the Chief Financial Officer of @@mpany (who may, as to proceedings threatengdupeln the best of their information
and belief), to the effect of clauses (i) and (ii).

(b) Since the respective dates as of lwhiformation is given in the Registration Stateiméme Time of Sale Information and
the Prospectus (excluding any amendment or suppietinereto) (i) there shall not have been any changhe capital stock or long-term debt
of the Company or any of its subsidiaries or any change, or aneligment involving a prospective change, in oeetihg the general affairs,
management, financial position, stockholders’ gqaitresults of operations of the Compamnd its subsidiaries, otherwise than as set farth o
contemplated in the Registration Statement, theeTofmSale Information and the Prospectus and gither the Company nor any of the
Subsidiaries shall have sustained any loss orfererce with its business or properties from fingplosion, flood or other calamity, whether or
not covered by insurance, or from any labor disputany court or governmental action, order or decotherwise than as set forth or
contemplated in the Registration Statement, theeTofmSale Information and the Prospectus, the effeawhich any such case described in
clause (i) or (ii) is, in the judgment of the Reg@atatives, so material and adverse as to makgiticticable or inadvisable to proceed with the
public offering or the delivery of the Securities the terms and in the manner contemplated in time Bf Sale Information and the Prospec

(c) On or after the date hereof therdl sttt have occurred any of the following: (i) aspension or material limitation in trading
in securities generally on The New York Stock Exafpe (the “ NYSE); (ii) a suspension or material limitation in tradimgthe Company’s
securities by the NYSE; (iii) a general moratoriamcommercial banking activities declared by Felder&lew York State authorities or a
material disruption in commercial banking or setiesi settlement or clearance services in the UrStatks; (iv) any material adverse change in
the financial markets in the United States or elsmw; or (v) the outbreak or escalation of ho&sior other international or national calamity
or crisis, if the effect of any such event spedifie clause (iv) or (v), in the Representativesigment, makes it impracticable or inadvisable to
proceed with the public offering or the deliverytbé& Securities on the terms and in the manneecgpited in the Time of Sale Information
and the Prospectu



(d) On or after the date hereof (i) navdgrading shall have occurred in the rating acodttie Company’s debt securities or
preferred stock by any “nationally recognized statal rating organization,” as that term is defirey the Commission for purposes of Rule 436
(9)(2) under the Securities Act, and (ii) no sucgamization shall have publicly announced thati bhnder surveillance or review, with
possible negative implications, its rating of arfiyh® Company’s debt securities.

(e) At the Closing Date, the Underwritshsll have received satisfactory evidence to tfezithat the ratings applicable to the
Securities are BBB- or better by Standard & PoBw&sings Services and Baa3 or better by Moody’sdtos Service, Inc.

® Since the respective dates as of tvitiformation is given in the Registration Stateireamd the Time of Sale Information,
there shall have been no litigation or other prdegginstituted against the Company or any of tabs®liaries or any of their respective
officers or directors in their capacities as sumfpre or by any federal, state or local court, gossion, regulatory body, administrative agency
or other governmental body, domestic or foreignyimch litigation or proceeding an unfavorable mglj decision or finding would have a
Material Adverse Affect.

(9) On the Closing Date, the Underwritgliall have received an opinion, dated the CloBiatg, and satisfactory in form and
substance to counsel for the Underwriters, fronc&taV. Goff, Esq., Senior Vice President, Generaliel and Secretary of the Company,
and from Jones, Walker, Waechter, Poitevent, Ca@&benegre, L.L.P., special counsel to the Compamthe effect set forth in Exhibit B
and Exhibit C hereto, respectively.

(h) On the Closing Date, the Underwritghall have received an opinion, dated the CloBiatg, from Pillsbury Winthrop Shaw
Pittman LLP, counsel for the Underwriters, withgest to such matters as the Underwriters may reddpmnequire. In giving such opinion,
such counsel may rely, as to all matters goveryethdr laws of the State of Louisiana, upon the iopirof Jones, Walker, Waechter, Poitevent,
Carrere & Denégre, L.L.P. Such counsel may alste ¢hat, insofar as such opinion involves factoatters, they have relied, to the extent 1
deem proper, upon certificates of officers of tt@pany and its subsidiaries, and certificates dlipwfficials.

0] On the date hereof and at the Cloghage, KPMG, who has audited (x) certain of thaficial statements of the Company
and its subsidiaries and (y) certain of the finahsiatements of Embarq and its subsidiaries, ¢h ease, incorporated by reference in the
Registration Statement, the Time of Sale Infornratiod the Prospectus, shall have furnished to tidehkivriters a letter or letters, dated the
respective dates of delivery thereof, in form anlstance satisfactory to the Underwriters, witlpees to such financial statements of the
Company and its subsidiaries and such financitédstants of Embarg and its subsidiaries.

)] At the Closing Date, there shall berished to the Underwriters a certificate, datexidate of its delivery, signed on beha
the Company by each of the Chief Executive Offamed the Chief Financial Officer of the Companyfdmm and substance satisfactory to the
Underwriters, to the effect that:

0] Each signer of such certificate hasefully examined the Registration Statement, tineeTof Sale Information and
the Prospectus and (A) the Registration Statenasndf the Effective Date (including any Rule 43fbfmation), is true and correct in all
material respects and does not omit to state arrabfigct required to be stated therein or necgsisaorder to make the statements therein not
untrue or misleading, (B) the Time of Sale Inforioat at the Time of Sale, is true and correct Imadterial respects and does not omit to state
a material fact necessary in order to make therstants therein, in the light of the circumstanasden which they were made, not misleading,
(C) the Prospectus, as of its date and as of thsiig) Date, is true and correct in all materiapets and does not omit to state a material fact
necessary in order to make the statements thaénetime light of the circumstances under which theye made, not untrue or misleading (it
being understood that to the extent a statemehtkiRegistration Statement, Prospectus or Timetdf Biformation, including any documents
deemed to be incorporated by reference thereiatged and speaks as of a specific date, eachrafisach certificate only represents with
respect to such statement that it was true an@ctir all material respects as of such date) Baifice the Time of Sale, no event has
occurred as a result of which it is necessary ppkment the Time of Sale Information or the Praspein order to make the statements
therein, in light of the circumstances under whindy were made, not untrue or misleading in anyendtrespect and there has been no
document required to be filed under the Exchangett#at upon such filing would be deemed to be ipocated by reference into the Prospe
that has not been so filed.

(i) Each of the representations and wties of the Company contained in this Agreemeareywhen originally mad
and are, at the time such certificate is delivetesk and correct.

(i) Each of the covenants required lrete be performed by the Company on or prior ®@delivery of such certifica
has been duly, timely and fully performed and ezmfdition herein required to be complied with bg @ompany on or prior to the date of s
certificate has been duly, timely and fully comgligith.

(k) The Company shall have furnishechis Wnderwriters such certificates, in additionitoste specifically mentioned herein, as
the Underwriters may have reasonably requested the taccuracy and completeness at the Closingdatiey statement in the Registration
Statement, the Prospectus or the Time of Salerrdtion, or any documents filed under the Exchangeafidd deemed to be incorporated by
reference into the Prospectus or the Time of Sdtemation as to the accuracy at the Closing Datéhe representations and warranties of the
Company herein, as to the performance by the Coynpfits obligations hereunder, or as to the flifént of the conditions concurrent and
precedent to the obligations of the Underwritenebeder.

7. Indemnification (a) The Companywill indemnify and hold harmless each Underwritgaiast any losses, claims, damages or
liabilities, joint or several, to which such Undeiter may become subject, under the SecuritiesoActherwise, insofar as such losses, claims,
damages or liabilities (or actions in respect tbBrarise out of or are based upon, (i) any unstaéeement or alleged untrue statement



material fact contained in the Registration Statetnoe caused by any omission or alleged omissimiate therein a material fact required to be
stated therein or necessary to make the staterartsn not misleading, or (ii) any untrue statet@ralleged untrue statement of a material
fact contained in the Preliminary Prospectus, tlesectus and any other prospectus relating t&éuarities (or any amendment or supplel
thereto), any Issuer Free Writing Prospectus orlame of Sale Information, or caused by any omissinalleged omission to state therein a
material fact required to be stated therein or se@&y to make the statements therein, in lighhefcircumstances in which they were made
misleading and will reimburse each Underwriterday legal or other expenses reasonably incurresibly Underwriter in connection with
investigating or defending any such action or claBrsuch expenses are incurigabvided, however, that the Company shall not be liable in
any such case to the extent that any such loss,almmage or liability arises out of or is baspdmuan untrue statement or alleged untrue
statement or omission or alleged omission madedrRegistration Statement, the Basic Prospectaftéliminary Prospectus, the Prospectus,
and any other prospectus relating to the Securiieg Issuer Free Writing Prospectus or any Tim8aidé Information, or any such amendment
or supplement, in reliance upon and in conformithvinformation furnished to the Company in writibg any Underwriter through the
Representatives expressly for use therein.

(b) Each Underwriter, severally, but joantly, will indemnify and hold harmless the Conmyaagainst any losses, claims,
damages or liabilities to which the Company mayobee subject, under the Securities Act or othervitsmfar as such losses, claims, damages
or liabilities (or actions in respect thereof) arut of or are based upon an untrue statemetieged untrue statement of a material fact
contained in the Registration Statement, the Phelify Prospectus, the Prospectus, and any othepectus relating to the Securities, any
Issuer Free Writing Prospectus or any Time of 8#rmation, or any amendment or supplement thetarise out of or are based upon the
omission or alleged omission to state therein an@tfact required to be stated therein or neesgdsamake the statements therein not
misleading, in each case to the extent, but ontheécextent, that such untrue statement or allegédie statement or omission or alleged
omission was made in the Registration StatemeatPteliminary Prospectus, the Prospectus, and ey prospectus relating to the Securi
any Issuer Free Writing Prospectus or any Timeadé $hformation, or any such amendment or supplénieneliance upon and in conformity
with information furnished to the Company in wrgiby any Underwriter through the Representativgsessly for use therein; and will
reimburse the Company for any legal or other expgnsasonably incurred by the Company in connegtitminvestigating or defending any
such action or claim as such expenses are incurred.

(©) Promptly after receipt by an indenedfparty under subsection (a) or (b) above ofceotif the commencement of any act
such indemnified party shall, if a claim in resptreof is to be made against the indemnifyindypander such subsection, notify the
indemnifying party in writing of the commencememeteof; but the omission so to notify the indemimifyparty shall not relieve it from any
liability which it may have to any indemnified patherwise than under such subsection. In cagsach action shall be brought against any
indemnified party and it shall notify the indemnifyg party of the commencement thereof, the indeyimf party shall be entitled to participate
therein and, to the extent that it shall wish, flginvith any other indemnifying party similarly rified, to assume the defense thereof, with
counsel satisfactory to such indemnified party,, afger notice from the indemnifying party to suntdemnified party of its election so to
assume the defense thereof, the indemnifying @yl not be liable to such indemnified party unsiech subsection for any legal expenses of
other counsel or any other expenses, in each caseguently incurred by such indemnified partycannection with the defense thereof other
than reasonable costs of investigation unlesféiXdompany and such indemnified party shall haveually agreed to the employment of such
counsel, or (ii) the named parties to any suchoadincluding any impleaded parties) include batbhsindemnified party and the Company
such indemnified party shall have been adviseduoh gounsel that a conflict of interest betweenGbenpany and such indemnified party may
arise and for this reason it is not desirable lierdame counsel to represent both the indemnifyanty and also the indemnified party (it being
understood, however, that the Company shall natpimection with any one such action or separatsutstantially similar or related actions
in the same jurisdiction arising out of the sameegal allegations or circumstances, be liabletierreasonable fees and expenses of more thar
one separate firm of attorneys for all such inddrediparties), in which case the fees and expeofssch counsel shall be at the expense ¢
Company. No indemnifying party shall, without tlvdtten consent of the indemnified party, effdw settlement or compromise of, or con
to the entry of any judgment with respect to, aagdging or threatened action or claim in respeettath indemnification or contribution may
be sought hereunder (whether or not the indemngfatly is an actual or potential party to suchactr claim) unless such settlement,
compromise or judgment (i) includes an unconditioakease of the indemnified party from all liabjliarising out of such action or claim and
(i) does not include any statement as to, or anission of, fault, culpability or a failure to abtly or on behalf of any indemnified party.

(d) If the indemnification provided for this Section 7 is unavailable to or insufficiemhold harmless an indemnified party
under subsection (a) or (b) above in respect oflesges, claims, damages or liabilities (or actiongspect thereof) referred to therein, then
each indemnifying party shall contribute to the amtqpaid or payable by such indemnified party assalt of such losses, claims, damages or
liabilities (or actions in respect thereof) in symoportion as is appropriate to reflect the reatienefits received by the Company on the one
hand and the Underwriters of the Securities orother from the offering of the Securities to whaith loss, claim, damage or liability (or
action in respect thereof) relates. If, howeuae, @llocation provided by the immediately precediagtence is not permitted by applicable law
or if the indemnified party failed to give the re®tirequired under subsection (c) above, then eadminifying party shall contribute to such
amount paid or payable by such indemnified partyuch proportion as is appropriate to reflect mdy such relative benefits but also the
relative fault of the Company on the one hand &ed.inderwriters of the Securities on the otherannection with the statements or omissions
which resulted in such losses, claims, damageghilities (or actions in respect thereof), as veasllany other relevant equitable
considerations. The relative benefits receivetheyCompany on the one hand and such Underwriteteoother shall be deemed to be in the
same proportion as the total net proceeds from stfefing (before deducting expenses) receivechey@ompany bear to the total underwrit
discounts and commissions received by such Undeemsri The relative fault shall be determined fgnence to, among other things, whether
the untrue or alleged untrue statement of a mategaor the omission or alleged omission to stateaterial fact relates to information
supplied by the Company on the one hand or suctetwniers on the other and the parties’ relativterih, knowledge, access to information
and opportunity to correct or prevent such statearoeomission. The Companynd the Underwriters agree that it would not bé gunsl
equitable if contributions pursuant to this subisec{d) were determined kpyro rataallocation (even if the Underwriters were treatsdae
entity for such purpose) or by any other methodllaication which does not take account of the edplét considerations referred to above in
this subsection (d). The amount paid or payablarbindemnified party as a result of the lossesnmd, damages or liabilities (or actions in
respect thereof) referred to above in this subsedt) shall be deemed to include any legal orrotlpenses reasonably incurred by s



indemnified party in connection with investigatiogdefending any such action or claim. Notwithsiag the provisions of this
subsection (d), no Underwriter shall be requireddntribute any amount in excess of the amount bighvthe total price at which the
applicable Securities underwritten by it and dimited to the public were offered to the public extsthe amount of any damages which such
Underwriter has otherwise been required to payelagon of such untrue or alleged untrue statemesh@sion or alleged omission. No per
guilty of fraudulent misrepresentation (within timeaning of Section 11(f) of the Securities Act)lsha entitled to contribution from any
person who was not guilty of such fraudulent miseepntation. The obligations of the UnderwritdrSecurities in this subsection (d) to
contribute are several in proportion to their resipe underwriting obligations with respect to su&curities and not joint.

(e) The obligations of the Company urtties Section 7 shall be in addition to any lialilithich the Company may otherwise
have and shall extend, upon the same terms andtiomsd to each person, if any, who controls anylewriter within the meaning of the
Securities Act; and the obligations of the Undetgvs under this Section 7 shall be in additionrty kability which the respective Underwrite
may otherwise have and shall extend, upon the sames and conditions, to each officer and direofdhe Company and to each person, if
any, who controls the Company within the meaninthefSecurities Act .

8. Substitution of Underwriterdf any one or more of the Underwriters shall &airefuse to purchase any of the Securities whioh
they have agreed to purchase hereunder, and thegagg principal amount of Securities which sudiauléing Underwriter or Underwriters
agreed but failed or refused to purchase is noertfman one-tenth of the aggregate principal amofi8ecurities, the other Underwriters shall
be obligated, severally, to purchase the Secusittdsh such defaulting Underwriter or Underwritegreed but failed or refused to purchast
the proportions which the principal amount of Sés which they have respectively agreed to pusehaursuant to Section 1 hereof bears to
the aggregate principal amount of Securities whitsuch nordefaulting Underwriters have so agreed to purchasie, such other proportiol
as such non-defaulting Underwriters may specifgyted that in no event shall the maximum princiglount of Securities which any
Underwriter has become obligated to purchase potsagSection 1 hereof be increased pursuant $o38ction 8 by more than onéth of the
principal amount of Securities agreed to be puretidsy such Underwriter without the prior writtemsent of such Underwriter. If any
Underwriter or Underwriters shall fail or refuseporchase any Securities and the aggregate priranipaunt of Securities which such
defaulting Underwriter or Underwriters agreed laitefd or refused to purchase exceeds one-tentieaddgregate principal amount of the
Securities and arrangements satisfactory to anydedswlting Underwriter and the Company for theghaise of such Securities are not made
within 48 hours after such default, this Agreemailitterminate without liability on the part of amon-defaulting Underwriter or the Company
for the purchase or sale of any Securities undsiAgreement. In any such case either the Undesigror the Company shall have the right to
postpone the Closing Date, but in no event for ériban seven days, in order that the requiredgdsnif any, in the Registration Statement
and in the Prospectus or in any other documerasrangements may be effected. Any action takesyaunt to this Section 8 shall not relieve
any defaulting Underwriter from liability in respeaf any default of such Underwriter under this dgment.

9. TerminationUntil the Closing Date, this Agreement may bentieated by the Representatives on behalf of theedmdters by

giving notice as hereinafter provided to the Conypi&i) the Company will have failed, refused aedm unable, at or prior to the Closing Date,
to perform any agreement on its part to be perfdrivereunder or (ii) any condition to the Underwst@bligations hereunder is not fulfilled

or prior to the Closing. Any termination of this legment pursuant to this Section 9 will be withi@ltility on the part of the Company or any
Underwriter, except as otherwise provided in Setid(l), 4(m) and 7 hereof.

10. MiscellaneousNotice given pursuant to any of the provisiohthis Agreement shall be in writing and, unledsestvise specified,
shall be mailed or delivered (a) if to the Compaatythe office of the Company, 100 CenturyTel DyiM®nroe, Louisiana 71203,

Attention: Stacey W. Goff, Esqg., Senior Vice Pdesit, General Counsel and Secretary or (b) ifédthderwriters, c/o the Representatives, to
Banc of America Securities LLC, One Bryant Park,INY00-18-03, New York, New York 10036, AttentionigH Grade Transaction
Management/Legal, to Barclays Capital Inc., 745eBdv Avenue, New York, New York 10019, Attenti®@yndicate Registration, to J.P.
Morgan Securities Inc., 270 Park Avenue, New Ydtew York 10017, Attention: High Grade Syndicate Bes3t"Floor and to Wells Fargo
Securities, LLC, 301 South College Street, Chaz|ditorth Carolina 28288, Attention: Transaction ligement Department. Any such notice
shall be effective only upon receipt. Any noticelar this Section 10 may be made by telephondf batmade shall be subsequently
confirmed in writing.

The respective indemnities, agreements, represemsatvarranties and other statements of the Cogngad the several Underwriters,
as set forth in this Agreement or made by or oraliedi them, respectively, pursuant to this Agreamshall remain in full force and effect,
regardless of any investigation (or any statemsitib dhe results thereof) made by or on behalhgfldnderwriter or any controlling person of
any Underwriter, or the Company or any officer medtor or controlling person of the Company, ahdlksurvive delivery of and payment for
the Securities.

This Agreement has been and is made solely fob¢inefit of the several Underwriters and the Compamy of the controlling
persons, directors and officers referred to iniBact, and their respective successors and assigdsjo other person shall acquire or have any
right under or by virtue of this Agreement. Thene'successors and assigns” as used in this Agneeshall not include a purchaser, as such
purchaser, of Securities from any of the severaldywriters.

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS UNDERWTING AGREEMENT SHALL, PURSUANT TO NEW
YORK GENERAL OBLIGATIONS LAW SECTION 5-1401, BE GOBRNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO ANY CHOICE OF LAW PRINCIPLES THAT MIGHT &LL FOR THE APPLICATION OF THE LAW OF ANY OTHER
JURISDICTION.

This Agreement may be signed in two or more coyates with the same effect as if the signaturemetbeand hereto were upon the
same instrument.

IN CASE ANY PROVISION IN THIS AGREEMENT SHALL BE INALID, ILLEGAL OR UNENFORCEABLE, THE VALIDITY,



LEGALITY AND ENFORCEABILITY OF THE REMAINING PROVISONS SHALL NOT IN ANY WAY BE AFFECTED OR
IMPAIRED THEREBY.

The Company and the Underwriters each hereby icahlyg waive any right they may have to trial byyjim respect of any claim
based upon or arising out of this Agreement ottitfwesactions contemplated hereby.

11. No Fiduciary DutyThe Company acknowledges and agrees that therWrithtes named in this Agreement are acting sadlelhe
capacity of an arng’'length contractual counterparty to the Compartly véispect to any offering of Securities contengadtereby (including i
connection with determining the terms of the offgjiand not as a fiduciary to, or an agent of Gbenpany or any other person. Additionally,
no such Underwriter is advising the Company or a@timer person as to any legal, tax, investment, adaay or regulatory matters in any
jurisdiction. The Company shall consult with itsroadvisors concerning such matters and shall f@oresible for making its own independ
investigation and appraisal of the transactiongeroplated hereby, and such Underwriters shall havwesponsibility or liability to the
Company with respect thereto. Any review by sucldéiwriters named in this Agreement of the Compémy tfransactions contemplated
thereby or other matters relating to such transastwill be performed solely for the benefit of tdederwriters and shall not be on behalf of
Company.




Please confirm that the foregoing correctly setthfthe agreement between the Company and thesdéwederwriters.

Confirmed as of the date first above mentioned:

Banc of America Securities LLC
Barclays Capital Inc.

J.P. Morgan Securities Inc.

Wells Fargo Securities, LLC
Mitsubishi UFJ Securities (USA), Inc.
Morgan Stanley & Co. Incorporated
SunTrust Robinson Humphrey, Inc.
Deutsche Bank Securities Inc.
Morgan Keegan & Company, Inc.
U.S. Bancorp Investments, Inc.

By: BANC OF AMERICA SECURITIES LLC

By: _/s/ Richard W. Swift

Name: Richard W. Swift
Title: Managing Director

By: BARCLAYS CAPITAL INC.

By: _/s/ Pamela Kendall

Name: Pamela Kendall
Title: Director

By: J.P. MORGAN SECURITIES INC.

By: _/s/ Maria Sramek

Name: Maria Sramek
Title: Executive Director

By: WELLS FARGO SECURITIES, LLC

By: _/s/ Jim Stenson

Name: Jim Stenson
Title: Managing Director

Very truly yours,
CENTURYTEL, INC.
By: /s/ R. Stewart Ewing, J

Name: R. Stewart Ewing, «
Title: Executive Vice President and Chief Finan€dficer




Name of Underwrite

Banc of America Securities LL
Barclays Capital Inc

J.P. Morgan Securities In

Wells Fargo Securities, LL
Mitsubishi UFJ Securities (USA), In
Morgan Stanley & Co. Incorporatt
SunTrust Robinson Humphrey, Ir
Deutsche Bank Securities Ir
Morgan Keegan & Company, In
U.S. Bancorp Investments, Ir

Total

SCHEDULE |

CENTURYTEL, INC.

Principal Principal
Amount of Amount of
Series P Series Q
Notes Notes

$ 76,000,00 47,500,00
76,000,00 47,500,00
76,000,00 47,500,00
76,000,00 47,500,00
36,000,00 22,500,00
24,000,00 15,000,00
12,000,00 7,500,001

8,000,00! 5,000,00!
8,000,00! 5,000,00!
8,000,00! 5,000,00!

$ 400,000,00 $ 250,000,00




SCHEDULE I
SUBSIDIARIES

Name

CenturyTel of Alabama, LLC

CenturyTel of Missouri, LLC

Embarq Corporation

Embarq Communications, Inc.

The United Telephone Company of Pennsylvania, LLC
The United Telephone Company of Ohio

Carolina Telephone & Telegraph LLC

Centel Corporation

Central Telephone Company

Embarq Florida, Inc.



SCHEDULE 11l

4 Final Term Sheet relating to the Series P Notegdd8eptember 14, 20C

L 4 Final Term Sheet relating to the Series Q Notetgdl&eptember 14, 20l



EXHIBIT A
CENTURYTEL, INC.

PRICE DETERMINATION AGREEMENT

September 14, 20

Banc of America Securities LLC
Barclays Capital Inc.

J.P. Morgan Securities Inc.

Wells Fargo Securities, LLC
Mitsubishi UFJ Securities (USA), Inc.
Morgan Stanley & Co. Incorporated
SunTrust Robinson Humphrey, Inc.
Deutsche Bank Securities Inc.
Morgan Keegan & Company, Inc.
U.S. Bancorp Investments, Inc.

c/o Banc of America Securities LL
One Bryant Parl
New York, New York 1003I

Barclays Capital Inc
745 Seventh Avenu
New York, New York 1001!

J.P. Morgan Securities In
270 Park Avenu
New York, New York 1001

Wells Fargo Securities, LL
301 South College Streetth Floor
Charlotte, North Carolina 282¢

Ladies and Gentlemen:

Reference is made to the Underwriting Agreementdi&eptember 14, 2009 (the “ Underwriting Agreetrigrbetween CenturyTel,
Inc., a Louisiana corporation (the “ Compdiyand the several Underwriters named in Schetltllereto (the “ Underwritery. The
Underwriting Agreement provides for the sale tolthelerwriters, and the purchase by the Underwtisgsgerally and not jointly, from the
Company, subject to the terms and conditions sét therein, of $400,000,000 aggregate principabam of the Company’s 7.60% Senior
Notes, Series P, due 2039 (“ Series P Note¥) and $250,000,000 aggregate principal amounhef@ompany’s 6.15% Senior Notes, Series
Q, due 2019 (the “ Series Q Noteand, together with the Series P Notes, the “ 8ttes”) to be issued pursuant to an Indenture dated as o
March 31, 1994 between the Company and Regions Bardcessor-in-interest to First American Bank &strof Louisiana and Regions Bank
of Louisiana), as trustee, as supplemented todtettereof, and as will be supplemented by thé Sitpplemental Indenture dated as of
September 21, 2009 related to the Securities. Afisement is the Price Determination Agreementrretkto in the Underwriting Agreement.

For all purposes of the Underwriting Agreement,jrh& of Salé’ means 5:15 p.m. (New York City time) on the dat¢his Price
Determination Agreement.

Pursuant to Section 1 of the Underwriting Agreemtre undersigned agree with the several Undemsritet (i) the purchase price
for the Series P Notes to be paid by the severdkebimriters shall be 99.080% of the aggregate adcamount of the Series P Notes set forth
opposite the names of the Underwriters in Scheldattached thereto and (ii) the purchase pricatferSeries Q Notes to be paid by the several
Underwriters shall be 99.241% of the aggregatecgral amount of the Series Q Notes set forth ogpdbe names of the Underwriters in
Schedule | attached thereto.

The Company represents and warrants to the seyaddrwriters that the representations and warrsuatfiehe Company set forth in
Section 3 of the Underwriting Agreement are aceuaatthough expressly made at and as of the degefhe

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS PRICEETERMINATION AGREEMENT SHALL, PURSUANT TO
NEW YORK GENERAL OBLIGATIONS LAW SECTION -1401, BE GOVERNED BY THE LAW OF THE STATE OF NEWORK
WITHOUT REGARD TO ANY CHOICE OF LAW PRINCIPLES THAMIGHT CALL FOR THE APPLICATION OF THE LAW OF ANY
OTHER JURISDICTION



This Price Determination Agreement may be signesvamor more counterparts with the same effect #wisignatures thereto and
hereto were upon the same instrument.

| f the foregoing is in accordance with your undansling of the agreement among the several Undensrand the Company, please
sign and return to the Company a counterpart hevawfreupon this instrument along with all coungetp and together with the Underwriting
Agreement shall be a binding agreement among trera@eUnderwriters and the Company in accordantke i@ terms and the terms of the
Underwriting Agreement.

Very truly yours,
CENTURYTEL, INC.
By:

Name:
Title:

Confirmed as of the date first above mentioned:

Banc of America Securities LLC
Barclays Capital Inc.

J.P. Morgan Securities Inc.

Wells Fargo Securities, LLC
Mitsubishi UFJ Securities (USA), Inc.
Morgan Stanley & Co. Incorporated
SunTrust Robinson Humphrey, Inc.
Deutsche Bank Securities Inc.
Morgan Keegan & Company, Inc.
U.S. Bancorp Investments, Inc.

By: BANC OF AMERICA SECURITIES LLC

By:

Name:
Title:

By: BARCLAYS CAPITAL INC.

By:

Name:
Title:

By: J.P. MORGAN SECURITIES INC.

By:

Name:
Title:

By: WELLS FARGO SECURITIES, LLC

By:

Name:
Title:



EXHIBIT B INTENTIONALLY OMITTED



EXHIBIT C INTENTIONALLY OMITTED



EXHIBIT D-1

CenturyTel, Inc.
$400,000,000 7.60% Senior Notes, Series P, due 2039
Pricing Term Sheet

Date: September 14, 2009

Issuer:

Principal Amount:

Security:

Maturity:

Coupon:

Issue Price

Yield to Maturity:

Spread to Benchmark Treasu
Benchmark Treasun
Benchmark Treasury Yiel(
Interest Payment Date
Interest Calculation Conventio
Denominations

Optional Redemptior

Settlement Date
Anticipated Ratings

Joint Book-Running Managers:

Senior C-Managers

Co-Managers:

CenturyTel, Inc
$400,000,000

$400,000,000 7.60% Senior Notes, Series P, due
September 15, 20:
7.60%
99.955%
7.604%
3.375%
T 4.250% due May 15, 20:
4.229%
March 15 and September 15, commencing March 15)
30/360
$2,000 minimum x $1,00
At any time at greater of Par and M-Whole at discount rate
Treasuryplus 50 basis point:
T+5; September 21, 20(
BBB- by Standard & Por's Ratings Services (Stable outlook); Baa
Moody’s Investors
Service, Inc. (Stable outlook); BBBby Fitch Ratings Ltd. (Stak
outlook)
Banc of America SiiesrLLC
Barclays Capital Inc.
J.P. Morgan Securities Inc.
Wells Fargo Securities, LL:
Mitsubishi UFJ Securities (USA), In
Morgan Stanley & Co. Incorporatt
SunTrust Robinson Humphrey, Inc.
Deutsche Bank Securities Inc.
Morgan Keegan & Company, Inc.
U.S. Bancorp Investments, Ir

Theissuer hasfiled aregistration statement (including a prospectus) with the SEC for the offering to which this communication

relates. Beforeyou invest, you should read the prospectusin that registration statement and other documentsthe issuer hasfiled with
the SEC for more complete information about theissuer and this offering. You may get these documentsfor free by visiting EDGAR on
the SEC Web site at www.sec.gov. Alternatively, theissuer, any underwriter or any dealer participating in the offering will arrangeto
send you the prospectusif you request it by calling Banc of America SecuritiesLL C toll free at 1-800-294-1322, Bar clays Capital Inc. at
1- 888-603-5847 , J.P. Morgan SecuritiesInc. collect at 212-834-4533 or Wells Fargo Securities, LLC at 1-800-326-5897.

Note: A securities rating is not a recommendatmhuy, sell or hold securities and may be subcevision or withdrawal at any tim



EXHIBIT D-2

CenturyTel, Inc.
$250,000,000 6.15% Senior Notes, Series Q, due 2019
Pricing Term Sheet

Date: September 14, 2009

Issuer:

Principal Amount;

Security:

Maturity:

Coupon:

Issue Price

Yield to Maturity:

Spread to Benchmark Treasu
Benchmark Treasun
Benchmark Treasury Yielc
Interest Payment Date
Interest Calculation Conventio
Denominations

Optional Redemptior

Settlement Date
Anticipated Ratings:

Joint Bool-Running Manager:

Senior Co-Managers:

Cao-Managers

CenturyTel, Inc

$250,000,00(

$250,000,00(6.15% Senior Notes, Series Q, (2019
September 15, 201

6.15%

99.891%

6.165%

2.750%

T 3.625% due August 15, 20.

3.415%

March 15 and September 15, commencing March 15)
30/360

$2,000 minimum x $1,00

At any time at greater of Par and M-Whole at discount rate «
Treasury plus

40 basis point:.

T+5; September 21, 20(

BBB- by Standard & Poor’s Ratings Services (Stahitook); Baa3 by
Moody’s

Investors Service, Inc. (Stable outlook); BBB- hi{ck Ratings Ltd.
(Stable outlook

Banc of America Securities LL

Barclays Capital Inc.

J.P. Morgan Securities Inc.

Wells Fargo Securities, LL:

Mitsubishi UFJ Securities (USA), Inc.

Morgan Stanley & Co. Incorporatt

SunTrust Robinson Humphrey, Ir

Deutsche Bank Securities Inc.

Morgan Keegan & Company, Inc.

U.S. Bancorp Investments, Ir

Theissuer hasfiled aregistration statement (including a prospectus) with the SEC for the offering to which this communication

relates. Beforeyou invest, you should read the prospectusin that registration statement and other documentsthe issuer hasfiled with
the SEC for more complete information about theissuer and thisoffering. You may get these documentsfor free by visiting EDGAR on
the SEC Web site at www.sec.gov. Alternatively, theissuer, any underwriter or any dealer participating in the offering will arrangeto
send you the prospectusif you request it by calling Banc of America SecuritiesLL C toll free at 1-800-294-1322, Bar clays Capital Inc. at
1- 888-603-5847 , J.P. Morgan SecuritiesInc. collect at 212-834-4533 or Wells Fargo Securities, LL C at 1-800-326-5897.

Note: A securities rating is not a recommendatmhuy, sell or hold securities and may be subcevision or withdrawal at any tim



Exhibit 1.2
CENTURYTEL, INC.

PRICE DETERMINATION AGREEMENT

September 14, 20

Banc of America Securities LLC
Barclays Capital Inc.

J.P. Morgan Securities Inc.

Wells Fargo Securities, LLC
Mitsubishi UFJ Securities (USA), Inc.
Morgan Stanley & Co. Incorporated
SunTrust Robinson Humphrey, Inc.
Deutsche Bank Securities Inc.
Morgan Keegan & Company, Inc.
U.S. Bancorp Investments, Inc.

c/o Banc of America Securities LL
One Bryant Parl
New York, New York 1003I

Barclays Capital Inc
745 Seventh Avenu
New York, New York 1001!

J.P. Morgan Securities In
270 Park Avenu
New York, New York 1001

Wells Fargo Securities, LL:
301 South College Streetth Floor
Charlotte, North Carolina 282¢

Ladies and Gentlemen :

Reference is made to the Underwriting Agreementdi&eptember 14, 2009 (the “ Underwriting Agreetrigrbetween CenturyTel,
Inc., a Louisiana corporation (the “ Compdiyand the several Underwriters named in Schetltllereto (the “ Underwritery. The
Underwriting Agreement provides for the sale tolthelerwriters, and the purchase by the Underwtisgsgerally and not jointly, from the
Company, subject to the terms and conditions sét therein, of $400,000,000 aggregate principabam of the Company’s 7.60% Senior
Notes, Series P, due 2039 (“ Series P Note¥) and $250,000,000 aggregate principal amounhef@ompany’s 6.15% Senior Notes, Series
Q, due 2019 (the “ Series Q Noteand, together with the Series P Notes, the “ 8deg”) to be issued pursuant to an Indenture dated as o
March 31, 1994 between the Company and Regions Bardcessor-in-interest to First American Bank &srof Louisiana and Regions Bank
of Louisiana), as trustee, as supplemented todtettereof, and as will be supplemented by thé Sitpplemental Indenture dated as of
September 21, 2009 related to the Securities. Ayisement is the Price Determination Agreementrreeto in the Underwriting Agreement.

For all purposes of the Underwriting Agreement,jrh& of Salé’ means 5:15 p.m. (New York City time) on the dat¢his Price
Determination Agreement.

Pursuant to Section 1 of the Underwriting Agreemtre undersigned agree with the several Undemsritet (i) the purchase price
for the Series P Notes to be paid by the severdkebimriters shall be 99.080% of the aggregate adcamount of the Series P Notes set forth
opposite the names of the Underwriters in Scheldattached thereto and (ii) the purchase pricatferSeries Q Notes to be paid by the several
Underwriters shall be 99.241% of the aggregatecgpal amount of the Series Q Notes set forth ogpdke names of the Underwriters in
Schedule | attached thereto.

The Company represents and warrants to the seyaddrwriters that the representations and warrsuatiehe Company set forth in
Section 3 of the Underwriting Agreement are aceuaatthough expressly made at and as of the degefhe

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS PRICEETERMINATION AGREEMENT SHALL, PURSUANT TO
NEW YORK GENERAL OBLIGATIONS LAW SECTION -1401, BE GOVERNED BY THE LAW OF THE STATE OF NEWORK
WITHOUT REGARD TO ANY CHOICE OF LAW PRINCIPLES THAMIGHT CALL FOR THE APPLICATION OF THE LAW OF ANY
OTHER JURISDICTION.

This Price Determination Agreement may be signesvomor more counterparts with the same effect #wisignatures thereto and
hereto were upon the same instrum



| f the foregoing is in accordance with your undsnsling of the agreement among the several Undensrand the Company, please
sign and return to the Company a counterpart hevawfreupon this instrument along with all coungetp and together with the Underwriting
Agreement shall be a binding agreement among trera@eUnderwriters and the Company in accordantke i@ terms and the terms of the
Underwriting Agreement.

Very truly yours,
CENTURYTEL, INC.
By: /s/ R. Stewart Ewing, J

Name: R. Stewart Ewing, .
Title: Executive Vice President and Chigfidicial Officer

Confirmed as of the date first above mentioned:

Banc of America Securities LLC
Barclays Capital Inc.

J.P. Morgan Securities Inc.

Wells Fargo Securities, LLC
Mitsubishi UFJ Securities (USA), Inc.
Morgan Stanley & Co. Incorporated
SunTrust Robinson Humphrey, Inc.
Deutsche Bank Securities Inc.
Morgan Keegan & Company, Inc.
U.S. Bancorp Investments, Inc.

By: BANC OF AMERICA SECURITIES LLC
By: _/s/ Richard W. Swift

Name: Richard W. Swift
Title: Managing Director

By: BARCLAYS CAPITAL INC.

By: /s/ Pamela Kendall
Name: Pamela Kendall
Title: Director

By: J.P. MORGAN SECURITIES INC

By: /s/ Maria Sramek
Name: Maria Sramek
Title: Executive Director

By: WELLS FARGO SECURITIES, LLC

By: /s/ Jim Stenson
Name: Jim Stenson
Title: Managing Director
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FOR IMMEDIATE RELEASE: FOR MORE INFORMATION CONTACT:
September 14, 20( Tony Davis 318.388.95:
tony.davis@centurytel.col

CenturyLink Prices $650 Million of Debt Securities

MONROE, La. ... CenturyLink (CenturyTel, Inc., I$¥ symbol: CTL) announced that it priced $250 willof 10-year, unsecured senior
notes and $400 million of 30-year, unsecured semites earlier today.

The $250 million of 10-year senior notes was priaef9.891% of par with a coupon of 6.15%, or dactive yield to maturity of 6.165%. The
$400 million of 30-year senior notes was price8@&855% of par with a coupon of 7.6%, or an effeciiield to maturity of 7.604%. These
senior notes have been rated BBB- by Standard & ®aad Fitch, and Baa3 by Moody'’s, all with a &abutlook.

CenturyLink expects to use the net proceeds frasndtfiering, along with additional borrowings underexisting revolving credit facilitiy, to
fund the tender offers announced this morning fta$800 million principal amount of outstandingr@uryLink and Embarg Corporation
unsecured senior notes due 2010 to 2013.

BofA Merrill Lynch, Barclays Capital Inc., J.P. Myan Securities Inc. and Wells Fargo Securities, lat€the joint bookunning managers f
this offering. The senior notes are being offgpactsuant to CenturyLink’s existing shelf registatistatement, which became automatically
effective upon filing with the Securities and Exoga Commission. A prospectus supplement and acaoyimgaprospectus describing the
terms of this offering will be filed with the Sedtigs and Exchange Commission. When available ,epf the prospectus supplement and
accompanying prospectus for this offering may bmioled from: BofA Merrill Lynch, telephone 1-800-24322, Barclays Capital Inc. at 1-
888-603-5847, J.P. Morgan Securities Inc., calleot! 212-834-4533 or Wells Fargo Securities, LLtQ-800-326-5897. This press release is
neither an offer to sell nor a solicitation of dfeoto buy any securities, and this offering wilit constitute an offer, solicitation or sale iryan
jurisdiction in which such offer, solicitation oale would be unlawful

About CenturyLink
CenturyLink is a leading provider of higiuality voice, broadband and video services ogeadlvanced communications networks to consu

and businesses in 33 states. CenturyLink, headzredrtn Monroe, La., is an S&P 500 Company and esge be listed in the Fortune 500 list
of America's largest corporations. For more infaioraon CenturyLink, visihttp://www.centurylink.com

Forward Looking Statements

This press release includes certain forward-loolkstatements, estimates and projections that aredbas current expectations only, and are
subject to a number of risks, uncertainties andiagstions, many of which are beyond the controleitGryLink. Actual events and results 1
differ materially from those anticipated, estimatedrojected if one or more of these risks or utaiaties materialize, or if underlying
assumptions prove incorrect. Factors that coul@etffactual results include but are not limited he possibility that CenturyLink’s existing or
potential noteholders will not be receptive to itsepending tender offers; corporate developmemas tould preclude, impair or delay tl
above-described transactions due to restrictiondeurthe federal securities laws; changes in thenteof our credits facilities or ratings;
changes in CenturyLink’s cash requirements or faialnposition; changes in general market, econorag, regulatory or industry conditions
that impact the ability or willingness of Centurgkito consummate the above-described offeringsggending tender offers; CenturyLink’s
continued access to credit markets on favorablemserand other risks referenced from time to tim€émturyLink’s filings with the Securities
and Exchange Commission. There can be no assurdmaethe above-described transactions will be comsiated on the terms described
above or at all. You should be aware that new fiactoay emerge from time to time and it is not pmsdor CenturyLink to identify all such
factors, nor can CenturyLink predict the impaceath such factor on its plans, or the extent tactvlainy one or more factors may cause ac
results to differ from those reflected in any fordidooking statements. You are further cautionetitaglace undue reliance on these forward-
looking statements, which speak only as of the ofatieis press release. CenturyLink undertakesbimation to update any of its forward-
looking statements for any reason.



