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[tem 1.01. Entry Into a Material Definitive Agreement.

On March 26, 2007, we entered into adéfwriting Agreement with Banc of America SecestLLC, J.P. Morgan Securities Inc.,
Lehman Brothers Inc., Wachovia Capital Markets, Lari@l the other underwriters named in Schedule retibvéthe “Underwriters”), pursuant
to which we agreed to issue and sell to the Undewxgr$750 million of our debt securities, consigtof $500 million aggregate principal
amount of our 6.00% Senior Notes, Series N, du& 20 $250 million aggregate principal amount af 8enior Notes, Series O, due 2013
(collectively, the “Notes”).

We completed the sale of the Notes @mdd 29, 2007. The net proceeds to us from theeafehe Notes, after deducting the
Underwriters’discount and our estimated offering expenses, @eated to be approximately $741.5 million. Fodiidnal information on oL
offering, please see our press release filed atE@9.1 to this Report.

Certain underwriters or their affiliatmay engage, or have engaged, in various gemeaalcing and banking transactions from time to
time with us or our affiliates for which they harexeived, or will receive, customary compensatiéffiliates of most of the underwriters are
lenders under our existing $750 million revolvingdit facility, and each of these lenders or tldfitiates act as either joint bookrunners, co-
lead arrangers, administrative agents, syndicatgents or co-documentation agents under thistacifor additional information on these
relationships and the terms of the Notes, see mapectus supplement, dated March 26, 2007, whechave filed with the Securities and
Exchange Commission.

The Notes were offered and sold pursuant to ouidRatjon Statement on Form S-3, File No. 333-842i&6ed March 14, 2002. A
copy of the Underwriting Agreement and the reld®eide Determination Agreement are filed as Exhibiisand 1.2 to this Report.

The Notes are governed by and issuesbipmt to the Fourth Supplemental Indenture dateaf March 26, 2007 to Indenture dated
March 31, 1994, between us and Regions Bank (ssocés-interest to First American Bank & Trust dflisiana and Regions Bank of
Louisiana), as trustee. A copy of the Fourth $empental Indenture, including the forms of Notasfiled as Exhibit 4.1 to this Report.
Item 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 1.0tiéseby incorporated by reference into this Iten82.0
[tem 9.01. Financial Statementsand Exhibits.

(d)  Exhibits

Exhibit No. Description

1.1 Underwriting Agreement datedyrivh 26, 2007, by and among us and the Underwriters
1.2 Price Determination Agreemelatted March 26, 2007, by and among us and the Wmitiers.
4.1 Fourth Supplemental Indentdeged as of March 26, 2007, to Indenture dated Mafg 1994, by and between us and
Regions Bank, as trustee.
4.2 Form of the Notes (includedEihibit 4.1 above).
99.1 Press Release issued March@®¥,,2announcing the completion of the offering.
SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its bef
by the undersigned hereunto duly authorized.

CenturyTel, Inc.

By: _ /s/ Neil A. Sweas




Neil A. Sweasy

Vice President and Controller

Dated: March 29, 2007



Exhibit 1.1

EXECUTION COPY

CENTURYTEL, INC.
$500,000,000 6.00% Senior Notes, Series N, due 2017
$250,000,000 5.50% Senior Notes, Series O, due 2013

UNDERWRITING AGREEMENT

March 26, 200

Banc of America Securities LLC
J.P. Morgan Securities Inc.
Lehman Brothers Inc.

Wachovia Capital Markets, LLC
Goldman, Sachs & Co.

Barclays Capital Inc.

Lazard Capital Markets LLC
Morgan Keegan & Company, Inc.
Morgan Stanley & Co. Incorporated
SunTrust Capital Markets, Inc.
The Williams Capital Group, L.P.

c¢/o Banc of America Securities LLC
9 West 57th Street
New York, New York 1001!

J.P. Morgan Securities Inc.
270 Park Avenue
New York, New York 1001

Lehman Brothers Inc.
745 Seventh Avenue
New York, New York 1001¢

Wachovia Capital Markets, LLC
One Wachovia Center

DC-7, 301 South College Street
Charlotte, North Carolina 28288

Ladies and Gentlemen:

CenturyTel, Inc., a Louisiana corporation (the ‘nGany”), proposes to issue and sell to you (individuadlyg “ Underwritet and
collectively, the “ Underwriter) an aggregate of $500,000,000 principal amourthefCompany’s 6.00% Senior Notes, Series N, dd& 20
(the “ Series N Note§ and an aggregate of $250,000,000 principal arhofithe Company’s 5.50% Senior Notes, Series @,2013 (the “
Series O Note$and, together with the Series N Notes, the “ $i#ies”) to be issued pursuant to an Indenture dated &aoch 31, 1994,
between the Company and Regions Bank (successoteirest to First American Bank & Trust of Louisteaand Regions Bank of Louisiana)
trustee (the “ Truste®, as supplemented to the date hereof, and adwiturther supplemented by the Fourth Supplemémtizinture (the “
Supplemental Indentuf® dated as of March 26, 2007 relating to the Siiesr(the “ Indenturé).

The purchase price for the Securities to be paithbyJnderwriters shall be agreed upon by the Coypad the Underwriters and
such agreement shall be set forth in a separateewinstrument substantially in the form of Exhiihereto (the “ Price Determination
Agreement). The Price Determination Agreement may take the fofian exchange of any standard form of written eamication among tt
Company and the Underwriters and shall specify sypgilicable information as is indicated in Exhildihereto. The offering of the Securities
will be governed by this Agreement, as supplemehtethe Price Determination Agreement. From anerdfte date of the execution and




delivery of the Price Determination Agreement, thigeement shall be deemed to incorporate, an@sarthe 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 Determinagiigreement.

The Company confirms as follows its agreements tighseveral Underwriters.

1. Agreement to Sell and Purchad@a) On the basis of the representations, waesand agreements of the Company herein
contained and subject to all the terms and condtaf this Agreement, the Company agrees to selath of the Underwriters, and the
Underwriters agree, severally and not jointly, tmghase from the Company, the principal amounhef3ecurities set forth opposite the name
of such Underwriter in Schedule | hereto, plus sadtiitional principal amount of Securities whicly d&inderwriter may become obligated to
purchase pursuant to Section 8 hereof, all at tinehase price, to be agreed upon by the Underwritied the Company in accordance with
Section 1(b) and as set forth in the Price Deteation Agreement.

(b) The purchase price for the Securities tpdid by the several Underwriters shall be agreethugnd set forth in the Price
Determination Agreement, which shall be dated thecktion Date (as hereinafter defined).

2. Delivery and PaymentDelivery of the Securities shall be made tolttmelerwriters for the account of each Underwritebdok-
entry form through the facilities of The Depositdmust Company (“DTC”) against payment of the pash price therefor by such Underwriter
or on its behalf therefor by wire transfer in sasiag funds to the Company or its order at the ofeitPillsbury Winthrop Shaw Pittman LLP,
New York, New York or at such other location as plagties may agree. Such payment shall be mad&@® &.m., New York City time, on tt
third business day following the date of this Agnemt or at such time on such other date, as magieed upon by the Company and the
Underwriters (such date is hereinafter referredstthe “ Closing Dat®.

The Securities of each series to be purchaseddiydaderwriter hereunder will be represented by ammore registered global
Securities in boolentry form, which will be deposited by or on behaithe Company with DTC or its designated custodighe certificates f
the Securities will be made available for examoratind packaging by Banc of America Securities LIL.@, Morgan Securities Inc., Lehman
Brothers Inc. and Wachovia Capital Markets, LLCrewresentatives of the several Underwriters (tRefresentativey, in New York City
not later than 10:00 a.m. (New York City time) e business day prior to the Closing Date.

The cost of original issue tax stamps, if any,anreection with the issuance and sale of the Séesitity the Company to the
respective Underwriters shall be borne by the Camp@ihe Company will pay and save each Underwaitet any subsequent holder of the
Securities harmless from any and all liabilitieshaiespect to or resulting from any failure or gelapaying federal and state stamp and other
issuance taxes, if any, which may be payable @ardehed to be payable in connection with the oagiasuance or sale to such Underwriter of
the Securities.

3. Representations and Warranties of thegamy. The Company represents and warrants to thealdvaderwriters as of the
date hereof and as of the Closing Date, and covendth the several Underwriters, that:

(@) The Company has prepared and filed wittSbeurities and Exchange Commission (the “ Commis8iander the Securities
Act of 1933, as amended, and the rules and regakatif the Commission thereunder (collectively,‘t&ecurities Act’), a registration
statement on Form S-3 (File No. 333- 84276 ), iditlg a prospectus (the “ Basic Prospecéjuselating to, among other securities, the debt
securities to be issued from time to time by thenfany. The Company has also filed, or proposetetonith the Commission pursuant to
Rule 424 under the Securities Act a prospectuslsopmt dated the date hereof specifically relatinthe Securities (the “ Prospectus

Supplement).

The registration statement, atHffective Time (as defined herein), including thi@rmation, if any, deemed pursuant
to Rule 430A , 430B or 4300nder the Securities Act to be part of the regiistnastatement at the time of such effectivenegdute 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 confirmations#les of the Securities and the term “ Prelimirigspectu$ means the preliminary
prospectus supplement dated March 26, 2007 spaijfielating to the Securities together with thesi® Prospectus. References herein to the
Registration Statement, the Preliminary Prospeetube Prospectus shall be deemed to refer torartdde the documents incorporated or
deemed to be incorporated by reference thereiff thee dffective Time with respect to the RegistratStatement or the date of the Preliminary
Prospectus or the date of the Prospectus, as sieentay be. The terms “supplement,” “amendment™antend” as used herein with respect to
the Registration Statement, the Preliminary Prosggeor the Prospectus shall be deemed to referdénzlude 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 thefeinpurposes of this
Agreement, the term “ Effective Tinfeneans the effective date thfe Registration Statement with respect to therioifieof Securities, as
determined for the Company pursuant to SectionflfieoSecurities Act and Item 512 of Regulation SaK applicable . The term “ Execution




Date” means the date that this Agreement is executdddativered by the parties hereto, as reflectetherfirst page hereof.

At or prior to the Time of Sales @efined in the Price Determination Agreemeng),@lompany had prepared the
following information (collectively, the “Time of&@e Information”): the Preliminary Prospectus aadtelssuer Free Writing Prospectus (as
defined herein) listed on Schedule Ill hereto.

(b) The Registration Statement has become aféeander the Securities Act . No order suspentliegeffectiveness of the
Registration Statement has been issued by the Cssioniand no proceeding for that purpose or putdoa®ection 8A of the Securities Act
against the Company or related to the offeringliesen initiated or, to the best knowledge of the gany, threatened by the Commission; as of
the Effective Time, the Registration Statement cligdgin all material respects with the Securities And the Trust Indenture Act of 1939, as
amended, and the rules and regulations of the Cesioni thereunder (collectively, the “ Trust Indestéct”), and did not contain any untrue
statement of a material fact or omit to state aemiatfact required to be stated therein or necgsaaorder to make the statements therein not
misleading; and as of the date of the Prospectdsiayp amendment or supplement thereto and as @ltdsing Date, the Prospectus complied
in all material respects with the Securities Aadl #me Trust Indenture Act and did not and will nohtain any untrue statement of a material
fact or omit to state a material fact required ¢oskated therein or necessary in order to makstttements therein, in the light of the
circumstances under which they were made, not edatg; provided that the Company makes no repragentand warranty with respect to
that part of the Registration Statement that ctutet the Statement of Eligibility and Qualificati¢Form T-1) of the Trustee under the Trust
Indenture Act or (ii) any statements or omissianthie Registration Statement and the Prospectuamndmendment or supplement thereto
made in reliance upon and in conformity with infation furnished to the Company in writing by anyddnwriter through the Representatives
expressly for use therein.

(c) The Time of Sale Information, at the TimeSafle did not, and at the Closing Date will notfytadn any untrue statement of a
material fact or omit to state a material fact segy in order to make the statements thereimgright of the circumstances under which they
were made, not misleading; provided that the Compaakes no representation and warranty with redpeaty statements or omissions made
in the Time of Sale Information in reliance upor am conformity with information furnished to thee@pany in writing by any Underwriter
through the Representatives expressly for usedh $ime of Sale Information. No statement of matefact included in the Prospectus has
been omitted from the Time of Sale Information andstatement of material fact included in the Toh&ale Information that is required to be
included in the Prospectus has been omitted therefr

(d) The Company (including its agents and represemstiother than the Underwriters in their capactgach) has not prepart
made, used, authorized, approved or referred tandlhdot prepare, make, use, authorize, approvesfar to any “written communication” (as
defined in Rule 405 under the Securities Act) ttatstitutes an offer to sell or solicitation of@ffer to buy the Securities (each such
communication by the Company or its agents andessgmtatives (other than a communication referréa ttauses (i), (i) and (iii) below), an “
Issuer Free Writing Prospectt)sother than (i) any document not constitutingragpectus pursuant to Section 2(a)(10)(a) of tleen®ees Act
or Rule 134 under the Securities Act, (ii) the IPmélary Prospectus, (iii) the Prospectus, (iv) doeuments listed on Schedule 111 to this
Agreement as constituting part of the Time of 3alermation and (v) any electronic road show orestivritten communications, in the case of
clause (v) approved in writing in advance by th@ifesentatives. Each such Issuer Free Writing Pobspeomplied in all material respects
with the Securities Act, has been or will be (witllie time period specified in Rule 433) filed stardance with the Securities Act (to the
extent required thereby) and, when taken togetlithremch such other Issuer Free Writing Prospemtidsthe Preliminary Prospectus did not,
and at the Closing Date will not, contain any uetstatement of a material fact or omit to stateatenml fact necessary in order to make the
statements therein, in the light of the circumsésnender which they were made, not misleading;igeavthat the Company makes no
representation and warranty with respect to argistants or omissions made in each such IssueM#rigieg Prospectus in reliance upon and
in conformity with information furnished to the Cpany in writing by any Underwriter through the Regentatives expressly for use in any
such Issuer Free Writing Prospectus.

(e) The documents which are incorporated byregiee in the Registration Statement, the Prospectdghe 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.

® The Company is not an ineligible issuerdafined in Rule 405 under the Securities Act, aag wot an ineligible issuer at the
times specified in Rule 164(h) under Securities iAatonnection with the offering of the Securities.

(9) Each of the Company and each of its subsédidisted on Schedule Il hereto (the “ Subsidisl) 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 tre Compan’s only “significant subsidiaries” (as such terndifined in Regulation S-under
the Exchange Act). Each of the Company and eatiheoBubsidiaries has, and at the Closing Datehailk, full power and authority to cond
all the activities conducted by it, to own or leafidhe assets owned or leased by it and to cdrithulbusiness as described in the Registration
Statement, the Time of Sale Information and thespeotus. Each of the Company and each of the Sabsglis, and at the Closing Date will



be, duly licensed or qualified to do business angldod standing as a foreign corporation or limltalility company in all
jurisdictions in which the nature of the activitieenducted by it or the character of the assetsdvem leased by it makes such licensin
qualification necessary except where the failurba®o qualified or licensed would not have a ni@tadverse affect on the business,
properties, business prospects, condition (findmciatherwise) or results of operations of the @amy and its subsidiaries, taken as a who
“ Material Adverse Affect). For purposes of this Agreement, “subsidiarissall mean (a) the Company’s direct and indiregonitg-owned
corporate subsidiaries (b) the Company’s directindtect majority owned limited liability compardgend (c) the partnerships, joint ventures
and other entities of which the Company or any slidy is the majority owner or managing generatmer. Complete and correct copies of
the certificate of incorporation and of the by-lasvsother organizational documents of the Compartyeach of the Subsidiaries and all
amendments thereto have been made available tdntherwriters, and no changes therein will be madisequent to the Time of Sale and
prior to the Closing Date.

(h) The Securities have been duly and validharzed and, when authenticated by the Trustedsmugd, delivered and sold in
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 foohsquitable 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 Securities in eachhaf Registration Statement, the Time of Sale médion and the Prospectus is, and
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 financial statements and schedules deduor incorporated by reference in the Registnafitatement, the Time of Sale
Information and the Prospectus present fairly thesolidated financial condition of the Company fithe respective dates thereof and the
consolidated results of operations and cash fldwiseoCompany for the respective periods coveredethy, all in conformity with United
States generally accepted accounting principleBeappn a consistent basis throughout the entirmgénvolved, except as otherwise disclo
in the Registration Statement, the Time of Salerimftion and the Prospectus. The selected consadidimancial data included in the
Registration Statement, the Time of Sale Inforrmatiad the Prospectus present fairly as of the daggsof the information shown therein and
have been compiled on a basis consistent withathidie audited consolidated financial statementhefCompany included or incorporated by
reference in the Registration Statement, the Tifrigate Information and the Prospectus. No othexrfaial statements or schedules of the
Company are required by the Securities Act or tkehBnge Act to be included in or incorporated Hgnence in the Registration Statement
Time of Sale Information or the Prospectus. KPM@L{ KPMG "), who has audited certain financial statements sthedules incorporated
by reference in the Registration Statement, theeTofmSale Information and the Prospectus, and edidite Company’s internal control over
financial reporting and management’s assessmergdheare an independent registered public accoegriiim with respect to the Company, as
required by the Securities Act.

(k) Neither the Companynor any of its subsidiaries has sustained sinceldite of the latest audited financial statemerdkidec
or incorporated by reference in the Time of Saferimation and the Prospectus any material losaterference with its business from fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputeowrt or governmental action, order or
decree, otherwise than as set forth or contemplatdte Time of Sale Information and the Prospedaus!, since the respective dates as of
which information is given in the Registration $taent, the Time of Sale Information and the Prasgethere has not been any change in the
capital stock or long-term debt of the Company any of its subsidiaries or any material advefsgnge, 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 subsidiariegrnals a whole, otherwise than as set forth or cgpiteed in the Time of Sale Information
and the Prospectus.

(0 The Company is not , and after giving effecthe issuance and sale of the Securities andppkcation of the proceeds
thereof as described in the Time of Sale Infornmatiill not be, an “investment company” or an “&ffied person” of, or “promoter” or
“principal underwriter” for, an “investment compahwgs such terms are defined in the Investment Gampg\ct of 1940, as amended.

(m) Except as set forth in the Registration Stant, the Time of Sale Information and the Prossethere are no actions, suits
or proceedings pending or, to the best of the Cayigknowledge, threatened against or affecting the@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. [ept 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 Federdhte sourt, commission, regulatory body,
administrative agency or other governmental bodyneistic or foreign, if decided or resolved in a mamunfavorable to the Company or any
of its subsidiaries, would not be likely to, indivially or in the aggregate, have a Material AdvéEect.



(n) The Company and each of the Subsidiarieshdsat the Closing Date, will have (i) such fiaises, certificates, authorities
or permits issued by the appropriate state, feaerfdreign regulatory agencies or bodies necegsacpnduct the business now operated by
them, other than those the absence of which wonddb@ likely to have a Material Adverse Affect, amelther the Company nor any of the
Subsidiaries has received any written notice o€gealings relating to the revocation or modificatidrmny 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 respe with all laws, statutes, ordinances, rulesuleaipns, orders or decrees of any court,
governmental body or regulatory authority or adsti@tive 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 wouldlbely to have a Material Adverse Affect, and (iigrformed 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 best klemlge of the Company, no other party under any mighiontract or other instrument to
which it or any Subsidiary is a party is in defanlany respect thereunder, except for any sucaultsf(alone or collectively) that would not be
likely to have a Material Adverse Affect; providdtht it is understood and agreed that neither hagany nor any Subsidiary has undertaken
any special investigation to determine compliangsuxh other parties under any such contract @rottstrument. The Company is not, and at
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 indebtedioedorrowed money. The Subsidiaries are not,atrtie Closing Date, will not be, in
violation of any material provision of their restige articles of incorporation or bigws (or comparable organizational documents) aeifauli
under any agreement or instrument evidencing iredkigtss for borrowed money (A) as a result of theréato make one or more payments in
excess of $5 million in the aggregate that areahdkowed thereunder, or (B) otherwise in any respaich is likely to have a Material
Adverse Affect.

(0) No consent, approval, authorization or omfeor any filing, registration, qualification 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 authorizatioffielg issuance, transfer, sale or delivery of tieeities by the Company in accordance with
this Agreement or (iii) the consummation by the @amy of the transactions on its part contemplatdih and by the Indenture, except such
as may have been obtained, or on or prior to tlsi@d Date will be obtained, under the Securitie§ #he Exchange Act or the Trust Indent
Act and such as may be required under foreignate stecurities or blue sky laws or the by-laws mames of the National Association of
Securities Dealers, Inc. (the “ NASDin connection with the purchase and distributadrthe Securities by the Underwriters.

(P) The Company has full corporate power anti@ity to enter into this Agreement. This Agreemieas been duly authorized,
executed and delivered by the Company and, whegnekdcuted and delivered by the Underwriters, edlstitute a valid and binding
agreement of the Company and will be enforceabdénagithe Company in accordance with the termsdfieegcept (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 discrefitie court before which any proceeding therefay be brought and (iii) rights to indemnity
and contribution hereunder may be limited by felleratate laws relating to securities or the peaunderlying such laws. The Indenture has
been duly authorized, executed and delivered by tirapany and the Trustee and has been qualifiedrdhd Trust Indenture Act and
constitutes a valid and binding agreement of then@amy enforceable against the Company in accordaitbéts 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 remed specific performance and injunctive and otfteems of equitable relief may be subject to
equitable defenses and to the discretion of thetdmiore which any proceeding therefor may be ghbu

(@) The issue and sale of the Securities, tleewion, delivery and performance by the CompanigfAgreement 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 lamis (or comparable instruments) of the Companygrad the Subsidiaries, or (i) violate or
conflict with any franchise or any judgment, rulirtpcree, order, statute, rule or regulation of @yt or other governmental agency or body
applicable to the business or properties of the @m or any of the Subsidiaries or (iii) resultlie creation or imposition of any lien, charge
or encumbrance upon any of the assets of the Compaany of the Subsidiaries pursuant to the tesmmovisions of, or result in a breach or
violation of any of the terms or provisions of,aanstitute a default under, or give any other parntight to terminate any of its obligations
under, or result in the acceleration of any obl@atnder, any indenture, mortgage, deed of tuaing trust agreement, loan agreement, bond,
debenture, note agreement or other evidence obtedeess, lease, contract or other agreementtoutimant 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 ez$po this clause (iii) any breaches, violatiaefaults, terminations or accelerations with
respect to any applicable agreement that will aogre not likely to, have a Material Adverse Affec

(9] The Company and each of the Subsidiarieggbad and marketable title to all franchises, proope and assets owned by it,



which are material to the business or operatiorth®@fCompany and its subsidiaries, taken as a watkiding without limitation th
stock or other equity interests of all subsidigrié®e and clear of all liens, charges, encumleame restrictions, except such as are described
in the Time of Sale Information and the Prospeenus except immaterial liens which do not affectdberations or financial condition of the
Company. The Company and each of the Subsidiasgv#lid, subsisting and enforceable leases fopithgerties leased by it, with such
exceptions as would not materially interfere whke business or operations of the Company and #idialies, taken as a whole.

(s) All existing material contracts describedhie Time of Sale Information and the Prospectushizh 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 Subgigiaccordance 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 the amifracts required to be described in the Time ¢ 8dormation and the Prospectus by the
Securities Act.

® No statement, representation, warranty eocant made by the Company in this Agreement ofrtienture or made in any
certificate or document required by this Agreentertie delivered to the Underwriters was or will twaen made, inaccurate, untrue or
incorrect in any material respect.

(u) No holder of securities of the Company hghkts to the registration of any securities of @@npany because of the filing of
the Registration Statement or the offering and shtbe Securities.

(v) No action has been taken and no statute, rafjulation or order has been enacted, adoptisdued by any governmental
agency or body that prevents the issuance of thariies, suspends the effectiveness of the Regjistr 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 represd@m relates to state securities or blue sky lamg laws of jurisdictions other than the United
States and its political subdivisions, it shalllibgted to the knowledge of the Company. No injuoet 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 Seqytitie effectiveness of the Registration
Statement, or the use of the Time of Sale Inforomatir the Prospectus in any jurisdiction referedtSection 4(i) below.

(w) The Company has not taken, directly or indiredlyy action designed to cause or to result in, &t lths constituted or whit
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 regerto in Section 4(i) below in contravention of bggble law, provided that no representation is
made herein as to the activities of any Underwriter

(x) The Company and its Subsidiaries mainta)rsistems of internal controls over financial repagy (as defined in Rule 1565
under the Exchange Act) sufficient to provide reedile assurance that (i) transactions are exeduisrtordance with management’s general
or specific authorizations; (ii) transactions agearded as necessary to permit preparation ofdinhstatements in conformity with generally
accepted accounting principles and to maintaintassmuntability; and (iii) the recorded accounliabfor assets is compared with the existing
assets at reasonable intervals and appropriatmdsttaken with respect to any differences andligglosure controls and procedures as de
in, and that comply with the requirements of, RUel-15 under the Exchange Act.

) The Company is, to its knowledge, in compdia in all material respects with the applicablevigions of the Sarbanes-Oxley
Act of 2002 that are effective and the rules amllations of the Commission that have been adognteldare effective thereunder.

4, Agreements of the Companyrhe Company agrees with the several Underwrésr®llows:

(@) The Company will file each of the Prelimipdrospectus and the Prospectus in a form appiroyélde Underwriters with the
Commission pursuant to Rule 424 under the Secsitki not later than the close of business on deersd business day following the date of
first use, with respect to the Preliminary Prospscand the date of determination of the publierirdiig price of the Securities, with respect to
the Prospectus or, if applicable, such earlier timenay be required by Rule 424(b) and Rule 43020B or 4 30Qunder the Securities Act .
The Company will prepare final term sheets in anf@approved by the Representatives and attachetbraesdxhibit D-1 and Exhibit D-2 (the “
Final Term Sheetd and will file any Issuer Free Writing Prospect{uscluding the Final Term Sheets) to the extequieed by Rule 433 under
the Securities Ac tand the Company will promptly furnish copies loé tPreliminary Prospectus, the Prospectus andleseér 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 Time of Salgil the end of such period as the Prospectusgsired 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 théd®agjon Statement, any Issuer Free Writing Prosjse the Preliminary Prospectus or the
Prospectus, unless a draft thereof shall first hmeen submitted to the Underwriters within a reabtsperiod of time prior to the filing thereof
and the Underwriters shall not have objected theregood faith.

(c) The Company will notify the Underwriters paptly, and will confirm such advice in writing, yhen any post-effective
amendment to the Registration Statement becomestie#, (ii) of any request by the Commission foreedments or supplements to the
Registration Statement, the Preliminary Prospeth@sProspectus or any Issuer Free Writing Prospemtfor additional information, (iii) of
the issuance by the Commission of any stop ordggesuding the effectiveness of the Registratione&tant 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 wékes 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 Stateintee Basic Prospectus, the Preliminary Prosgethie Prospectus or any Issuer Free
Writing Prospectus or the offering of the Secusitig at any time the Commission shall issue amepsuspending the effectiveness of the
Registration Statement or preventing or suspenifiegise of the Preliminary Prospectus, the Progpextany 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 furnishibe, Company will furnish to the Underwriters, withi@harge, one complete copy of
the Registration Statement and of any post-effeaimendment thereto, including financial statemantsschedules, 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 chasghitional copies of the Registration Statementamy post-effective amendment thereto,
including financial statements and schedules bthiawit exhibits and documents incorporated by refezeherein.

(e) The Company will not make any offer relatinghe Securities that would constitute an Is§uee Writing Prospectus
without the prior written consent of the Represéws, which consent shall be in writing for anguer Free Writing Prospectus other than the
Final Term Sheets.

® The Company will, pursuant to reasonablecpures developed in good faith, retain copiesaohdssuer Free Writing
Prospectus that is not filed with the Commissioadnordance with Rule 433 under the Securities Act.

(9) The Company will comply with all the prowsis of any undertakings contained in the Registnafitatement.

(h) At the Time of Sale, and thereafter fromeito time, the Company will deliver to the Undeters, 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 theftise Preliminary Prospectus, the Prospectus]ssuer Free Writing Prospectus or any
amendment or supplement thereto by the Underwritedsby all dealers to whom the Securities mayole, $oth in connection with the
offering or sale of the Securities and for any pedf time thereafter during which a prospectugéiired by law to be delivered (or require
be delivered but for Rule 172 under the Securiie§ in connection therewith. If during such periofitime, any event shall occur which in the
judgment of the Company or counsel to the Undeensishould be set forth in the Time of Sale Infdramaand the Prospectus in order to m
any statement therein, in the light of the circuanses under which it was made when delivered, msleading, or if it is necessary to
supplement the Time of Sale Information and thespeotus to comply with law, the Company will foritiwprepare and duly file with the
Commission an appropriate supplement thereto acardent under the Exchange Act deemed to be incatgumbtherein, and will deliver to tl
Underwriters, without charge, such number of cofieseof as the Underwriters may reasonably reqiliést Company shall not file any
document under the Exchange Act before the terivimalf the offering of the Securities by the Undsgters if such document would be
deemed to be incorporated by reference into thinnary Prospectus or the Prospectus, unlessfatexreof shall first have been submitted
to the Underwriters within a reasonable periodroktprior to the filing thereof and the Underwriteshall not have objected thereto in good
faith.

0] The Company will cooperate with the Undeters and counsel to the Underwriters in conneatiith the registration or
qualification of the Securities for offer and saleler the securities or blue sky laws of such Wn8etes jurisdictions and similar laws of such
foreign jurisdictions as the Underwriters may resjuand will maintain such qualifications in effsct long 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 subjié¢b general service of process or general tarati any jurisdiction where it is not now so
subject.

()] During the period of five years commencindhe Time of Sale, the Company will furnish to thederwriters, 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 availabléntdders of its securities as soon as may be pedul# but in no event later than
the last day of the fifteenth full calendar montiidwing the calendar quarter in which the Executidate falls, an earning statement (which
need not be audited but shall be in reasonabld)detaa period of 12 months ended commencingrdfie Time of Sale, within the meaning of
and satisfying the provisions of Section 11(a)hef Securities Act (including Rule 158 thereunder).

)] Unless otherwise agreed by the parties berethether or not the transactions contemplatethisyAgreement are
consummated or this Agreement is terminated, theg2my will pay, or reimburse if paid by the Undetens, 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 Isguee Writing Prospectus and any amendment orlsogmt to the Registration Statement,
the Preliminary Prospectus, the Prospectus, the BihSale 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 Praspebe Time of Sale Information or any IssuereRfériting Prospectus and all amendments
and supplements thereto, as may be requesteddan eennection with the offering and sale of tlee®ities by the Underwriters or by dealers
to whom Securities may be sold, (v) any filingsuieed to be made by the Underwriters with the NA&DY the 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 Stateisdlictions and similar laws of such foreign jditgtions 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) (tie rating of the Securities by one or
more rating agencies and (ix) the Trustee and genteof the Trustee and the fees, disbursementsthed charges of counsel for the Truste
connection with the Indenture and the Securities.

(m) Unless otherwise agreed by the partie$isf Agreement shall be terminated for any reasothbyCompany pursuant to any
of the provisions hereof (other than pursuant tctiSe 8 hereof) or if for any reason the Compargiidte unable to perform its obligations
hereunder, the Company will reimburse the Undeessifor 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, directlyindirectly, take any action described in Sectgw) hereof .
(0) Until thirty (30) days from the Execution teathe Company will not, without the consent & Representatives, offer, sell or
contract to sell, or otherwise dispose of, by pubffering, or announce the public offering of, aither debt securities of the Company other

than (i) the Securities and (ii) the incurrencénafebtedness under the Company’s credit facilgiethrough commercial paper issuances.

5. Agreements of the Underwriters

Each Underwriter hereby represents and agrees that:

(@) It has not and will not use, authorize useeader to, or participate in the planning for ufeany “free writing prospectus” (as
defined in Rule 405 under the Securities Act) faée Writing Prospectu$ other than (i) a Free Writing Prospectus thately as a result of
use by such Underwriter, would not trigger an ddiiign to file such Free Writing Prospectus with @@mmission pursuant to Rule 433, (ii)
any Issuer Free Writing Prospectus listed on Sdedduo this Agreement or prepared pursuant toti®e 3(d) or Section 4(b) above
(including any electronic road show), or (iii) aRsee Writing Prospectus prepared by such Undemaitd approved by the Company in
advance in writing.

(b) It will, pursuant to reasonable proceduregaiioped in good faith, retain copies of, and cgmyth any legending
requirements applicable to, each free writing peasps used or referred to by it, in accordance Ritte 433 under the Securities Act.

() | tis not subject to any pending proceedingder Section 8A of the Securities Act with redgeche 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 connectiorhwitles of the Securities by an Underwriter
or dealer).

6. Conditions of Obligations of the Undeitesrs. In addition to the execution and delivery of #rice Determination
Agreement, the obligations of the Underwriters sbalsubject to the condition that all representatiand warranties and other statements of



the Company set forth hereinare, at and as of the Closing Date, true and coittee condition that the Companghall have performed all of
its obligations hereunder theretofore to be peréainand the following additional conditions, unlasy such condition is waived in writing by
the Underwriters:

(@) (i) No stop order suspending the effectiwsnaf the Registration Statement or preventingiespending the use of the
Preliminary Prospectus, the Prospectus or any i$3ee Writing Prospectus shall be in effect anghrazeedings for that purpose or pursuant
to Section 8A of the Securities Act shall be pegdinthreatened by the Commission, (ii) any reqtm@sadditional information on the part of
the staff of the Commission or any such authoritiéh respect to the offering of the Securitieslshave been complied with to the satisfact
of the staff of the Commission or such authorit{ég,the Company shall have filed the Prospegiussuant to Rule 424 under the Securities
Act and shall have made all other filings (incluglimvithout limitation, the Final Term Sheets) ragdiby Rule 424 or Rule 433 under the
Securities Act within the time periods requiredsugh rules and (iv) after the Time of Sale, no aineent or supplement to the Registration
Statement, the Preliminary Prospectus, the Prospectany Issuer Free Writing Prospectus shall baen filed unless a copy thereof was first
submitted to the Underwriters and the UnderwritBdsnot object thereto in good faith, and the Umdders shall have received certificates,
dated the Closing Date and signed on behalf o€thmpany by the Chief Executive Officer of the Compand the Chief Financial Officer of
the Company (who may, as to proceedings threatealdpon the best of their information and bélied the effect of clauses (i) and (ii).

(b) Since the respective dates as of which m&dion is given in the Registration Statement,Timee of Sale Information and the
Prospectus (excluding any amendment or supplerhereto) (i) there shall not have been any changieeicapital 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 Comparmnd 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 orferarce 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 effewhich any such case described in
clause (i) or (ii) is, in the judgment of the Reg@ntatives, so material and adverse as to makgiacticable or inadvisable to proceed with the
public offering or the delivery of the Securitias the terms an d in the manner contemplated iTime of Sale Information and the
Prospectus .

(c) On or after the date hereof there shallhaste occurred any of the following: (i) a suspengio material limitation in trading
in securities generally on The New York Stock Exd(the “NYSE'); (ii) a suspension or material limitation in tradiimgthe Company’s
securities by the NYSE; (iii) a general moratorismcommercial banking activities declared by Felderdew York State authorities or a
material disruption in commercial banking or setesi settlement or clearance services in the UrStates; (iv) any material adverse change in
the financial markets in the United States or elsae; or (v) the outbreak or escalation of ho&sibr 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 Prospectus.

(d) On or after the date hereof (i) no downgngdihall have occurred in the rating accorded thie@any’s debt securities or
preferred stock by any “nationally recognized statal rating organization”, as that term is defir/ 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 afiyh® Company’s debt securities.

(e) At the Closing Date, the Underwriters shale received satisfactory evidence to the effatdtthe ratings applicable to the
Securities are BBB or better by Standard & Poogsifi)s Services and Baa2 or better by Moody'’s ltoresService, Inc.

® Since the respective dates as of which mfation is given in the Registration Statement &edTtime of Sale Information,
there shall have been no litigation or other prdagginstituted against the Company or any of tabs®liaries or any of their respective
officers or directors in their capacities as sumdfpre or by any federal, state or local court, sossion, regulatory body, administrative agency
or other governmental body, domestic or foreignyimch litigation or proceeding an unfavorable mgli decision or finding would have a
Material Adverse Affect.

(9) On the Closing Date, the Underwriters shalle received an opinion, dated the Closing Daue satisfactory in form and
substance to counsel for the Underwriters, front&taN. Goff, Esq., Senior Vice President, Genelitzel and Secretary of the Company,
and from Jones, Walker, Waechter, Poitevent, Cag&benegre, L.L.P ., special counsel to the Camgpto the effect set forth in Exhibit B
and Exhibit C hereto, respectively.

(h) On the Closing Date, the Underwriters shalle received an opinion, dated the Closing Dabey Pillsbury Winthrop Shaw
Pittman LLP, counsel for the Underwriters, withpest to such matters as the Underwriters may reddpnequire. 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,



Carrére & Denégre, L.L.P . Such counsel may alteshat, insofar as such opinion involves facinatters, they have relied, to the
extent they deem proper, upon certificates of effmf the Company and its subsidiaries, and @atés of public officials.

0] On the date hereof and at the Closing DKEIVIG, who has audited certain of the financialestaents of the Company and its
subsidiaries included or incorporated by referéndbe Registration Statement, the Time of Salerimfation and the Prospectus shall have
furnished to the Underwriters a letter, dated #spective dates of delivery thereof, in form anolstance satisfactory to the Underwriters .

()] At the Closing Date, there shall be furnidhie the Underwriters a certificate, dated the adéiés delivery, signed on behalf of
the Company by each of the Chief Executive Offaed the Chief Financial Officer of the Companyfdmm and substance satisfactory to the
Underwriters, to the effect that:

0] Each signer of such certificate has cargfakktamined the Registration Statement, the Tim@abé Information and
the Prospectus and (A) the Registration Statenasntf the Effective Time (including any Rule 43@hmation), is true and correct in all
material respects and does not omit to state ariabf@ct 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 materiapeets and does not omit to state a material fact
necessary in order to make the statements théndime light of the circumstances under which tiheye made, not untrue or misleading (it
being understood that to the extent a statemehtkiRegistration Statement, Prospectus or Timetd 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@com all material respects as of such date) Bygihce the Time of Sale, no event has
occurred as a result of which it is necessary ppment the Time of Sale Information or the Prasgpein 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 warrardfabe Company contained in this Agreement wereemriginally made,
and are, at the time such certificate is delivetesk and correct.

(i) Each of the covenants required hereineglerformed by the Company on or prior to the eéglivof such certificate
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 furnished to the Wwders such certificates, in addition to thosedfically mentioned herein, as
the Underwriters may have reasonably requested the taccuracy and completeness at the Closingdatey statement in the Registration
Statement, the Prospectus or the Time of Salerrdtion, or any documents filed under the Exchangeafid 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 Coypfits 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 unstaéement or alleged untrue statement of a
material fact contained in the Registration Staten(er in any prior registration statement to whibk Prospectus, as a combined prospectus
under Rule 429 of the Securities Act, may relateaused by any omission or alleged omission tie $keerein a material fact required to be
stated therein or necessary to make the statertartsin not misleading, or (ii) any untrue statet@ralleged untrue statement of a material
fact contained in the Preliminary Prospectus, tlespectus and any other prospectus relating t&#uarities (or any amendment or supplet
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 clasrsuch expenses are incurggahvided, however, that the Company shall not be liable in
any such case to the extent that any such loss),almage or liability arises out of or is baspdman 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 Securgieg Issuer Free Writing Prospectus or any TimBalé Information, or any such amendment
or supplement, in reliance upon and in conformiihwnformation furnished to the Company in writibg any Underwriter through the
Representatives expressly for use therein.

(b) Each Underwriter, severally, but not jointhyill indemnify and hold harmless the Company aghaany losses, claims,
damages or liabilities to which the Company mayoee 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, ttedirRinary Prospectus, the Prospectus, and any ptiespectus 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 anatfact required to be stated therein or neecgdsamake 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 StatemeatPtkliminary Prospectus, the Prospectus, and tluey 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 expensasonably incurred by the Company in conneetitminvestigating or defending any
such action or claim as such expenses are incurred.

(c) Promptly after receipt by an indemnifiedtgamder subsection (a) or (b) above of noticenefcommencement of any action,
such indemnified party shall, if a claim in respireof is to be made against the indemnifyingypander 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 partherwise than under such subsection. In caseatly action shall be brought against any
indemnified party and it shall notify the indemnifyg party of the commencement thereof, the indeyimdf party shall be entitled to participate
therein and, to the extent that it shall wish, flginvith any other indemnifying party similarly riied, to assume the defense thereof, with
counsel satisfactory to such indemnified party,, aftier notice from the indemnifying party to suntlemnified party of its election so to
assume the defense thereof, the indemnifying @yl not be liable to such indemnified party unslech subsection for any legal expenses of
other counsel or any other expenses, in each chseguently incurred by such indemnified partygannection with the defense thereof other
than reasonable costs of investigation unles&€ildompany and such indemnified party shall haveuatly 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 thetten consent of the indemnified party, effect set¢tlement or compromise of, or consent
to the entry of any judgment with respect to, aagging or threatened action or claim in respeettuth 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 unconditiorease of the indemnified party from all liabjiliarising out of such action or claim and
(i) does not include any statement as to, or anission of, fault, culpability or a failure to atly or on behalf of any indemnified party.

(d) If the indemnification provided for in th&ection 7 is unavailable to or insufficient to hblsrmless 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 whatth loss, claim, damage or liability (or
action in respect thereof) relates. If, howeveg,dlocation provided by the immediately precediegtence is not permitted by applicable law
or if the indemnified party failed to give the ratirequired under subsection (c) above, then ewehrinifying 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 &edinderwriters of the Securities on the otheronnection with the statements or omissions
which resulted in such losses, claims, damagesliliies (or actions in respect thereof), as vesllany other relevant equitable considerations.
The relative benefits received by the Company enotfie hand and such Underwriters on the other saaleemed to be in the same proportion
as the total net proceeds from such offering (leeftaducting expenses) received by the Companytbelae total underwriting discounts and
commissions received by such Underwriters. Theiveldault shall be determined by reference to, agnother things, whether the untrue or
alleged untrue statement of a material fact owothéssion or alleged omission to state a materilglates to information supplied by the
Company on the one hand or such Underwriters oottier and the partiegtlative intent, knowledge, access to informatind apportunity tc
correct or prevent such statement or omission.ddmpany and the Underwriters agree that it would not béqunsl equitable if contributions
pursuant to this subsection (d) were determinegrbyataallocation (even if the Underwriters were treatedae entity for such purpose) or
by any other method of allocation which does nk¢taccount of the equitable considerations refeilweabove in this subsection (d). The
amount paid or payable by an indemnified party essalt of the losses, claims, damages or liadditor actions in respect thereof) referred to
above in this subsection (d) shall be deemed todiecany legal or other expenses reasonably ingloyesuch indemnified party in connection
with investigating or defending any such actiortlaim. Notwithstanding the provisions of this sutig@n (d), no Underwriter shall be required
to contribute any amount in excess of the amountiigh the total price at which the applicable S&®s underwritten by it and distributed to
the public were offered to the public exceeds theunt of any damages which such Underwriter hasretise been required to pay by reason
of such untrue or alleged untrue statement or aarisy alleged omission. No person guilty of fraleshit misrepresentation (within the mear
of Section 11(f) of the Securities Act) shall beitsed to contribution from any person who was gotiity of such fraudulent misrepresentation.
The obligations of the Underwriters of Securitieghis subsection (d) to contribute are severakraportion to their respective underwriting



obligations with respect to such Securities andaiat.

(e) The obligations of the Company under thisti®a 7 shall be in addition to any liability whithe Company may otherwise
have and shall extend, upon the same terms andtiomsd to each person, if any, who controls anyglelwriter 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 Underwriter$f any one or more of the Underwriters shall tailrefuse to purchase any of the Securities which
it or they have agreed to purchase hereunder,tendggregate principal amount of Securities whiathslefaulting Underwriter or

Underwriters agreed but failed or refused to pusetia not more than one-tenth of the aggregateipahamount of Securities, the other
Underwriters shall be obligated, severally, to pase the Securities which such defaulting Undeewdt Underwriters agreed but failed or
refused to purchase, in the proportions which tiirecjpal amount of Securities which they have resipely agreed to purchase pursuant to
Section 1 hereof bears to the aggregate principalat of Securities which all such non-defaultingderwriters have so agreed to purchase, or
in such other proportions as such non-defaultingdswriters may specify; provided that in no evdrdlisthe maximum principal amount of
Securities which any Underwriter has become ol#idab purchase pursuant to Section 1 hereof beased pursuant to this Section 8 by more
than one-ninth of the principal amount of Secusitigreed to be purchased by such Underwriter witth@uprior written consent of such
Underwriter. If any Underwriter or Underwriters #itfail or refuse to purchase any Securities arela@bgregate principal amount of Securities
which such defaulting Underwriter or Underwriteggeed but failed or refused to purchase exceeddentle of the aggregate principal amount
of the Securities and arrangements satisfactoanyonon-defaulting Underwriter and the Companytlier purchase of such Securities are not
made within 48 hours after such default, this Agrest will terminate without liability on the part any non-defaulting Underwriter or the
Company for the purchase or sale of any Securtieler this Agreement. In any such case either tigetivriters or the Company shall have
the right to postpone the Closing Date, but in wene for longer than seven days, in order thardggired changes, if any, in the Registration
Statement and in the Prospectus or in any otharrdents or arrangements may be effected. Any atdicen pursuant to this Section 8 shall
not relieve any defaulting Underwriter from liabjlin respect of any default of such Underwritedenthis Agreement.

9. Termination Until the Closing Date, this Agreement may benieated by the Representatives on behalf of thectmdters by
giving notice as hereinafter provided to the Conypi&i) the Company will have failed, refused agdm unable, at or prior to the Closing Date,
to perform any agreement on its part to be perfdrhereunder or (i) 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 Sextid(l), 4(m) and 7 hereof.

10. Miscellaneous Notice given pursuant to any of the provisionshig tAgreement shall be in writing and, unless othss specifiec
shall be mailed or delivered (a) if to the Compaatythe office of the Company, 100 CenturyTel DyiM®nroe, Louisiana 71203, Attention:
Stacey W. Goff, Senior Vice President, General Geuand Secretary or (b) if to the UnderwritersBémc of America Securities LLC, 40
West 57th Street, NY1-040-27-03, New York, New Y&0019, Attention: High Grade Transaction Managerhegal, to J.P. Morgan
Securities Inc., 270 Park Avenue, New York, NewY€017, Attention: High Grade Syndicate DeskBoor, to Lehman Brothers Inc., 745
Seventh Avenue, New York, New York 10019, Attentibrebt Capital Markets, Media/Telecommunications@rand to Wachovia Capital
Markets, LLC, One Wachovia Center, DC-7, 301 Sdtwiege Street, Charlotte, North Carolina 28288eAtion: High Grade Debt Syndicate
Desk. Any such notice shall be effective only upeceipt. Any notice under this Section 10 may beleriay telephone, but if so made shall be
subsequently confirmed in writing.

The respective indemnities, agreements, repres@msatvarranties and other statements of the Coynpad the several
Underwriters, as set forth in this Agreement or enbyl or on behalf of them, respectively, pursuarthis Agreement, shall remain in full force
and effect, regardless of any investigation (or stayement as to the results thereof) made by debalf of any Underwriter or any controlling
person of any Underwriter, or the Company or atigef or director or controlling person of the Cceny, and shall survive delivery of and
payment for the Securities.

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

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 copates with the same effect as if the signaturesetbeand 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 REMAIN ING PROVISIONS SHALL NOT IN ANY WAY BE AFFECTED OR
IMPAIRED THEREBY.

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

11. No Fiduciary Duty The Company acknowledges and agrees that the Urnitemswnnamed in this Agreement are acting sole
the capacity of an arm’s length contractual coyegy to the Company with respect to any offerif@ecurities contemplated hereby
(including in connection with determining the terofghe offering) and not as a fiduciary to, oragent of, the Company or any other person.
Additionally, no such Underwriter is advising ther@pany or any other person as to any legal, tagsiment, accounting or regulatory mat
in any jurisdiction. The Company shall consult witthown advisors concerning such matters and slealesponsible for making its own
independent investigation and appraisal of thesaations contemplated hereby, and such Underwstealt have no responsibility or liability
to the Company with respect thereto. Any reviewsbgh Underwriters named in this Agreement of then@any, the transactions contemple
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 $ettth the agreement between the Company and treraldynderwriters.

Very truly yours,

CENTURYTEL, INC.

By:/s/ R. Stewart Ewing Jr.
Name: R. Stewart Ewing <
Title: EVP & Chief Financial Officer

Confirmed as of the date first
above mentioned:

Banc of America Securities LLC
J.P. Morgan Securities Inc.
Lehman Brothers Inc.

Wachovia Capital Markets, LLC
Goldman, Sachs & Co.

Barclays Capital Inc.

Lazard Capital Markets LLC
Morgan Keegan & Company, Inc.
Morgan Stanley & Co. Incorporated
SunTrust Capital Markets, Inc.
The Williams Capital Group, L.P.

By: BANC OF AMERICA SECURITIES LLC

By: /s/ Peter J. Carbone
Name: Peter J. Carbol
Title: Vice President

By: J.P. MORGAN SECURITIES INC.

By: /s/ Stephen L. Sheiner




Name: Stephen L. Shein
Title: Vice President

By: LEHMAN BROTHERS INC.

By: /s/ Martin Ragde
Name: Martin Ragd

Title: Managing Director

By: WACHOVIA CAPITAL MARKETS, LLC

By: /s/ Jim Stenson
Name: Jim Stensc
Title: Managing Director



Name of Underwrite

SCHEDULE |

CENTURYTEL, INC.

Principal
Amount of
Series N Notes

Principal
Amount of
Series O Notes

Banc of America Securities LLC
J.P. Morgan Securities Inc.
Lehman Brothers Inc.

Wachovia Capital Markets, LLC
Goldman, Sachs & Co.

Barclays Capital Inc.

Lazard Capital Markets LLC
Morgan Keegan & Company, Inc.
Morgan Stanley & Co. Incorporated
SunTrust Capital Markets, Inc.
The Williams Capital Group, L.P.

$ 95,000,000 $
95,000,00
95,000,00
95,000,00
60,000,00
10,000,00
10,000,00
10,000,00
10,000,00
10,000,00
10,000,00

Total $ 500,000,00 $

47,500,00
47,500,00
47,500,00
47,500,00
30,000,00
5,000,00!
5,000,00!
5,000,00!
5,000,00!
5,000,00!
5,000,00!

250,000,00




SCHEDULE I

SUBSIDIARIES

CenturyTel Arkansas Holdings, Inc.

CenturyTel of Evangeline, LLC (successor to EvaimgeTelephone Company)
CenturyTel of Mountain Home, Inc. (formerly nameddhtain Home Telephone Co., Inc.)
CenturyTel Midwest-Michigan, Inc. (formerly nameér@ury Telephone Midwest, Inc.)
CenturyTel of Alabama, LLC

CenturyTel of Washington, Inc.

CenturyTel of Midwest-Kendall, LLC

CenturyTel of Montana, Inc.

CenturyTel of Central Arkansas, LLC

CenturyTel Holdings, Inc.

CenturyTel of the Midwest-Wisconsin, LLC

CenturyTel of the Northwest, Inc.

CenturyTel Service Group, LLC

CenturyTel Holdings Alabama, Inc.

CenturyTel Holdings Missouri, Inc.

CenturyTel Long Distance, LLC

CenturyTel Broadband Services, LLC

CenturyTel of Missouri, LLC



SCHEDULE 11l

Final Term Sheet relating to the Series N Noteedi®darch 26, 2007.

Final Term Sheet relating to the Series O Notetgdd®arch 26, 2007.



EXHIBIT A

CENTURYTEL, INC.

PRICE DETERMINATION AGREEMENT

March 26, 200

Banc of America Securities LLC
J.P. Morgan Securities Inc.
Lehman Brothers Inc.

Wachovia Capital Markets, LLC
Goldman, Sachs & Co.

Barclays Capital Inc.

Lazard Capital Markets LLC
Morgan Keegan & Company, Inc.
Morgan Stanley & Co. Incorporated
SunTrust Capital Markets, Inc.
The Williams Capital Group, L.P.

c/oBanc of America Securities LLC
9 West 57th Street
New York, New York 1001

J.P. Morgan Securities Inc.
270 Park Avenue
New York, New York 1001

Lehman Brothers Inc.
745 Seventh Avenue
New York, New York 1001

Wachovia Capital Markets, LLC
One Wachovia Center

DC-7, 301 South College Street
Charlotte, North Carolina 28288

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemertedidarch 26, 2007 (the “ Underwriting Agreem&ntamong CenturyTel, Inc.,
a Louisiana corporation (the “ Compafyand the several Underwriters named in Schedthereto (the “ Underwritery. The Underwriting
Agreement provides for the sale to the Underwrjtansl the purchase by the Underwriters, severalliyreot jointly, from the Company, subject
to the terms and conditions set forth therein,5®%000,000 aggregate principal amount of the Caoyipa.00% Senior Notes, Series N, due
2017 (the “ Series N Noté¥ and $250,000,000 aggregate principal amounhef@ompany’s 5.50% Senior Notes, Series O, due gog3
Series O Note$and, together with the Series N Notes, the “ $iéies ") to be issued pursuant to an Indenture dated daoch 31, 1994
between the Company and Regions Bank (successoteirest to First American Bank & Trust of Louistaand Regions Bank of Louisiana)
trustee, as supplemented to the date hereof, awdl && supplemented by the Fourth Supplementé¢iure dated as of March 26, 2007
related to the Securities. This Agreement is theeHDetermination Agreement referred to in the Unditing Agreement.

For all purposes of the Underwriting Agreement,rh& of Salé’ means 4:40 p.m. (New York City time) on the date¢his Price
Determination Agreement.

Pursuant to Section 1 of the Underwriting Agreemtre undersigned agree with the several Undemsriteat (i) the purchase price
for the Series N Notes to be paid by the severaddariters shall be 98.734% of the aggregate pgrad@mount of the Series N Notes set forth



opposite the names of the Underwriters in Scheldattached thereto and (ii) the purchase pricalerSeries O Notes to be paid by
the several Underwriters shall be 99.268% of ttgregpate principal amount of the Series O Note$ostit opposite the names of the
Underwriters in Schedule | attached thereto.

The Company represents and warrants to the sevaddrwriters that the representations and warrauatfiehe 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 signgsvaor more counterparts with the same effect #eeisignatures thereto and
hereto were upon the same instrument.

If the foregoing is in accordance with your undansting of the agreement among the several Undemnsritnd the Company, please
sign and return to the Company a counterpart hevaoéreupon 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 itd 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
J.P. Morgan Securities Inc.
Lehman Brothers Inc.

Wachovia Capital Markets, LLC
Goldman, Sachs & Co.

Barclays Capital Inc.

Lazard Capital Markets LLC
Morgan Keegan & Company, Inc.
Morgan Stanley & Co. Incorporated
SunTrust Capital Markets, Inc.
The Williams Capital Group, L.P.

By: BANC OF AMERICA SECURITIES LLC

By:

Name:
Title

By: J.P. MORGAN SECURITIES INC.

By: /s/
Name:
Title:




By:

By:

By:

By:

LEHMAN BROTHERS INC.

Is/
Name:
Title:

WACHOVIA CAPITAL MARKETS, LLC

/sl
Name:
Title:




EXHIBIT B

Exhibit B intentionally omitted.



EXHIBIT C

Exhibit C intentionally omitted.



EXHIBIT D-1
CenturyTel, Inc.

$500,000,000 6.00% Senior Notes, Series N, due 2017
Pricing Term Sheet

Date: March 26, 2007

Issuer:

Principal Amount:
Security:
Maturity:

Coupon:

Issue Price:

Yield to maturity:

Spread to Benchmark Treasury:

Benchmark Treasury:
Benchmark Treasury Yield:
Interest Payment Dates:

Interest Calculation Convention:

Denominations:
Optional Redemption:

Settlement Date:
Anticipated Ratings:

Joint Book-Running Managers:

Senior Co-Manager:
Co-Managers:

CenturyTel, Inc.

$500,000,000

$500,000,000 6.00% Senior Notes, Series N, due 2017
April 1, 2017

6.0%

99.384%

6.083%

1.50%

T 4.625% due February 15, 2017

4.583%

April 1 and October 1, commencing October 1, 2007
30/360

$2,000 minimum x $1,000

At any time at greater of Par and Make-Whole atalist rate of
Treasury plus 25 basis points.

T+3; March 29, 2007

BBB by Standard & Poor’'s Ratings Services

Baa2 by Moody'’s Investors Service, Inc.

Banc of America Securities LLC

J.P. Morgan Securities Inc.

Lehman Brothers Inc.

Wachovia Capital Markets, LLC

Goldman, Sachs & Co.

Barclays Capital Inc.

Lazard Capital Markets LLC

Morgan Keegan & Company, Inc.

Morgan Stanley & Co. Incorporated

SunTrust Capital Markets, Inc.

The Williams Capital Group, L.P.

The issuer has filed a registration statementatiolg a prospectus) with the SEC for the offerimgvhich this communication relates. Before
you invest, you should read the prospectus inrggistration statement and other documents theiigsas filed with the SEC for mo

complete information about the issuer and thisrofée You may get these documents for free by mgiEDGAR on the SEC Web site at
www.sec.gov. Alternatively, the issuer, any undéevror any dealer participating in the offeringlvairrange to send you the prospectus if you
request it by calling Banc of America Securitiesd toll free at 1-800-294-1322, J.P Morgan Secyilie. collect at 212-834-4533, Lehman
Brothers Inc. toll free at 1-888-603-5847, or WadhdCapital Markets, LLC at 1-866-289-1262.

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



EXHIBIT D-2
CenturyTedl, Inc.
$250,000,000 5.50% Senior Notes, Series O, due 2013
Pricing Term Sheet

Date: March 26, 2007

Issuer:

Principal Amount:

Security:

Maturity:

Coupon:

Issue Price:

Yield to maturity:

Spread to Benchmark Treasury:
Benchmark Treasury:
Benchmark Treasury Yield:
Interest Payment Dates:
Interest Calculation Convention:
Denominations:

Terms:

Optional Redemption:

No Special Mandatory Redemptic

Settlement Date:
Anticipated Ratings:

Joint Book-Running Managers:

Senior Co-Manager:
Co-Managers:

CenturyTel, Inc.

$250,000,000

$250,000,000 5.50% Senior Notes, Series O, due 2013

April 1, 2013

5.50%

99.868%

5.526%

1.05%

T 4.625% due February 29, 2012

4.476%

April 1 and October 1, commencing October 1, 2007

30/360

$2,000 minimum x $1,000

Except as otherwise contemplated by this pricimg teheet, the 5.50%
Senior Notes, Series O, due 2013 will be governethé terms
applicable to the Company’s Senior Notes, SeriedeN¢ribed under the
caption “Description of the Notes” in the PrelimipndProspectus
Supplement dated March 26, 2007 relating to theraff the Company’s
Senior Notes, Series N.

At any time at greater of Par and Make-Whole atalisit rate of
Treasury plus 15 basis points .

CenturyTel, Inc. will not be required to redeem H180% Senior Notes,
Series O, due 2013 on the terms described undeatiteon ‘Description
of the Noted] Special Mandatory Redemption” in the Preliminary
Prospectus Supplement dated March 26, 2007 relatitige offer of the
Company’s Senior Notes, Series N.

T+3; March 29, 2007

BBB by Standard & Poor’s Ratings Services

Baa2 by Moody'’s Investors Service, Inc.

Banc of America Securities LLC

J.P. Morgan Securities Inc.

Lehman Brothers Inc.

Wachovia Capital Markets, LLC

Goldman, Sachs & Co.

Barclays Capital Inc.

Lazard Capital Markets LLC

Morgan Keegan & Company, Inc.

Morgan Stanley & Co. Incorporated

SunTrust Capital Markets, Inc.

The Williams Capital Group, L.P.

The issuer has filed a registration statementatiolg a prospectus) with the SEC for the offerimgvhich this communication relates. Before
you invest, you should read the prospectus inrggistration statement and other documents theiigsas filed with the SEC for mo
complete information about the issuer and thisrofée You may get these documents for free by imgiEDGAR on the SEC Web site at
www.sec.gov. Alternatively, the issuer, any undéevror any dealer participating in the offeringhairrange to send you the prospectus if you



request it by calling Banc of America Securitiesd toll free at 1-800-294-1322, J.P Morgan Secyilie. collect at 212-834-4533, Lehman
Brothers Inc. toll free at 1-888-603-5847, or WadhdCapital Markets, LLC at 1-866-289-1262.

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



Exhibit 1.2

EXECUTION COPY

CENTURYTEL, INC.

PRICE DETERMINATION AGREEMENT

March 26, 200

Banc of America Securities LLC
J.P. Morgan Securities Inc.
Lehman Brothers Inc.

Wachovia Capital Markets, LLC
Goldman, Sachs & Co.

Barclays Capital Inc.

Lazard Capital Markets LLC
Morgan Keegan & Company, Inc.
Morgan Stanley & Co. Incorporated
SunTrust Capital Markets, Inc.
The Williams Capital Group, L.P.

c/o  Banc of America Securities LLC
9 West 57th Street
New York, New York 1001¢

J.P. Morgan Securities Inc.
270 Park Avenue
New York, New York 1001°

Lehman Brothers Inc.
745 Seventh Avenue
New York, New York 1001!

Wachovia Capital Markets, LLC
One Wachovia Center

DC-7, 301 South College Street
Charlotte, North Carolina 28288

Ladies and Gentlemen:

Reference is made to the Underwriting Agreemertedidarch 26, 2007 (the “ Underwriting Agreem&ntamong CenturyTel, Inc.,
a Louisiana corporation (the “ Compafyand the several Underwriters named in Schedthereto (the “ Underwritery. The Underwriting
Agreement provides for the sale to the Underwrjtens! the purchase by the Underwriters, severaliiyret jointly, from the Company, subject
to the terms and conditions set forth therein,5F®%000,000 aggregate principal amount of the Caoyipa.00% Senior Notes, Series N, due
2017 (the “ Series N Not&¥ and $250,000,000 aggregate principal amounhef@ompany’s 5.50% Senior Notes, Series O, due @a23
Series O Note$and, together with the Series N Notes, the “ $iéies ") to be issued pursuant to an Indenture dated daoch 31, 1994
between the Company and Regions Bank (successoteirest to First American Bank & Trust of Louistaand Regions Bank of Louisiana)
trustee, as supplemented to the date hereof, awdl && supplemented by the Fourth Supplementé¢iture dated as of March 26, 2007
related to the Securities. This Agreement is theeMDetermination Agreement referred to in the Unaditing Agreement.

For all purposes of the Underwriting Agreementjrh& of Salé’ means 4:40 p.m. (New York City time) on the date¢his Price
Determination Agreement.

Pursuant to Section 1 of the Underwriting Agreemtrg undersigned agree with the several Undemsriteat (i) the purchase price
for the Series N Notes to be paid by the severalddariters shall be 98.734% of the aggregate gsal@mount of the Series N Notes set forth



opposite the names of the Underwriters in Scheldattached thereto and (ii) the purchase pricalerSeries O Notes to be paid by
the several Underwriters shall be 99.268% of ttgregpate principal amount of the Series O Note$ostit opposite the names of the
Underwriters in Schedule | attached thereto.

The Company represents and warrants to the sevaddrwriters that the representations and warrauatfiehe 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 signgsvaor more counterparts with the same effect #eeisignatures thereto and
hereto were upon the same instrument.



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

Underwriting Agreement.

Confirmed as of the date first
above mentioned:

Banc of America Securities LLC
J.P. Morgan Securities Inc.
Lehman Brothers Inc.

Wachovia Capital Markets, LLC
Goldman, Sachs & Co.

Barclays Capital Inc.

Lazard Capital Markets LLC
Morgan Keegan & Company, Inc.
Morgan Stanley & Co. Incorporated
SunTrust Capital Markets, Inc.
The Williams Capital Group, L.P.

By: BANC OF AMERICA SECURITIES LLC

By: /s/ Peter J. Carbone
Name: Peter J. Carbol
Title: Vice President

By: J.P. MORGAN SECURITIES INC.

By: /s/ Stephen L. Sheiner
Name: Stephen L. Shein
Title: Vice President

By: LEHMAN BROTHERS INC.

By: /s/ Martin Ragde
Name: Martin Ragd

Title: Managing Director

By: WACHOVIA CAPITAL MARKETS, LLC

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

Name: R. Stewart Ewing <
Title: EVP & Chief Financial Officer




By: /s/ Jim Stenson
Name: Jim Stensc
Title: Managing Director



Fourth Supplemental Indenture

Dated as of March 26, 2007
to
Indenture dated as of March 31, 1994 by and between

CenturyTel, Inc. and Regions Bank, as Trustee

6.00% Senior Notes, SeriesN, due 2017
5.50% Senior Notes, Series O, due 2013

Exhibit 4.1
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THIS FOURTH SUPPLEMENTAL INDENTURE is made as oétB6th day of March 2007, by and between CENTURY/TIRIC.,
a Louisiana corporation, having its principal offiat 100 CenturyTel Drive, Monroe, Louisiana 7120@ “Corporation”), and REGIONS
BANK (successor-in-interest to First American BaaRrust of Louisiana and Regions Bank of Louisigrea) Alabama state banking
corporation, as trustee (herein called the “Tru3tee

WHEREAS, the Corporation has heretofore enteremlantindenture, dated as of March 31, 1994 (thégi@al Indenture”), with the
Trustee;

WHEREAS, the Original Indenture is incorporateddieiby this reference and the Original Indentuseamended and supplemented
to the date hereof, including by this Fourth Suppdatal Indenture, is herein called the “Indenture”;

WHEREAS, under Section 2.01 of the Original Indeata new series of Securities may at any timeskablished in accordance w
the provisions of the Original Indenture and thenie of such series may be described in a suppleiedenture executed by the Corporation
and the Trustee;

WHEREAS, the Corporation proposes to create urfderiginal Indenture two new series of Securities;

WHEREAS, additional Securities of other series hftez established, except as may be limited irQhginal Indenture as at the tir
supplemented and modified, may be issued from tarigne pursuant to the Original Indenture as attime supplemented and modified; and

WHEREAS, all conditions necessary to authorizeetkecution and delivery of this Fourth Supplemehitdenture and to make it a
valid and binding obligation of the Corporation b&xeen done or performed.

NOW, THEREFORE, in consideration of the agreemantsobligations set forth herein and for other gand valuable
consideration, the sufficiency of which is herelsirsowledged, the parties hereto hereby agree Esvial

ARTICLE 1

DEFINITIONS

Section 1.0 Definitions The following defined tesmsed herein shall, unless the context otherwigeires, have the
meanings specified below. Capitalized terms uszdih for which no definition is provided hereirafithave the meanings set forth in the
Original Indenture.<?xml:namespace prefix = o Narm:schemas-microsoft-com:office:office" />

“ Change of Control means the occurrence of any of the following:t{i§ direct or indirect sale, transfer, conveyamrcether
disposition (other than by way of merger or corgatiion), in one or a series of related transactiohall or substantially all of the
Corporation’s properties or assets and the pragedi assets of its subsidiaries, taken as a wtwo)y “person” (as that term is used in
Section 13(d)(3) of the Exchange Act) other than@orporation or one of its subsidiaries; (2) tbeption of a plan relating to the liquidation
or dissolution of the Corporation; (3) the consurtiaraof any transaction (including, without limii@, any merger or consolidation) the result
of which is that any “person” (as that term is uge8ection 13(d)(3) of the Exchange Act) beconheshteneficial owner, directly or indirectly,
of more than 50% of the then outstanding numbehafes of the Corporation’s Voting Stock; or (4 tinst day on which a majority of the
members of the Corporation’s board of directorsrexteContinuing Directors.

“ Change of Control Repurchase Evémbeans the occurrence of both a Change of Coatrdla Ratings Event.

“ Clearing Agency’ means The Depository Trust Company or anotheamiation registered as a “Clearing Agency” purstan
Section 17A of the Exchange Act that is acting deositary with respect to the Global Series Neair the Global Series O Notes and in
whose name, or in the name of a nominee of thatnizgtion, shall be registered a global securitgerwing the respective rights and
obligations of holders in respect of the Globali&:N Notes or the Global Series O Notes and wsliehl undertake to effect book entry
transfers and pledges of the Global Series N Nmtéise Global Series O Notes.

“ Comparable Treasury Isstieneans the U.S. Treasury security selected byndagendent Investment Banker as having a maturity
comparable to the remaining term (the “Remainirfgiof the Series N Notes or the Series O Notdsetoedeemed that would be utilized, at
the time of selection and in accordance with custyrfinancial practice, in pricing new issues ofpmrate debt securities of comparable
maturity to the remaining term of such Series Ndsair Series O Notes.




“ Comparable Treasury Pri¢emeans, with respect to any redemption date,h@)average of the Reference Treasury Dealer
Quotations for such redemption date, after exclydire highest and lowest Reference Treasury Dé€aletations, or (2) if the Trustee obtains
fewer than four such Reference Treasury Dealer &ioois, the average of all such quotations.

“ Continuing Directors' means, as of any date of determination, any merabthe Corporation’s board of directors who (13sna
member of such board of directors on March 29, 206072) was nominated for election or electeduchsboard of directors with the approval
of a majority of the Continuing Directors who wenembers of such board of directors at the timaiohsiomination or election.

“ Exchange Act’ means the Securities Exchange Act of 1934, asdet:

“ Global Series N Notesshall have the meaning set forth in Section 2.04.

“ Global Series O Notéesshall have the meaning set forth in Section 3.04.

“ Independent Investment BanKemeans one of the Reference Treasury DealershbaCorporation appoints to act as the
Independent Investment Banker from time to time.

“ Interest Payment Dateshall have the meaning set forth in Section ZoR2(

“ Investment Gradé means a rating of Baa3 or better by Moody’s {sreiquivalent under any successor Rating Categofies
Moody’s); a rating of BBB- or better by S&P (or gguivalent under any successor Rating Categofi8&B); and the equivalent investment
grade credit rating from any additional Rating Aggor Rating Agencies selected by the Corporation.

“Moody’s” means Moody’s Investors Service Inc.
“ Notes” means, collectively, the Series N Notes and theeS O Notes.

“ Original Issue Daté means <?xml:namespace prefix = stl ns = "urn®asemicrosoft-com:office:smarttags" />March 29, 200

“ Paying Agent’ shall have the meaning set forth in Section 5.01.

“ Proposed Acquisitiori means the Corporation’s proposed acquisition aflion River Communications Corp. as contemplated
under the Stock Purchase Agreement.

“ Rating Agency’ means (1) each of Moody’s and S&P; and (2) iheitof Moody’s or S&P ceases to rate the Notesits fo make a
rating of the Notes publicly available for reasonsside of the Corporation’s control, a “nationakcognized statistical rating organization”
within the meaning of Rule 15¢3-I(e)(2)(vi)(F) umdkee Exchange Act, selected by the Corporatiorcéasfied by a resolution of the
Corporation’s board of directors) as a replacenagency for Moody’s or S&P, or both, as the case by

“ Rating Category means (i) with respect to S&P, any of the follogicategories: BBB, BB, B, CCC, CC, C and D (orieglent
successor categories); (ii) with respect to Moogdsisy of the following categories: Baa, Ba, B, Gaa, C and D (or equivalent successor
categories); and (iii) the equivalent of any suategory of S&P or Moody’s used by another Ratingy. In determining whether the rating
of the Notes has decreased by one or more gradatjoadations within Rating Categories (+ and -S&P; 1, 2 and 3 for Moody’s; or the
equivalent gradations for another Rating Agencyllidbe taken into account (e.g., with respect td*S& decline in a rating from BB+ to BB,
well as from BB - to B+, will constitute a decreageone gradation).

" Rating Daté’ means the date which is 90 days prior to the easfi@) a Change of Control or (ii) public noticé the occurrence of
Change of Control or of the Corporation’s intenttoreffect a Change of Control.

“ Ratings Event means the occurrence of the events describea)iar((b) below on, or within 90 days after thelieaof, (i) the
occurrence of a Change of Control or (ii) publi¢io® of the occurrence of a Change of Control er@orporation’s intention to effect a
Change of Control (which period shall be extendetbag as the rating of the Series N Notes or SedidNotes is under publicly announced
consideration for a possible downgrade by any @Rhting Agencies): (a) in the event the SeriesateBlor Series O Notes are rated by both
Rating Agencies on the Rating Date as Investmeatl&rthe rating of the Series N Notes or Serie@43\ as applicable, shall be reduced so
that such series of Notes is rated below Investr@eatle by both Rating Agencies, or (b) in the etkeatSeries N Notes or Series O Notes
(1) are rated Investment Grade by one Rating Aganclybelow Investment Grade by the other Ratingndgen the Rating Date, the rating of
the Series N Notes or Series O Notes, as applichpleither Rating Agency shall be decreased dostizh series of Notes is then rated below
Investment Grade by both Rating Agencies or (2yaired below Investment Grade by both Rating Ageson the Rating Date, the rating of



the Series N Notes or Series O Notes, as applichpleither Rating Agency shall be decreased byoosmaore gradations (including
gradations within Rating Categories, as well asvbenh Rating Categories). Notwithstanding the foiegioa Ratings Event otherwise arising
virtue of a particular reduction in Rating shalt be deemed to have occurred in respect of a p&ati€hange of Control (and thus shall not be
deemed a Ratings Event for purposes of the definitf Change of Control Repurchase Event set farthis Section 1.01) if the Rating
Agencies making the reduction in Rating to whicis tfefinition would otherwise apply do not announcgublicly confirm or inform the
Trustee in writing at its request that the reducti@s the result, in whole or in part, of any evantircumstance comprised of or arising as a
result of, or in respect of, the applicable Chaofj€ontrol (whether or not the applicable Chang€ohtrol shall have occurred at the time of
the Ratings Event).

“ Reference Treasury Dealémeans each of Banc of America Securities LLC, MBrgan Securities Inc. and Lehman Brothers Inc.
and their respective successors, and at leastthrerimary U.S. Government Securities dealeréwN ork City selected by Wachovia
Capital Markets, LLC, or any other firm that is@npary U.S. Government Securities dealer (eacteranfary Treasury Dealer”) which the
Corporation specifies from time to time; providadwever, that if any of them ceases to be a Primieegsury Dealer, the Corporation will
substitute another Primary Treasury Dealer.

“ Reference Treasury Dealer Quotatidmaeans, with respect to each Reference TreasuryeDaatl any redemption date, the aver
as determined by the Trustee, of the bid and agkieds for the Comparable Treasury Issue (exprassedch case as a percentage of its
principal amount) quoted in writing to the Trustgesuch Reference Treasury Dealer at 5:00 p.m., Xexk City time, on the third business
day preceding such redemption date.

“ Regular Record Datémeans, with respect to any Interest Payment Batthe Notes, the March 15 and September 15 imatelgi
preceding such Interest Payment Date.

“ Series N Notes shall have the meaning specified in Section 2.01.
“ Series O Note$s shall have the meaning specified in Section 3.01.

“ Special Mandatory Redemption Ddtshall have the meaning specified in Section 4.04.

“ Special Mandatory Redemption Pritehall have the meaning specified in Section 4.04.

“ Stated Maturity of the Series N Notéshall have the meaning set forth in Section 2ap2(

“ Stated Maturity of the Series O Noteshall have the meaning set forth in Section 3ap2(

“ Stock Purchase Agreemeénshall have the meaning specified in Section 4.04.

“ S&P " means Standard & Poor’s, a division of The McGHdil Companies, Inc.

“ Treasury Raté means, with respect to any redemption date, dte per year equal to: (i) the yield, under thedirgawhich
represents the average for the immediately pregedéeek, appearing in the most recently publishatissical release designated “H.15(519)”
or any successor publication which is publishedklyelky the Board of Governors of the Federal Res&ystem and which establishes yields
on actively traded U.S. Treasury securities adflsteconstant maturity under the caption “Treasioystant Maturities,” for the maturity
corresponding to the Comparable Treasury Issuejged that, if no maturity is within three monthsfore or after the Remaining Life of the
Series N Notes or the Series O Notes to be redegyiedds for the two published maturities most elgscorresponding to the Comparable
Treasury Issue will be determined and the TreaRatg will be interpolated or extrapolated from ag&lds on a straight line basis, rounding
to the nearest month; or (ii) if such release (or successor release) is not published during tekwpreceding the calculation date or does not
contain such yields, the rate per year equal teémei-annual equivalent yield to maturity of then@arable Treasury Issue, calculated using a
price for the Comparable Treasury Issue (expreasedpercentage of its principal amount) equai¢écdomparable Treasury Price for such
redemption date. The Treasury Rate will be caledlain the third business day preceding the redemgtte.

“Voting Stock”of any specified “person” (as that term is use&eaction 13(d)(3) of the Exchange Act) as of ang daeans the
capital stock of such person that is at the tintéled to vote generally in the election of the tbaf directors of such person.
ARTICLE 2

6.00% SENIOR NOTES, SERIES N, DUE 2017




Section 2.01 Establishment There is hereby established a new series ofriliesuo be issued under the Original Indenturdye
designated as the Corporation’s 6.00% Senior N&eses N, due 2017 (the “Series N Notes”).

There are to be initially authenticated and debde$500,000,000 aggregate principal amount of Sétiblotes. Additional Series N
Notes, without limitation as to amount, and withthg consent of the holders of the then Outstan8erges N Notes, but with the same te
as such Outstanding Series N Notes (except the f@sce and the issue date), may be authenticadelivered in the manner provided in
Section 2.01 of the Original Indenture and suchtamhl Series N Notes would constitute a singléesewith such Outstanding Series N
Notes. In addition, additional Series N Notes rhayauthenticated and delivered except as exprpesWded to the contrary in the Origir
Indenture. The Series N Notes may be issued fim@ to time pursuant to a written order of the @ogtion delivered to the Trustee for the
authentication and delivery of Series N Notes pamstio Section 2.04 of the Original Indenture. Bagies N Notes shall be issued in fully
registered form without coupons.<?xml:namespackxpreo ns = "urn:schemas-microsoft-com:office:o#f />

The Series N Notes shall be in substantially thiefset forth in Exhibit Ahereto, and the form of the Trustee’s Certificdte o
Authentication for the Series N Notes shall beuhstantially the form set forth in Exhibit lgereto.

Each Series N Note shall be dated the date of atitlhdion thereof and shall bear interest from@hgginal Issue Date thereof or from
the most recent Interest Payment Date to whichiéstéehas been paid or duly provided for.

Section 2.02 Stated Maturity; Payment of Principatidnterest

(@) The date upon which the principal of 8ezies N Notesshall become due and payable atfiaturity, together with any
accrued and unpaid interest, is <?xml:namespadix pretl ns = "urn:schemas-microsoft-com:officeasttags" />April 1, 2017 (the “ Stated
Maturity of the Series N Note%.

(b) Each Series N Note will bear intereghatrate of 6.00% per annum, from the OriginaliésBate or from the most recent
Interest Payment Date to which interest has be&hgualuly provided for until the principal thereisfpaid or made available for payment, and
at the same rate per annum on any overdue pringighpremium, if any, and (to the extent that thgnpent of such interest shall be legally
enforceable) on any overdue installment of integesyable on April 1 and October 1 of each yeach{ean “ Interest Payment Ddfe
commencing on October 1, 2007, to the person irthvhame such Series N Note or any predecessois3¢himte is registered at the close of
business on the Regular Record Date.

(c) The amount of interest payable on anyeSéN Notes for any period will be computed on llasis of a 360-day year
consisting of twelve 30-day months. In the eveat any Interest Payment Date, any redemptionatatee Stated Maturity of the Series N
Notes falls on a day that is not a Business Dayélguired payment of principal, premium, if anyd anterest will be made on the n¢
succeeding Business Day as if made on the datpdyatent was due, and no interest will accrue erathount so payable for the period from
and after such Interest Payment Date, such redemgéte or the Stated Maturity of the Series N Blaas the case may be, to the date of that
payment on that next succeeding Business Day.

Payment of principal of, premium, if any, and igron the Series N Notes shall be made in sucharaiurrency of the United States
of America as at the time of payment is legal teridepayment of public and private debts.

Principal of, premium, if any, and interest on 8eries N Notes will be payable at the office orrayeof the Corporation maintained
for such purpose as described in Section 5.01 hgdoovided, however, that payment of interest mayrtade at the option of the Corporation
by check mailed to the address of the Person eatitiereto as such address shall appear in thatgeegister; and, provided, further that, in
the case of payments of principal and premiumnyf, duch Series N Notes are first surrendereddadtiying Agent.

Notwithstanding the foregoing, as long as the SexiéNotes are represented by Global Series N Nntesuant to Section 2.04 hereof,
payments of principal of, premium, if any, and et on the Series N Notes will be made by wiragfar of immediately available funds to
The Depository Trust Company or its nominee adrtti@al Securityholder of the Series N Notes.

Section 2.03 Denominations The Series N Notes shall be issuable in dendinimaof $2,000 and integral multiples of $1,000
in excess thereof.

Section 2.04 GlobalSeries N Notes The Series N Notes will be issued initially fretform of one or more global securities
(the “Global Series N Notes”), without interest pous, registered in the name of The Depositoryfl@esnpany or such other Clearing
Agency as the Corporation may from time to timeigiegte or its nominee. Unless and until they achanged for Series N Notes in definit
registered form as described below, such GlobaeS& Notes may be transferred, in whole but ngart, only to the Clearing Agency or a
nominee of the Clearing Agency, or to a successearthg Agency selected or approved by the Corpmrair to a nominee of such successor
Clearing Agency.




If at any time (i) the Clearing Agency notifies t@erporation that it is unwilling or unable to cionte as a Clearing Agency for the
Global Series N Notes and no successor Clearingéygshall have been appointed within 90 days afieh notification, (ii) the Clearing
Agency at any time ceases to be a clearing agegigtered under the Exchange Act at any time tlear@lg Agency is required to be so
registered to act as such Clearing Agency and ocessor Clearing Agency shall have been appointédn®0 days after the Corporation’s
becoming aware of the Clearing Agency’s ceasinggetso registered or (iii) the Corporation, in idesdiscretion, determines that the Global
Series N Notes shall be so exchangeable, the Cadipomwill execute, and, subject to Article Il dfet Original Indenture, the Trustee, upon
receipt of a written order therefor, will autheatie and deliver the Series N Notes in definitivgigiered form without coupons, in authorized
denominations, and in an aggregate principal ameguél to the principal amount of the Global SeNeNotes in exchange for such Global
Series N Notes. Upon exchange of the Global Sétiletes for such Series N Notes in definitive ségiied form without coupons, in
authorized denominations, the Global Series N Nsitedl be cancelled by the Trustee. Such SeriNgtds in definitive registered form issued
in exchange for the Global Series N Notes shatklgstered in such names and in such authorizedndieations as the Clearing Agency,
pursuant to instructions from its direct or indirparticipants or otherwise, shall instruct theskee. The Trustee shall deliver such Series N
Notes to the Clearing Agency for delivery to thed®as in whose names such Series N Notes are isteregl.

ARTICLE 3

5.50% Senior Notes, Series O, due 2013

Section 3. EstablishmentThere is hereby established a new series ofriliesuo be issued under the Original Indentuse, t
be designated as the Corporation’s 5.50% Senice\N&eries O, due 2013 (the “Series O Notes”).

There are to be initially authenticated and debde$250,000,000 aggregate principal amount of S€iélotes. Additional Series O
Notes, without limitation as to amount, and withth& consent of the holders of the then Outstan8&rges O Notes, but with the same te
as such Outstanding Series O Notes (except the fgste and the issue date), may be authenticakdelivered in the manner provided in
Section 2.01 of the Original Indenture and suchitamtal Series O Notes would constitute a singlgesewith such Outstanding Series O
Notes. In addition, additional Series O Notes hayuthenticated and delivered except as exprpesiyded to the contrary in the Origir
Indenture. The Series O Notes may be issued fime tb time pursuant to a written order of the @ogpion delivered to the Trustee for the
authentication and delivery of Series O Notes pamsto Section 2.04 of the Original Indenture. Begies O Notes shall be issued in fully
registered form without coupons.

The Series O Notes shall be in substantially thefeet forth in Exhibit thereto, and the form of the Trustee’s Certificdte o
Authentication for the Series O Notes shall beubstantially the form set forth in Exhibit ereto.

Each Series O Note shall be dated the date of mtith&on thereof and shall bear interest from@miginal Issue Date thereof or from
the most recent Interest Payment Date to whichidstéas been paid or duly provided for.

Section 3.02 Stated Maturity; Payment of Principatidnterest

(@) The date upon which the principal of 8&gies O Notesshall become due and payable &tnfisarity, together with any
accrued and unpaid interest, is April 1, 2013 (tB¢ated Maturity of the Series O Not§s

(b) Each Series O Note will bear intereghatrate of 5.50% per annum, from the OriginaliésBate or from the most recent
Interest Payment Date to which interest has be&hguaduly provided for until the principal thereisfpaid or made available for payment, and
at the same rate per annum on any overdue pringighpremium, if any, and (to the extent that thgnpent of such interest shall be legally
enforceable) on any overdue installment of intergsyable on each Interest Payment Date, commencir@ctober 1, 2007, to the person in
which name such Series O Note or any predecessi@s3@ Note is registered at the close of busineshie Regular Record Date.

(c) The amount of interest payable on anyeSe Notes for any period will be computed onlthsis of a 360-day year
consisting of twelve 30-day months. In the eveat fany Interest Payment Date, any redemptionatatee Stated Maturity of the Series O
Notes falls on a day that is not a Business Dayrdlguired payment of principal, premium, if anyd anterest will be made on the n«
succeeding Business Day as if made on the dat@dyatent was due, and no interest will accrue erathount so payable for the period from
and after such Interest Payment Date, such redemgtite or the Stated Maturity of the Series O Blads the case may be, to the date of that
payment on that next succeeding Business Day.

Payment of principal of, premium, if any, and iretron the Series O Notes shall be made in suchocaiurrency of the United States
of America as at the time of payment is legal teridepayment of public and private debts.

Principal of, premium, if any, and interest on 8eries O Notes will be payable at the office omageof the Corporation maintained



for such purpose as described in Section 5.01;igeedy however, that payment of interest may be naadiee option of the Corporati
by check mailed to the address of the Person edtitiereto as such address shall appear in thétgaegister; and, provided, further that, in
the case of payments of principal and premiumnyf, guch Series O Notes are first surrenderedet®tying Agent.

Notwithstanding the foregoing, as long as the SdfieNotes are represented by Global Series O hoissiant to Section 3.04 hereof,
payments of principal of, premium, if any, and e on the Series O Notes will be made by winedfier of immediately available funds to
The Depository Trust Company or its nominee adrthi@l Securityholder of the Series O Notes.

Section 3.03 Denominations The Series O Notes shall be issuable in dendioimsaof $2,000 and integral multiples of $1,000
in excess thereof.

Section 3.04 Global Series O NotesThe Series O Notes will be issued initially fire form of one or more global securities (the
“Global Series O Notes”), without interest coupamegistered in the name of The Depository Trust @amy or such other Clearing Agency as
the Corporation may from time to time designatéonominee. Unless and until they are exchange&éries O Notes in definitive registered
form as described below, such Global Series O Noisbe transferred, in whole but not in part, dolghe Clearing Agency or a nominee of
the Clearing Agency, or to a successor Clearingygeelected or approved by the Corporation orriorainee of such successor Clearing
Agency.

If at any time (i) the Clearing Agency notifies tBerporation that it is unwilling or unable to conte as a Clearing Agency for the
Global Series O Notes and no successor Clearing@gghall have been appointed within 90 days afteh notification, (ii) the Clearing
Agency at any time ceases to be a clearing ageyigtered under the Exchange Act at any time tear@lg Agency is required to be so
registered to act as such Clearing Agency and ocessor Clearing Agency shall have been appoinitdn®0 days after the Corporation’s
becoming aware of the Clearing Agency'’s ceasingetso registered or (jii) the Corporation, in iddesdiscretion, determines that the Global
Series O Notes shall be so exchangeable, the Gdipomwill execute, and, subject to Article Il diet Original Indenture, the Trustee, upon
receipt of a written order therefor, will autheiatie and deliver the Series O Notes in definitivgstered form without coupons, in authorized
denominations, and in an aggregate principal amegual to the principal amount of the Global Se@eNotes in exchange for such Global
Series O Notes. Upon exchange of the Global S€ridetes for such Series O Notes in definitive stagied form without coupons, in
authorized denominations, the Global Series O Nstiadl be cancelled by the Trustee. Such Serib®t®s in definitive registered form issued
in exchange for the Global Series O Notes shatkbestered in such names and in such authorizedndi@ations as the Clearing Agency,
pursuant to instructions from its direct or indirparticipants or otherwise, shall instruct theskee. The Trustee shall deliver such Series O
Notes to the Clearing Agency for delivery to thed®as in whose names such Series O Notes areistered.

ARTICLE 4

REDEMPTIONAND REPURCHASE

Section 4.01 Optional Redemption Procedures for SdxidNotes

The Series N Notes are redeemable, at any timénaleror from time to time in part, at the Corpavats option, at a redemption price
equal to the greater of:

€)) 100% of the principal amount of the 8giN Notes to be redeemed; and

(b) the sum of the present values of theaieing scheduled payments of principal and inteveshe Series N Notes to be
redeemed (exclusive of interest accrued to the afatedemption), discounted to the date of redeompbin a semi-annual basis (assuming a 360
day year consisting of twelve 30-day months) attlies current Treasury Rate applicable to the S&fi&lotes plus 25 basis points.

In each case the Corporation will pay any accruetiumpaid interest on the principal amount of teee3 N Notes being redeemed to
the date of redemption.

The Corporation will mail notice of redemption aast 30 but not more than 60 days before the retilemgate to each holder of
record of the Series N Notesto be redeemed atgistered address. The notice of redemption ®Stries N Noteswill state, among other
things, the amount of Series N Notesto be redeethededemption date, the redemption price anglifee or places that payment will be
made upon presentation and surrender of SeriestBsitobe redeemed. Unless the Corporation defaulte payment of the redemption
price, interest will cease to accrue on any Séidtes that have been called for redemption atedemption date.

If less than all of the Series N Notes are redeettedTrustee will be notified at least 45 dayobefgiving notice of redemption, or
such shorter period as is satisfactory to the €mysif the aggregate principal amount of Seriesokédto be redeemed and the redemption date



The Trustee will select by lot, or in such othemmer it deems fair and appropriate, the Series §o be redeemed in part.

If the Corporation gives notice as provided in @xginal Indenture, and funds for the redemptiomoy Series N Notes(or any port
thereof) called for redemption will have been madailable on the redemption date referred to il swatice, those Series N Notes(or any
portion thereof) will cease to bear interest ort tedemption date and the only right of the holddrhose Series N Noteswill be to receive
payment of the redemption price.

The Corporation will notify the Trustee of the reg@ion price promptly after the calculation thereaid the Trustee shall have no
responsibility for such calculation. Neither ther@oration nor the Trustee shall be required téstegthe transfer of or exchange the Series N

Notes redeemed pursuant to this Section ¢

Section 4.02 Optional Redemption Procedures for SetieNotes

The Series O Notes are redeemable, at any timéatevor from time to time in part, at the Corpavats option, at a redemption price
equal to the greater of:

(@) 100% of the principal amount of the 8810 Notes to be redeemed; and

(b) the sum of the present values of theaieimg scheduled payments of principal and intesashe Series O Notes to be
redeemed (exclusive of interest accrued to the afatedemption), discounted to the date of redeompbin a semi-annual basis (assuming a 360
day year consisting of twelve 30-day months) atltie® current Treasury Rate applicable to the S@i&lotes plus 15 basis points.

In each case the Corporation will pay any accruetiumpaid interest on the principal amount of teee% O Notes being redeemed to
the date of redemption.

The Corporation will mail notice of redemption aast 30 but not more than 60 days before the retilemgate to each holder of
record of the Series O Notesto be redeemed adistered address. The notice of redemption Stries O Noteswill state, among other
things, the amount of Series O Notesto be redeethededemption date, the redemption price angblee or places that payment will be
made upon presentation and surrender of Seriest@stddoe redeemed. Unless the Corporation defaulte payment of the redemption
price, interest will cease to accrue on any Sedidédotes that have been called for redemption atedemption date.

If less than all of the Series O Notes are redeethedTrustee will be notified at least 45 dayobefgiving notice of redemption, or
such shorter period as is satisfactory to the €grystf the aggregate principal amount of Seriesof@do be redeemed and the redemption
The Trustee will select by lot, or in such othemmer it deems fair and appropriate, the Series @$o be redeemed in part.

If the Corporation gives notice as provided in @riginal Indenture, and funds for the redemptiomioy Series O Notes(or any port
thereof) called for redemption will have been madailable on the redemption date referred to imswatice, those Series O Notes(or any
portion thereof) will cease to bear interest ort tedemption date and the only right of the hold#rthose Series O Noteswill be to receive
payment of the redemption price.

The Corporation will notify the Trustee of the reg®ion price promptly after the calculation therearid the Trustee shall have no

responsibility for such calculation. Neither ther@oration nor the Trustee shall be required téstegthe transfer of or exchange the Series O
Notes redeemed pursuant to this Section ¢

Section 4.03 Purchase of Notes Upon a Change of ControuRéase Event

(@) If a Change of Control Repurchase Ewentrs, unless the Corporation is required (onlhecase of the Series N Notes)
or has exercised its right to redeem the Notes@orm@ance with this Article 4, it will make an off® each Securityholder to repurchase all or
any part (in excess of $2,000 and in integral rplds of $1,000) of that Securityholder’s Notes &turchase price in cash equal to 101% of
the aggregate principal amount of the Notes re@seth plus any accrued and unpaid interest on tkesMepurchased to, but not including, the
date of repurchase.

(b) Within 30 days following any Change afr@rol Repurchase Event or, at the Corporationtmapprior to any Change of
Control, but after the public announcement of theu@e of Control, the Corporation will mail a netio each Securityholder, with a copy to
the Trustee, describing the transaction or traimasthat constitute or may constitute the Charfgeamtrol Repurchase Event and (i) offering
to repurchase the Notes on the repurchase dat#isgea the notice, which date will be a Busin&ssy no earlier than 30 days and no later
than 60 days from the date such notice is mailgdndicating that all Notes validly tendered wile accepted for payment and any Note not
tendered will continue to accrue interest, (iiigsiying the CUSIP numbers for the Notes, (iv)istathat, unless the Corporation defaults ir
payment in connection with the Change of ContrgbiRehase Event, all Notes accepted for paymenupuatgo the Corporation’s offer to



repurchase such Notes will cease to accrue intafestsuch repurchase, (v) stating that Securitigreelecting to have any Not
repurchased by the Corporation pursuant to thisi®e4.03 will be required to surrender such Natethe Paying Agent at the address
specified in the notice prior to the close of besmon the third Business Day preceding the repsecHate, (vi) stating that Securityholders
will be entitled to withdraw their election maderpuant to this Section 4.03 if the Paying Agenenees, not later than the close of business on
the second Business Day preceding the repurchaésgeadfacsimile transmission or letter settingtdite name of the Securityholder, the
principal amount of Notes delivered for repurchasel a statement that such Securityholder is watlirg his election to have the Notes
repurchased and (vii) stating that Securityholddrese Notes of any series are being repurchasgdropbrt will be issued new notes of such
series equal in principal amount to the unpurch@eetion of the Notes surrendered, which unpurctigeetion will be equal to $2,000 in
principal amount or an integral multiple of $1,d8@xcess thereof.

(c) The notice shall, if mailed prior to tate of consummation of the Change of Controtedtzat the Corporation’s offer to
repurchase is conditioned on a Change of ContrpuRdnase Event occurring on or prior to the repasehdate specified in the notice. The
Corporation will cause its offer to purchase to agmopen for at least 20 Business Days or suchelopgriod as is required by applicable law.
The Corporation will comply with the requiremenfsRule 14e-1 under the Exchange Act, and any other secut#igs and regulations
thereunder, to the extent those laws and reguatoa applicable in connection with the repurcltdgbe Notes as a result of a Change of
Control Repurchase Event. To the extent that theigions of any securities laws or regulationsftanwith the Change of Control
Repurchase Event provisions of the Notes set farthis Section 4.03, the Corporation will compljtwthe applicable securities laws and
regulations and will not be deemed to have breadkebligations under this Section 4.03 by virtdesuch conflict.

(d) On the repurchase date following a CleasfgControl Repurchase Event, the Corporation walthe extent lawful:
(i) accept for payment all the Notes or pari@f the Notes properly tendered pursuant to trp@ation’s offer;

(i)  deposit with the Paying Agent an amounti@&do the aggregate repurchase price in respeat tife Notes or
portions of the Notes properly tendered; and

(i) deliver or cause to be delivered to thei§tee the Notes properly accepted, together withffacers’ certificate
stating the aggregate principal amount of Noteadpurchased by the Corporation.

(e) The Paying Agent will promptly mail tagh Securityholder of Notes properly tendered épeirchase price for such
Notes, and the Trustee will promptly authenticate mail (or cause to be transferred by t-entry) to each Securityholder a new Note of the
same series equal in principal amount to any urifas®ed portion of any Notes surrendered, if gngyidedthat each new Note will be in a
principal amount of $2,000 or an integral multipfe$1,000 in excess thereof. The Corporation wiblicly announce the results of its offer to
repurchase the Notes on or as soon as practictbtdlee repurchase date.

® The Corporation will not be requiredrtake an offer to repurchase the Notes upon a @haihGontrol Repurchase Eve
if a third party makes such an offer in the manaethe times and otherwise in compliance withrégpiirements set forth in this Section 4.03
applicable to an offer made by the Corporation sunch third party purchases all Notes properly tesdland not withdrawn under such third
party’s offer.

Section 4.04 Special Mandatory Redemption ProcedfoeSeries N Notes

The Series N Notes shall be redeemable by the @atipn upon the earlier to occur of (i) August 2607 if the Proposed Acquisition
has not been completed on or prior to July 31, 2007ii) the 30th day (or if such day is not a Biess Day, the first Business Day thereafter)
following the termination of the Stock Purchase @éggnent among Madison River Communicati@usp., Madison River Telephone Compa
LLC and the Corporation, dated as of December Q@6Zthe “ Stock Purchase Agreem®nfior any reason prior to the consummation of the
Proposed Acquisition (the “ Special Mandatory Reptom Date”) at a redemption price equal to 101% of the aggte principal amount of
the Series N Notes together with accrued and uripgedest thereon from the date of initial issuatbut excluding the Special Mandatory
Redemption Date (the “ Special Mandatory Redemgf®ince”) in the event that, for any reason,

(@) the Proposed Acquisition is not compuleda or prior to July 31, 2007; or

(b) the Stock Purchase Agreement is terrath@tvithout the Proposed Acquisition being complgten or prior to July 31,
2007.

Notice of a special mandatory redemption will beleshpromptly after the occurrence of the everggering redemption to each
Securityholder of Series N Notes at its registex@dress. If funds sufficient to pay the Special Matory Redemption Price (including any
accrued and unpaid interest) of all Series N Ntudxe redeemed on the Special Mandatory Redemptida are deposited with the Paying
Agent on or before such Special Mandatory Redemgdiate, on and after such Special Mandatory Redemptate the Series N Notes will



cease to bear interest.

Section 4.05 No Sinking Fund The Notes are not subject to, and do not haddmefit of, any sinking fund.

ARTICLE 5

MISCELLANEOUS PROVISIONS

Section 5.0L Paying Agents; Transfer Agents; Plafceayment

(@) The paying agent for the Notes shatidlly be the Trustee (in such capacity, the “ Rgyhgent”), and the place of
payment for the Notes shall initially be the ComterTrust Office, which as of the date hereof fatspurpose is located at 1500 North1.8
Street, Monroe, Louisiana. Principal of, premiuf@ny, and interest with respect to certificateok®s will be payable at the office or agenc
the Corporation maintained for such purpose inGhy of Monroe, State of Louisiana or the BoroudtiManhattan, the City and State of New
York. The Trustee shall also serve as securitisteyg for the purpose of registering Notes anddfars or exchanges of Notes.

(b) The Corporation may from time to timesigmate one or more additional offices or agenaiesre Notes may be presen
or surrendered for payment or may be surrendenefpstration of transfer or exchange in accordanith Section 4.02 of the Original
Indenture; provided that the Corporation shalllatimes maintain a Paying Agent and an office gerecy where Notes may be surrendered for
registration of transfer or exchange, in each gasiee City of Monroe, State of Louisiana or ther®agh of Manhattan, The City of New York.

Section 5.02 Recitals by CorporationThe recitals in this Fourth Supplemental Indemtare made by the Corporation only and
not by the Trustee, and all of the provisions cmta in the Original Indenture in respect of thghts, privileges, immunities, powers and du
of the Trustee shall be applicable in respect efSbries N Notes and Series O Notes and this FSugtblemental Indenture as fully and with
like effect as if set forth herein in full.

Section 5.03 Ratification and Incorporation of Origlindenture As supplemented hereby, the Original Indentsiia &ll
respects ratified and confirmed, and the Origindehture and this Fourth Supplemental Indenturl seaead and construed as one and the
same instrument.

Section 5.04 Executed in Counterpart§his Fourth Supplemental Indenture may be exetint several counterparts, each of
which shall be deemed to be an original, and socimterparts shall together constitute but one hadéame instrument.




IN WITNESS WHEREOF, each party hereto has caused-tburth Supplemental Indenture to be signedsimdétme and behalf by its
duly authorized officers, all as of the day andryfeat above written.



CENTURYTEL, INC.

By: /sl R. Stewart Ewing, Jr.
Name: R. Stewart Ewing, Jr.
Title: Executive Vice President and Ghie
Financial Officer

By: /sl Stacey W. Goff
Name: Stacey W. Goff
Title: Senior Vice President, General
Counsel and Corporate Segyetar

Attest:

/sl Stacey W. Goff

Name: Stacey W. Goff

Title: Senior Vice President, General Counsel and
Corporate Secretary

REGIONS BANK,
as Trustee

By: _ /s/ John C. Shiroda
Name: John C. Shiroda
Title: Vice President and Corporate Trust
Officer




EXHIBIT A

(Form of Face of Series N Note)

If the Series N Note is to be a Global Series NelNotsert: THIS SERIES N NOTE IS A GLOBAL SERIESNOTE WITHIN THE
MEANING OF THE INDENTURE HEREINAFTER REFERRED TO ANIS REGISTERED IN THE NAME OF THE DEPOSITORY
TRUST COMPANY, A NEW YORK CORPORATION (“DTC") OR AIOMINEE THEREOF. THIS SERIES N NOTE IS
EXCHANGEABLE FOR SERIES N NOTES REGISTERED IN THRAME OF A PERSON OTHER THAN THE CLEARING AGENCY C
ITS NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DESCRED IN THE INDENTURE, AND NO TRANSFER OF THIS
SERIES N NOTE (OTHER THAN A TRANSFER OF THIS SERIESNOTE AS A WHOLE BY THE CLEARING AGENCY TO A
NOMINEE OF THE CLEARING AGENCY OR BY A NOMINEE OFHE CLEARING AGENCY TO THE CLEARING AGENCY Of
ANOTHER NOMINEE OF THE CLEARING AGENCY OR TO A SUESSOR CLEARING AGENCY OR TO A NOMINEE OF SUCH
SUCCESSOR) MAY BE REGISTERED EXCEPT IN LIMITED CIRIMSTANCES.

UNLESS THIS SERIES N NOTE IS PRESENTED BY AN AUTH@IED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (55 WATER STREET, NEW YORK, NEW YORK) TO THISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT AND ANY SERIES N NOTE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER
NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVETHE DEPOSITORY TRUST COMPANY AND AN'

PAYMENT HEREON IS MADE TO CEDE & CO., ANY TRANSFERLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY A PERSON IS WRONGFUL SINCE THE REGISHED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

CUSIP No. 156700AL0
ISIN US156700AL08
COMMON CODE 029435294

$
No.
CENTURYTEL, INC.
6.00% SENIOR NOTE, SERIES N, DUE 2017
CenturyTel, Inc., a Louisiana corporation (the “@anation,” which term includes any successor cafion under the Indenture
referred to on the reverse hereof), for value rekihereby promises to pay to or registered assigns, the principal sum
of DOLLARS ($ ), on Apri017 (such date is hereinafter referred thhas$tated Maturity”), and to pay

interest on said principal sum, from March 29, 2007rom the next most recent date to which intehes been paid or duly provided for, semi-
annually in arrears, on April 1 and October 1 aftegear (each such date, an “Interest Payment Ratethmencing on October 1, 2007, at the
rate of 6.00% per annum until the principal herswdll have been paid or duly made available fonpayt and, to the extent permitted by law,
to pay interest compounded semi-annually, on amydue principal and premium, if any, and on anyrdue installment of interest at the same
rate per annum.

The amount of interest payable on any Interest Raymate shall be computed on the basis of a 3§0rear consisting of twelve 30-
day months. In the event that any Interest Payaitg, any redemption date or the Stated Matuaillg Dn a day that is not a Business Day,
the required payment of principal, premium, if aagd interest will be made on the next succeedumgjrigss Day as if made on the date that
payment was due and no interest will accrue oratheunt so payable for the period from and aftehdnterest Payment Date, such
redemption date or Stated Maturity, as the casebeayo the date of that payment on that next sding Business Day.

The interest installment so payable, and punctyzdig or duly provided for, on any Interest Paymigate will, as provided in the
Indenture, be paid to the Person in whose nameStiies N Note (or one or more predecessor Sees)ris registered at the close of business
on the Regular Record Date for such interest ilmséadt, which shall be the close of business orfiteeday of the month in which such Inter
Payment Date falls. Any such interest installmesttpunctually paid or duly provided for, on anyerest Payment Date, shall forthwith cease
to be payable to the holders at the close of basina such Regular Record Date and may be paideb@arporation to the Person in whose
name this Series N Note is registered at the dbbeisiness on a special record date to be fixethéy rustee for the payment of such
Defaulted Interest, which shall not be more thamikss than 10 days prior to the date of the gged payment and not less than 10 days aftel
the receipt by the Trustee of the notice of sudppsed payment, and notice of which shall be giteehe holders of the Series N Notes not
than 10 days prior to such special record dateay be paid at any time in any other lawful mammrinconsistent with the requirements of



any securities exchange, if any, on which the Sa¥iélotes may be listed, and upon such notice gstmaequired by such exchange,
all as more fully provided in the Indenture.

Principal of (and premium, if any) and the interastthis Series N Note shall be payable at theeffir agency of the Corporation
maintained for that purpose in the City of MonrS&te of Louisiana, or the Borough of Manhattare Tity and State of New York, in any
coin or currency of the United States of Americat tht the time of payment is legal tender for paynad public and private debts; provided,
however, that payment of interest may be madeeadphion of the Corporation by check mailed todddress of the Person entitled thereto as
such address shall appear in the security regester provided further, that, in the case of paymefiprincipal and premium, if any, this
Series N Note is first surrendered to the Payingrtg

Notwithstanding the foregoing, as long as this&eN Note is represented by a Global Series N Natgments of principal of,
premium, if any, and interest on this Series N Natebe made by wire transfer of immediately aabile funds to The Depository Trust
Company or its nominee as the initial holder of theries N Note.

The indebtedness evidenced by this Series N Npte the extent provided in the Indenture, seniat ansecured and will rank in ric
of payment on parity with all other unsecured andubordinated obligations of the Corporation.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONI® THIS SERIES N NOTE SET FORTH ON THE
FOLLOWING PAGES HEREOF, WHICH FURTHER PROVISIONS 8H. FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF
SET FORTH AT THIS PLACE.

Unless the certificate of authentication hereonbieen executed by the Trustee by manual signahiseSeries N Note shall not be
entitled to any benefit under the Indenture or &kdvor obligatory for any purpose.

IN WITNESS WHEREOF, the Corporation has causedittisument to be duly executed under its corposate.

CENTURYTEL, INC.

By:
Name:
Title:
By:
Name:
Title:
Attest:
Name:
Title:

Dated: March 29, 2007






CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desgghtherein referred to in the within-mentioneddntlre.

REGIONS BANK, as Trustee

By:

Authorized Officer

Dated: March 29, 2007



This Series N Note is one of a duly authorizsdie of Securities of the Corporation (the “Seims”) issued and issuable in one or more
series under an Indenture, dated as of March 34,18 supplemented by the Fourth Supplementahtade (the “Fourth Supplemental
Indenture”) dated as of March 26, 2007 (collectiyéhe “Indenture”), between the Corporation angiBes Bank (successor-interest to Firs
American Bank & Trust of Louisiana and Regions Bafkouisiana), as trustee (the “Truste@Hich term includes any successor trustee t
the Indenture), to which Indenture and all indeasusupplemental thereto reference is hereby madgedtatement of the respective rights,
limitation of rights, duties and immunities therelen of the Corporation, the Trustee and the holdetse Securities issued thereunder and of
the terms upon which said Securities are, andoabe tauthenticated and delivered. This Secwsitne of the series designated on the face
hereof as 6.00% Senior Notes, Series N, due 20&7 Beries N Note§. Such series is being initially issued in tlggeegate principal
amount of $500,000,000. Capitalized terms use€ihéor which no definition is provided herein dif#ve the meanings set forth in the
Indenture.

The Series N Notes are redeemable, at anyitimiole or from time to time in part, at the Coration’s option, at a redemption price
equal to the greater (a) of 100% of the principabant of the Series N Notes to be redeemed; antthéxdum of the present values of the
remaining scheduled payments of principal and @steon the Series N Notes to be redeemed (excloivterest accrued to the date of
redemption), discounted to the date of redemptioa semi-annual basis (assuming a 360-day yeaistiogsof twelve 30-day months) at the
then current Treasury Rate plus 25 basis poimtsath case the Corporation will pay any accrueduspaid interest on the principal amount
being redeemed to the date of redemption.

The Corporation will mail notice of redemptianleast 30 but not more than 60 days beforegtiemption date to each holder of record
of the Series N Notes to be redeemed at its regsddress. The notice of redemption for theeSe¥i Notes will state, among other things,
the amount of Series N Notes to be redeemed, theamption date, the redemption price and the plagtages that payment will be made upon
presentation and surrender of Series N Notes ted®emed. Unless the Corporation defaults in tigenpat of the redemption price, interest
will cease to accrue on any Series N Notes thag haen called for redemption at the redemption. date

If less than all of the Series N Notes areeegded, the Trustee will be notified at least 45sdasfore giving notice of redemption, or
such shorter period as is satisfactory to the €mysif the aggregate principal amount of Seriesokésito be redeemed and the redemption
The Trustee will select by lot, or in such othemmer it deems fair and appropriate, the Series & be redeemed in part.

If the Corporation gives notice as providedhea Indenture, and funds for the redemption of &egies N Notes (or any portion thereof)
called for redemption will have been made availailehe redemption date referred to in such notitese Series N Notes (or any portion
thereof) will cease to bear interest on that redenplate and the only right of the holders of th&eries N Notes will be to receive paymer
the redemption price.

The Series N Notes are redeemable on the &pdandatory Redemption Date at the Special Mangid&edemption Price in the event
that, for any reason, (a) the Proposed Acquisiias not been completed on or prior to July 31, 2007b) the Stock Purchase Agreement is
terminated (without the Proposed Acquisition beingnpleted) on or prior to July 31, 2007.

Notice of a special mandatory redemption bdllmailed promptly after the occurrence of the etréggering redemption to each holder
of Series N Notes at its registered address. d$wufficient to pay the Special Mandatory RedearpBrice (including any accrued and unpaid
interest) of all Series N Notes to be redeemederSpecial Mandatory Redemption Date are deposittdthe Paying Agent on or before st
Special Mandatory Redemption Date, on and aften Special Mandatory Redemption Date the Series dd\will cease to bear interest.

If a Change of Control Repurchase Event ocaurkess the Corporation is required or has exeddits right to redeem the Series N
Notes as described above, it will make an offexdoh holder of Series N Notes to repurchase ahgmart (in excess of $2,000 and in inte
multiples of $1,000) of such holder’s Series N adea repurchase price in cash equal to 101%edddlgregate principal amount of such
Series N Notes repurchased plus any accrued araddumperest on such Series N Notes repurchasduitmot including, the date of
repurchase.

Within 30 days following any Change of ContRépurchase Event or, at the Corporation’s optioioy to any Change of Control, but
after the public announcement of the Change of ©brithe Corporation will mail a notice to each el of Series N Notes, with a copy to the
Trustee, describing the transaction or transactioaisconstitute or may constitute the Change oft@bRepurchase Event and (i) offering to
repurchase the Series N Notes on the repurchasepatified in the notice, which date will be a iBass Day no earlier than 30 days and no
later than 60 days from the date such notice isemhafii) indicating that all Series N Notes vajidendered will be accepted for payment and
any Series N Note not tendered will continue taaednterest, (iii) specifying the CUSIP numberstfee Series N Notes, (iv) stating that,
unless the Corporation defaults in its paymentoinnection with the Change of Control RepurchasenEal Series N Notes accepted for
payment pursuant to the Corporati®woffer to repurchase such Series N Notes wille¢agccrue interest after such repurchase, (tingtthat
holders electing to have any Series N Notes resexth by the Corporation will be required to suregradich Series N Notes to the Paying
Agent at the address specified in the notice gddhe close of business on the third Businessageding the repurchase date, (vi) stating
that holders will be entitled to withdraw their eien if the Paying Agent receives, not later titizer close of business on the second Business
Day preceding the repurchase date, a facsimilstnasion or letter setting forth the name of thielboof Series N Notes, the principal amount
of Series N Notes delivered for repurchase, andtarsent that such holder is withdrawing his etecto have the Series N Notes repurchased
and (vii) stating that holders whose Series N Natesbeing repurchased only in part will be issued Series N Notes in principal amount to
the unpurchased portion of the Series N Notes sdered, which unpurchased portion will be equ&l2®00 in principal amount or an integral
multiple of $1,000 in excess thereof.

The notice shall, if mailed prior to the date ohsummation of the Change of Control, state thatbrporatio’s offer to repurchase



conditioned on a Change of Control Repurchase Evarrring on or prior to the repurchase date $igekcin the notice. The Corporation will
cause its offer to purchase to remain open foeat|20 Business Days or such longer period &sjisred by applicable law. The Corporation

will comply with the requirements of Rule I4keunder the Exchange Act, and any other secutéigs and regulations thereunder, to the e»

those laws and regulations are applicable in cdiorewith the repurchase of the Series N Notes@salt of a Change of Control Repurchase
Event. To the extent that the provisions of arguséies laws or regulations conflict with the Clgarof Control Repurchase Event provision
the Series N Notes, the Corporation will complyhathie applicable securities laws and regulatiorsvaiti not be deemed to have breached its
obligations under Section 4.03 of the Fourth Supgletal Indenture by virtue of such conflict.

On the repurchase date following a Changearit®@l Repurchase Event, the Corporation will ite éxtent lawful: (a) accept for
payment all the Series N Notes or portions of ttgeS N Notes properly tendered pursuant to the&ation’s offer; (b) deposit with the
Paying Agent an amount equal to the aggregate cbpse price in respect of all the Series N Notgsodions of the Series N Notes properly
tendered; and (c) deliver or cause to be delivesele Trustee the Series N Notes properly accepagdther with an officers’ certificate
stating the aggregate principal amount of Seri¢¢olkés being purchased by the Corporation.

The Paying Agent will promptly mail to eachlder of Series N Notes properly tendered the rdmase price for such Series N Notes,
and the Trustee will promptly authenticate and r@ilcause to be transferred by book-entry) to d¢eitier a new Series N Note of the same
series equal in principal amount to any unpurchasetion of any Series N Notes surrendered, if gngyidedthat each new Series N Note
will be in a principal amount of $2,000 or an imagnultiple of $1,000 in excess thereof. The Coagion will publicly announce the results of
its offer to repurchase the Series N Notes on @oas as practicable after the repurchase date.

The Corporation will not be required to makeadfer to repurchase the Series N Notes upon a@haf Control Repurchase Event if a
third party makes such an offer in the mannetatimes and otherwise in compliance with the negments applicable to an offer made by the
Corporation and such third party purchases alleSd¥i Notes properly tendered and not withdrawn uadeh third party’s offer.

As used herein:

“Change of Control” means the occurrence gf@fithe following: (1) the direct or indirect sattransfer, conveyance or other
disposition (other than by way of merger or corgatiion), in one or a series of related transactiohall or substantially all of the
Corporation’s properties or assets and the pragedi assets of its subsidiaries, taken as a wtwo)y “person” (as that term is used in
Section 13(d)(3) of the Exchange Act) other than@rporation or one of its subsidiaries; (2) thegion of a plan relating to the liquidation
or dissolution of the Corporation; (3) the consurtioraof any transaction (including, without limitat, any merger or consolidation) the result
of which is that any “person” (as that term is uge8ection 13(d)(3) of the Exchange Act) beconheshteneficial owner, directly or indirectly,
of more than 50% of the then outstanding numbahafes of the Corporation’s Voting Stock; or (4 tinst day on which a majority of the
members of the Corporation’s board of directorsrateContinuing Directors.

“Change of Control Repurchase Event’” mean®tueirrence of both a Change of Control and a Bativent.

“Comparable Treasury Issue” means the U.Sadngy security selected by an Independent InvestBemker as having a maturity
comparable to the remaining term (the “Remainirfgl)iof the Series N Notes to be redeemed that dvbel utilized, at the time of selection
and in accordance with customary financial praciicgricing new issues of corporate debt secwribecomparable maturity to the remaining
term of such Series N Notes.

“Comparable Treasury Price” means, with resgeany redemption date, (1) the average of thfe@ace Treasury Dealer Quotations
for such redemption date, after excluding the hsgla@d lowest Reference Treasury Dealer Quotatmm@) if the Trustee obtains fewer than
four such Reference Treasury Dealer Quotationsatkeeage of all such quotations.

“Continuing Directors” means, as of any ddtdetermination, any member of the Corporation’ardoof directors who (1) was a
member of such board of directors on March 29, 206072) was nominated for election or electeduohsboard of directors with the approval
of a majority of the Continuing Directors who wenembers of such board of directors at the timaiohsiomination or election.

“Exchange Act” means the Securities Exchangeoh 1934, as amended.

“Independent Investment Banker” means oné®Reference Treasury Dealers that the Corporafipoints to act as the Independent
Investment Banker from time to time.

“Investment Grade” means a rating of Baa3attds by Moody’s (or its equivalent under any sssoe Rating Categories of Moogy; a
rating of BBB- or better by S&P (or its equivalemtder any successor Rating Categories of S&P)tlaequivalent investment grade credit
rating from any additional Rating Agency or Ratigencies selected by the Corporation.

“Moody’s” means Moody'’s Investors Service Inc.

“Proposed Acquisition” means the Corporatiqergposed acquisition of Madison River Communiga&i€orp. contemplated under the
Stock Purchase Agreement.

“Rating Agency” means (1) each of Moody's &&P; and (2) if either of Moody’s or S&P ceasesdte the Series N Notes or fails to
make a rating of the Series N Notes publicly aldéldor reasons outside of the Corpora’s control, ¢ nationally recognized statistical rati



organization” within the meaning of Rule 15K83)(2)(vi)(F) under the Exchange Act, selectedhmy Corporation (as certified by a resolutiol
the Corporation’s board of directors) as a replaagragency for Moody’s or S&P, or both, as the caag be.

“Rating Category” means (i) with respect toF§&ny of the following categories: BBB, BB, B, COCC, C and D (or equivalent
successor categories); (ii) with respect to Moodsisy of the following categories: Baa, Ba, B, Gaa, C and D (or equivalent successor
categories); and (iii) the equivalent of any suategory of S&P or Moody’s used by another Ratingy. In determining whether the rating
of the Series N Notes has decreased by one or gnadations, gradations within Rating Categoriear{d¢t — for S&P; 1, 2 and 3 for Moody'’s;
or the equivalent gradations for another Ratingrege shall be taken into account (e.g., with resp@&S&P, a decline in a rating from BB+ to
BB, as well as from BB - to B+, will constitute aatease of one gradation).

“Rating Date” means the date which is 90 daysr to the earlier of (i) a Change of Control(dy public notice of the occurrence of a
Change of Control or of the Corporation’s intenttoreffect a Change of Control.

“Ratings Event” means the occurrence of trenevdescribed in (a) or (b) below on, or withind2s after the earlier of, (i) the
occurrence of a Change of Control or (ii) publi¢io® of the occurrence of a Change of Control er@orporation’s intention to effect a
Change of Control (which period shall be extendetbag as the rating of the Series N Notes is updéticly announced consideration for a
possible downgrade by any of the Rating Agenci@)in the event the Series N Notes are rated By Rating Agencies on the Rating Date as
Investment Grade, the rating of the Series N Nsitdl be reduced so that the Series N Notes ard tmtlow Investment Grade by both Rating
Agencies, or (b) in the event the Series N Notg¢sKd rated Investment Grade by one Rating Agendyb&low Investment Grade by the other
Rating Agency on the Rating Date, the rating of$iegies N Notes by either Rating Agency shall le¥etesed so that the Series N Notes are
then rated below Investment Grade by both Ratingn&ges or (2) are rated below Investment Gradedtly Rating Agencies on the Rating
Date, the rating of the Series N Notes by eithdirigaAgency shall be decreased by one or more ¢jmada(including gradations within Rating
Categories, as well as between Rating Categoris)withstanding the foregoing, a Ratings Eveneotlise arising by virtue of a particular
reduction in Rating shall not be deemed to haveiwed in respect of a particular Change of Cor(aaH thus shall not be deemed a Ratings
Event for purposes of the definition of Change oh€ol Repurchase Event set forth above) if tharigadgencies making the reduction in
Rating to which this definition would otherwise &pgdo not announce or publicly confirm or infornetfirustee in writing at its request that the
reduction was the result, in whole or in part, 0§ @vent or circumstance comprised of or arising essult of, or in respect of, the applicable
Change of Control (whether or not the applicablari@fe of Control shall have occurred at the timthefRatings Event).

“Reference Treasury Dealer” means each of Bé#anerica Securities LLC, J.P. Morgan Securities and Lehman Brothers Inc. and
their respective successors, and one other firtngreprimary U.S. Government Securities dealacliea “Primary Treasury Dealer”) which
the Corporation specifies from time to tinpepvided, however, that if any of them ceases to be a Primary TigaBealer, the Corporation
will substitute another Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” meuiith, respect to each Reference Treasury Dealeaapdedemption date, the average, as
determined by the Trustee, of the bid and askezkgifior the Comparable Treasury Issue (expresseakim case as a percentage of its principal
amount) quoted in writing to the Trustee by sucfeRa1ce Treasury Dealer at 5:00 p.m., New York @ite, on the third business day
preceding such redemption date.

“Regular Record Date” means, with respeciny laterest Payment Date for the Series N NotesMhbrch 15 and September 15
immediately preceding such Interest Payment Date.

“Special Mandatory Redemption Date” meansetidier to occur of (a) August 15, 2007 if the Rrepd Acquisition has not been
completed on or prior to July 31, 2007, or (b) 3®h day (or if such day is not a Business Day/fitise Business Day thereafter) following the
termination of the Stock Purchase Agreement forraagon prior to the consummation of the PropossgLisition.

“Special Mandatory Redemption Price” meansdemption price equal to 101% of the aggregatejpah amount of the Series N Notes
together with accrued and unpaid interest theremm the date of initial issuance to but excluding Special Mandatory Redemption Date.

“Stock Purchase Agreement” means that ceB&ick Purchase Agreement among Madison River Cormations Corp., Madison
River Telephone Company, LLC and the Corporati@ted as of December 17, 2006.

“Treasury Rate” means, with respect to angnagtion date, the rate per year equal to: (i) ielyunder the heading which represents
the average for the immediately preceding weekeappg in the most recently published statistietdase designated “H.15(519)” or any
successor publication which is published weeklyhi®/Board of Governors of the Federal Reserve 8yated which establishes yields on
actively traded U.S. Treasury securities adjusbecbhstant maturity under the caption “Treasury amt Maturities,” for the maturity
corresponding to the Comparable Treasury Issu@jged that, if no maturity is within three monthsfare or after the Remaining Life of the
Series N Notesto be redeemed, yields for the tvdighed maturities most closely corresponding ®o@omparable Treasury Issue will be
determined and the Treasury Rate will be intergalatr extrapolated from those yields on a strdigbtbasis, rounding to the nearest montt
(i) if such release (or any successor releasedtipublished during the week preceding the calmralate or does not contain such yields, the
rate per year equal to the seamnual equivalent yield to maturity of the Compéealreasury Issue, calculated using a price foiGbmparabl
Treasury Issue (expressed as a percentage ofritsgal amount) equal to the Comparable TreasuigeHor such redemption date. The
Treasury Rate will be calculated on the third besinday preceding the redemption date.

The Series N Notes are not subject to, thefitesf, and do not have, any sinking fund.

In case an Event of Default, as defined in thesitdre, with respect to the Series N Notes shak lnecurred and be continuing, 1



principal of the Series N Notes may be declared,upon such declaration shall become, due and p&yialihe manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting €Corporation and the Trustee, with the consetti@holders of not less than a majority
in aggregate principal amount of the Securitiesaufh series affected at the time Outstanding, fasediein the Indenture, to execute
supplemental indentures for the purpose of addiygpaovisions to or changing in any manner or eliaing and of the provisions of the
Indenture or of any supplemental indenture or oflifying in any manner the rights of the holdergraf Securitiesprovided, howevethat no
such supplemental indenture shall (i) extend thedfimaturity of any Securities or any series, duoe the principal amount thereof, or reduce
the rate or extend the time of payment of intetiesteon, or reduce any premium payable upon thenmptdon thereof, without the consent of
the holder of each Security so affected or (iiuaathe aforesaid percentage of Securities, triembf which are required to consent to any
such supplemental indenture, without the consetiteholders of each Security then Outstandingadfetted thereby. The Indenture also
contains provisions permitting the holders of aoriy in aggregate principal amount of the Secesitof any series at the time Outstanding, on
behalf of the holders of Securities of such set@syaive any past default in the performance gf @iithe covenants contained in the Indent
or established pursuant to the Indenture with resjeesuch series, and its consequences, excegaaltin the payment of the principal of, or
premium, if any, or interest on any of the Secesitbf such series. Any such consent or waivehbyeqgistered holder of this Security (unless
revoked as provided in the Indenture) shall be ke and binding upon such holder and upon a&llreiholders and owners of this Security
and of any Security issued in exchange hereof ptaoe hereof (whether by registration of transfeotherwise), irrespective of whether or not
any notation of such consent or waiver is made upEnSecurity.

No reference herein to the Indenture and owipion of this Series N Noteor of the Indenturalkhlter or impair the obligation of the
Corporation, which is absolute and unconditiomabay the principal of and interest on this SeNdsote at the times and place and at the rate
and in the currency herein prescribed.

As provided in the Indenture and subject tdade limitations therein set forth, the transféthlis Series N Note is registrable in the
security register, upon surrender of this Seridédte for registration of transfer at the officeagrency of the Corporation for such purpose,
duly endorsed by, or accompanied by a written imsant of transfer in form satisfactory to the Cogtion and the security registrar and duly
executed by, the holder hereof or his attorney dulyrorized in writing, and thereupon one or mare 1IBeries N Notes, of this series, of
authorized denominations and of like tenor andtersame aggregate principal amount, will be issaede designated transferee or
transferees. No service charge shall be madenfosach registration of transfer or exchange, batGorporation may require payment of a
sum sufficient to cover any tax or other governrakabarge payable in connection therewith.

As provided in and subject to the provisiohthe Indenture, the holder of this Series N Nsitall not have the right to institute any
proceeding with respect to the Indenture or forahpointment of a receiver or trustee or for afeotemedy thereunder, unless such holder
shall have previously given the Trustee writterigeobf a continuing Event of Default with respextiie Series N Notes, the holders of not less
than a majority in aggregate principal amount ef 8eries N Notes at the time Outstanding shall haage written request to the Trustee to
institute proceedings in respect of such EventeflaDIt as Trustee and offered the Trustee reaseratbémnity, and the Trustee shall not have
received from the holders of a majority in aggregaincipal amount of Series N Notes at the timés@uding a direction inconsistent with
such request and shall have failed to institutesaroh proceeding for 60 days after receipt of swatite, request and offer of indemnity. The
foregoing shall not apply to any suit institutedtbg holder of this Series N Note for the enforcetrad any payment of principal hereof or any
premium or interest hereon on or after the respectue dates expressed herein.

Prior to due presentment of this Series N Notedgistration of transfer, the Corporation, thestee, any Paying Agent and any seci
registrar may deem and treat the Person in whase tlais Series N Note is registered as the absoluter hereof for all purposes, whether or
not this Series N Note be overdue and notwithstanttie notice of ownership or writing hereon mageabyone other than the security
registrar, and neither the Corporation, the Trustaeany such agent shall be affected by notidkeéaontrary.

No recourse shall be had for the payment@fitincipal of or any premium or the interest ois Beries N Note, or for any claim based
hereon, or otherwise in respect hereof, or baseat amrespect of the Indenture, against any ino@for, shareholder, affiliate, officer or
director, as such, past, present or future, oftiporation or of any predecessor or successoocatipn, whether by virtue of any constituti
statute or rule of law, or by the enforcement of assessment or penalty or otherwise, all sucliitiabeing, by the acceptance hereof and as
part of the consideration for the issuance hemqgiressly waived and released.

The Series N Notes are issuable only in reggst form without coupons in denominations of $2,80d integral multiples of $1,000 in
excess thereof. As provided in the Indenture aijest to the limitations therein set forth, SefiéBlotes are exchangeable for a like aggre
principal amount of Series N Notes of a differemth@rized denomination, as requested by the haldeendering the same upon surrender of
the Series N Note or Notes to be exchanged atffloe @r agency of the Corporation.

This Series N Note shall be governed by, amsttued in accordance with, the internal lawshef$tate of Louisiana.

EXHIBIT B
CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desgghtherein referred to in the within-mentioneddntlre.

REGIONS BANK, as Truste



By:

Authorized Officer

Dated: March 29, 2007



EXHIBIT C
(Form of Face of Series O Note)

If the Series O Note is to be a Global Se@idsote, insert: THIS SERIES O NOTE IS A GLOBAL SIHS O NOTE WITHIN THE
MEANING OF THE INDENTURE HEREINAFTER REFERRED TO ANIS REGISTERED IN THE NAME OF THE DEPOSITORY
TRUST COMPANY, A NEW YORK CORPORATION (“DTC") OR AIOMINEE THEREOF. THIS SERIES O NOTE IS
EXCHANGEABLE FOR SERIES O NOTES REGISTERED IN THRAME OF A PERSON OTHER THAN THE CLEARING AGENCY C
ITS NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DESCRED IN THE INDENTURE, AND NO TRANSFER OF THIS
SERIES O NOTE (OTHER THAN A TRANSFER OF THIS SERIBINOTE AS A WHOLE BY THE CLEARING AGENCY TO A
NOMINEE OF THE CLEARING AGENCY OR BY A NOMINEE OFHE CLEARING AGENCY TO THE CLEARING AGENCY Of
ANOTHER NOMINEE OF THE CLEARING AGENCY OR TO A SUESSOR CLEARING AGENCY OR TO A NOMINEE OF SUCH
SUCCESSOR) MAY BE REGISTERED EXCEPT IN LIMITED CIRIMSTANCES.

UNLESS THIS SERIES O NOTE IS PRESENTED BY ANAHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (55 WATER STREET, NEW YORK, NEW YORK) TO THISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT AND ANY SERIES O NOTE ISSUED IBEGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER
NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVETHE DEPOSITORY TRUST COMPANY AND AN}

PAYMENT HEREON IS MADE TO CEDE & CO., ANY TRANSFERLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY A PERSON IS WRONGFUL SINCE THE REGISHED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

CUSIP No. 156700AK2
ISIN US156700AK25
COMMON CODE 029435103

$
No.
CENTURYTEL, INC.
5.50% SENIOR NOTE, SERIES O, DUE 2013
CenturyTel, Inc., a Louisiana corporation (t@®rporation,” which term includes any successmporation under the Indenture referred
to on the reverse hereof), for value received, hepromises to pay to , Or gidtassigns, the principal sum of

DOLLARS ($ ), on AprRa13 (such date is hereinafter referred to a“Stated Maturity”), and to pay
interest on said principal sum, from March 29, 2007rom the next most recent date to which intehas been paid or duly provided for, semi-
annually in arrears, on April 1 and October 1 aftegear (each such date, an “Interest Payment Ratehmencing on October 1, 2007, at the
rate of 5.50% per annum until the principal hergwdll have been paid or duly made available fonpayt and, to the extent permitted by law,
to pay interest compounded semi-annually, on amydue principal and premium, if any, and on anyrdue installment of interest at the same
rate per annum.

The amount of interest payable on any IntdP@yiment Date shall be computed on the basis 60edady year consisting of twelve 30-
day months. Inthe event that any Interest Payiaitg, any redemption date or the Stated Matuaillg Dn a day that is not a Business Day,
the required payment of principal, premium, if aagd interest will be made on the next succeedingjri2ss Day as if made on the date that
payment was due and no interest will accrue oratheunt so payable for the period from and aftehdoterest Payment Date, such
redemption date or Stated Maturity, as the casebeayo the date of that payment on that next sding Business Day.

The interest installment so payable, and puailst paid or duly provided for, on any InteresiyyReent Date will, as provided in the
Indenture, be paid to the Person in whose nameSthigs O Note (or one or more predecessor Sexs)rifi registered at the close of business
on the Regular Record Date for such interest imséadt, which shall be the close of business orfiteeday of the month in which such Inter
Payment Date falls. Any such interest installmesttpunctually paid or duly provided for, on anyerest Payment Date, shall forthwith cease
to be payable to the holders at the close of basina such Regular Record Date and may be paiteb@drporation to the Person in whose
name this Series O Note is registered at the dbbesiness on a special record date to be fixethéyrustee for the payment of such
Defaulted Interest, which shall not be more thamikss than 10 days prior to the date of the sed payment and not less than 10 days after
the receipt by the Trustee of the notice of sudppsed payment, and notice of which shall be gieehe holders of the Series O Notes not
than 10 days prior to such special record dateay be paid at any time in any other lawful mammrinconsistent with the requirements of
any securities exchange, if any, on which the SaBidNotes may be listed, and upon such notice gshmaequired by such exchange, all as
more fully provided in the Indenture.

Principal of (and premium, if any) and theesiist on this Series O Note shall be payable atffie or agency of the Corporation
maintained for that purpose in the City of MonrS&te of Louisiana, or the Borough of Manhattare Tity and State of New York, in any
coin or currency of the United States of Americat tht the time of payment is legal tender for paynad public and private debts; provided,
however, that payment of interest may be madeeadphion of the Corporation by check mailed todddress of the Person entitled thereto as
such address shall appear in the security regester provided further, that, in the case of paymefiprincipal and premium, if any, this
Series O Note is first surrendered to the Payingmiy



Notwithstanding the foregoing, as long as Sasies O Note is represented by a Global SeriEet®, payments of principal of,
premium, if any, and interest on this Series O Natebe made by wire transfer of immediately aabile funds to The Depository Trust
Company or its nominee as the initial holder of tBeries O Note.

The indebtedness evidenced by this Series © Npto the extent provided in the Indenturej@eand unsecured and will rank in right
of payment on parity with all other unsecured andubordinated obligations of the Corporation.

REFERENCE IS HEREBY MADE TO THE FURTHER PROWINS OF THIS SERIES O NOTE SET FORTH ON THE
FOLLOWING PAGES HEREOF, WHICH FURTHER PROVISIONS SH. FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF
SET FORTH AT THIS PLACE.

Unless the certificate of authentication harbas been executed by the Trustee by manual signatis Series O Note shall not be
entitled to any benefit under the Indenture or &kdvor obligatory for any purpos



IN WITNESS WHEREOF, the Corporation has causeslitistrument to be duly executed under its corposatl



CENTURYTEL, INC.

By:
Name:
Title:
By:
Name:
Title:
Attest:
Name:
Title:

Dated: March 29, 200









CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desgghtherein referred to in the within-mentioneddntlre.

REGIONS BANK, as Trustee

By:

Authorized Officer

Dated: March 29, 2007



This Series O Note is one of a duly authorizade of Securities of the Corporation (the “Siias”) issued and issuable in one or more
series under an Indenture, dated as of March 34,18 supplemented by the Fourth Supplementahtade (the “Fourth Supplemental
Indenture”) dated as of March 26, 2007 (colleciyéhe “Indenture”), between the Corporation angiBes Bank (successor-interest to Firs
American Bank & Trust of Louisiana and Regions Bahkouisiana), as trustee (the “Truste@Hich term includes any successor trustee t
the Indenture), to which Indenture and all indeesusupplemental thereto reference is hereby maded@mtement of the respective rights,
limitation of rights, duties and immunities thereden of the Corporation, the Trustee and the holdétle Securities issued thereunder and of
the terms upon which said Securities are, andoabe tauthenticated and delivered. This Secwsitne of the series designated on the face
hereof as 5.50% Senior Notes, Series O, due 20&3 @eries O Note§. Such series is being initially issued in tlggeegate principal
amount of $250,000,000. Capitalized terms use€ihéor which no definition is provided herein dif#ve the meanings set forth in the
Indenture.

The Series O Notes are redeemable, at anyitimv@ole or from time to time in part, at the Coration’s option, at a redemption price
equal to the greater (a) of 100% of the principabant of the Series O Notes to be redeemed; anth¢kgum of the present values of the
remaining scheduled payments of principal and @steon the Series O Notes to be redeemed (exclasiméerest accrued to the date of
redemption), discounted to the date of redemptioa semi-annual basis (assuming a 360-day yearstiogsof twelve 30-day months) at the
then current Treasury Rate plus 15 basis poimtsath case the Corporation will pay any accrueduspaid interest on the principal amount
being redeemed to the date of redemption.

The Corporation will mail notice of redemptianleast 30 but not more than 60 days beforegtlemption date to each holder of record
of the Series O Notes to be redeemed at its regtseddress. The notice of redemption for the S&idotes will state, among other things,
amount of Series O Notes to be redeemed, the rademgate, the redemption price and the place aced that payment will be made upon
presentation and surrender of Series O Notes tedeemed. Unless the Corporation defaults in tigenpat of the redemption price, interest
will cease to accrue on any Series O Notes that baen called for redemption at the redemption. date

If less than all of the Series O Notes areeated, the Trustee will be notified at least 45sdagfore giving notice of redemption, or
such shorter period as is satisfactory to the €mysif the aggregate principal amount of Serieso@&to be redeemed and the redemption
The Trustee will select by lot, or in such othemmer it deems fair and appropriate, the Series @i be redeemed in part.

If the Corporation gives notice as providedhe Indenture, and funds for the redemption of &esies O Notes (or any portion thereof)
called for redemption will have been made availaiehe redemption date referred to in such noticese Series O Notes (or any portion
thereof) will cease to bear interest on that red@nplate and the only right of the holders of th&eries O Notes will be to receive paymer
the redemption price.

If a Change of Control Repurchase Event ocaurkess the Corporation has exercised its righed@em the Series O Notes as described
above, it will make an offer to each holder of 88© Notes to repurchase all or any part (in exae$2,000 and in integral multiples of
$1,000) of such holder’s Series O Notes at a réyase price in cash equal to 101% of the aggregateipal amount of such Series O Notes
repurchased plus any accrued and unpaid interesi@nSeries O Notes repurchased to, but not imguthe date of repurchase.

Within 30 days following any Change of ContRépurchase Event or, at the Corporation’s opfioioy to any Change of Control, but
after the public announcement of the Change of ©brthe Corporation will mail a notice to each ded of Series O Notes, with a copy to the
Trustee, describing the transaction or transactioaisconstitute or may constitute the Change oftfob Repurchase Event and (i) offering to
repurchase the Series O Notes on the repurchassgiatified in the notice, which date will be aiBass Day no earlier than 30 days and no
later than 60 days from the date such notice isemhafii) indicating that all Series O Notes vajidéndered will be accepted for payment and
any Series O Note not tendered will continue tawaedinterest, (iii) specifying the CUSIP numberstfte Series O Notes, (iv) stating that,
unless the Corporation defaults in its paymenwoinnection with the Change of Control RepurchasenE\al Series O Notes accepted for
payment pursuant to the Corporati®offer to repurchase such Series O Notes willegaaccrue interest after such repurchase, (tihgtthat
holders electing to have any Series O Notes repsethby the Corporation will be required to suregrslich Series O Notes to the Paying
Agent at the address specified in the notice gddhe close of business on the third Businesspageding the repurchase date, (vi) stating
that holders will be entitled to withdraw their eien if the Paying Agent receives, not later tittaa close of business on the second Business
Day preceding the repurchase date, a facsimilsngsion or letter setting forth the name of thilboof Series O Notes, the principal amount
of Series O Notes delivered for repurchase, anidtaraent that such holder is withdrawing his etecto have the Series O Notes repurchased
and (vii) stating that holders whose Series O Natesbeing repurchased only in part will be issoed Series O Notes in principal amount to
the unpurchased portion of the Series O Notes sdered, which unpurchased portion will be equ&i2@®00 in principal amount or an integral
multiple of $1,000 in excess thereof.

The notice shall, if mailed prior to the dafeconsummation of the Change of Control, statétthe Corporation’s offer to repurchase is
conditioned on a Change of Control Repurchase Evenurring on or prior to the repurchase date $igekcin the notice. The Corporation will
cause its offer to purchase to remain open foeat|20 Business Days or such longer period &sjisred by applicable law. The Corporation
will comply with the requirements of Rule I4keunder the Exchange Act, and any other secutéigs and regulations thereunder, to the e
those laws and regulations are applicable in cdiorewith the repurchase of the Series O Notesrasalt of a Change of Control Repurchase
Event. To the extent that the provisions of arguséies laws or regulations conflict with the Clgarof Control Repurchase Event provision
the Series O Notes, the Corporation will complyhwifie applicable securities laws and regulatiomsveiti not be deemed to have breached its
obligations under Section 4.03 of the Supplemédntédnture by virtue of such conflic



On the repurchase date following a Changeanit©l Repurchase Event, the Corporation will ite éxtent lawful: (a) accept for
payment all the Series O Notes or portions of theeS O Notes properly tendered pursuant to the@ation’s offer; (b) deposit with the
Paying Agent an amount equal to the aggregate cbpse price in respect of all the Series O Notgwdions of the Series O Notes properly
tendered; and (c) deliver or cause to be delivesele Trustee the Series O Notes properly accefiigdther with an officers’ certificate
stating the aggregate principal amount of Seri¢¢o@s being purchased by the Corporation.

The Paying Agent will promptly mail to eachldwr of Series O Notes properly tendered the rdmase price for such Series O Notes,
and the Trustee will promptly authenticate and r@ilcause to be transferred by book-entry) to dexdtier a new Series O Note of the same
series equal in principal amount to any unpurchasetion of any Series O Notes surrendered, if angyidedthat each new Series O Note
will be in a principal amount of $2,000 or an imagnultiple of $1,000 in excess thereof. The Coagion will publicly announce the results of
its offer to repurchase the Series O Notes on @pas as practicable after the repurchase date.

The Corporation will not be required to makeadfer to repurchase the Series O Notes upon a@ghaf Control Repurchase Event if a
third party makes such an offer in the mannetatimes and otherwise in compliance with the negments applicable to an offer made by the
Corporation and such third party purchases alleS&di Notes properly tendered and not withdrawn usideh third party’s offer.

As used herein:

“Change of Control” means the occurrence gf@fithe following: (1) the direct or indirect sattransfer, conveyance or other
disposition (other than by way of merger or corgatiion), in one or a series of related transactiohall or substantially all of the
Corporation’s properties or assets and the pragedi assets of its subsidiaries, taken as a wtwo)y “person” (as that term is used in
Section 13(d)(3) of the Exchange Act) other than@orporation or one of its subsidiaries; (2) thepion of a plan relating to the liquidation
or dissolution of the Corporation; (3) the consurtioraof any transaction (including, without limitat, any merger or consolidation) the result
of which is that any “person” (as that term is uge8ection 13(d)(3) of the Exchange Act) beconheshteneficial owner, directly or indirectly,
of more than 50% of the then outstanding numbahafes of the Corporation’s Voting Stock; or (4 tinst day on which a majority of the
members of the Corporation’s board of directorsrateContinuing Directors.

“Change of Control Repurchase Event’” mean®tuairrence of both a Change of Control and a Bativent.

“Comparable Treasury Issue” means the U.Sadngy security selected by an Independent InvestBemker as having a maturity
comparable to the remaining term (the “Remainirfg’liof the Series O Notes to be redeemed that dvbalutilized, at the time of selection
and in accordance with customary financial praciicgricing new issues of corporate debt secribecomparable maturity to the remaining
term of such Series O Notes.

“Comparable Treasury Price” means, with resgeany redemption date, (1) the average of thfe@ace Treasury Dealer Quotations
for such redemption date, after excluding the hsgla@d lowest Reference Treasury Dealer Quotatmm) if the Trustee obtains fewer than
four such Reference Treasury Dealer Quotationsatkeeage of all such quotations.

“Continuing Directors” means, as of any ddtdetermination, any member of the Corporation’ardoof directors who (1) was a
member of such board of directors on March 29, 206072) was nominated for election or electeduohsboard of directors with the approval
of a majority of the Continuing Directors who wenembers of such board of directors at the timaiohsiomination or election.

“Exchange Act” means the Securities Exchangeoh 1934, as amended.

“Independent Investment Banker” means oné®Reference Treasury Dealers that the Corporafipoints to act as the Independent
Investment Banker from time to time.

“Investment Grade” means a rating of Baa3attds by Moody’s (or its equivalent under any sssoe Rating Categories of Moogy; a
rating of BBB- or better by S&P (or its equivalemtder any successor Rating Categories of S&P)tlaequivalent investment grade credit
rating from any additional Rating Agency or Ratigencies selected by the Corporation.

“Moody’s” means Moody'’s Investors Service Inc.

“Rating Agency” means (1) each of Moody’s &8&P; and (2) if either of Moody’s or S&P ceaseséte the Series O Notes or fails to
make a rating of the Series O Notes publicly atéédor reasons outside of the Corporation’s cdn&rdnationally recognized statistical rating

organization” within the meaning of Rule 15d@)(2)(vi)(F) under the Exchange Act, selectedtmy Corporation (as certified by a resolution
of the Corporation’s board of directors) as a rephaent agency for Moody’s or S&P, or both, as #heeanay be.

“Rating Category” means (i) with respect toF§&ny of the following categories: BBB, BB, B, COCC, C and D (or equivalent
successor categories); (ii) with respect to Moogdaryy of the following categories: Baa, Ba, B, Gaa, C and D (or equivalent successor
categories); and (iii) the equivalent of any suategory of S&P or Moody’s used by another Ratingy. In determining whether the rating
of the Series O Notes has decreased by one orgnadations, gradations within Rating Categoriear{d¢t — for S&P; 1, 2 and 3 for Moody’s;
or the equivalent gradations for another Ratingrege shall be taken into account (e.g., with resp@&S&P, a decline in a rating from BB+ to
BB, as well as from BB - to B+, will constitute aatease of one gradation).

“Rating Date” means the date which is 90 daysr to the earlier of (i) a Change of Control(dy public notice of the occurrence of a
Change of Control or of the Corporat’'s intention to effect a Change of Cont



“Ratings Event” means the occurrence of trenevdescribed in (a) or (b) below on, or withind2s after the earlier of, (i) the
occurrence of a Change of Control or (ii) publidio® of the occurrence of a Change of Control er@orporation’s intention to effect a
Change of Control (which period shall be extendetbag as the rating of the Series O Notes is updelicly announced consideration for a
possible downgrade by any of the Rating Agenci@g)in the event the Series O Notes are rated HyRating Agencies on the Rating Date as
Investment Grade, the rating of the Series O Nsitadl be reduced so that the Series O Notes ad batiow Investment Grade by both Rating
Agencies, or (b) in the event the Series O Notgar@ rated Investment Grade by one Rating Agendybelow Investment Grade by the other
Rating Agency on the Rating Date, the rating ofSleeies O Notes by either Rating Agency shall beatesed so that the Series O Notes are
then rated below Investment Grade by both Ratingn&ges or (2) are rated below Investment Gradedtly Bating Agencies on the Rating
Date, the rating of the Series O Notes by eitha@mngaAgency shall be decreased by one or more gmada(including gradations within Rating
Categories, as well as between Rating Categoridi)twithstanding the foregoing, a Ratings Eveheotise arising by virtue of a particular
reduction in Rating shall not be deemed to haveiwed in respect of a particular Change of Cor(ald thus shall not be deemed a Ratings
Event for purposes of the definition of Change oh€ol Repurchase Event set forth above) if tharigadgencies making the reduction in
Rating to which this definition would otherwise &pgdo not announce or publicly confirm or informetfirustee in writing at its request that the
reduction was the result, in whole or in part, 0y &vent or circumstance comprised of or arising eessult of, or in respect of, the applicable
Change of Control (whether or not the applicablari@fe of Control shall have occurred at the tim#hefRatings Event).

“Reference Treasury Dealer” means each of Béranerica Securities LLC, J.P. Morgan Securities and Lehman Brothers Inc. and
their respective successors, and one other firtnigteaprimary U.S. Government Securities dealactiea “Primary Treasury Dealer”) which
the Corporation specifies from time to time; pr@ddhowever, that if any of them ceases to berad?yi Treasury Dealer, the Corporation will
substitute another Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” mewatith, respect to each Reference Treasury Dealeaapdedemption date, the average, as
determined by the Trustee, of the bid and askezkgifior the Comparable Treasury Issue (expresseakim case as a percentage of its principal
amount) quoted in writing to the Trustee by sucfeRmce Treasury Dealer at 5:00 p.m., New York @itye, on the third business day
preceding such redemption date.

“Regular Record Date” means, with respectiy laterest Payment Date for the Series O NotesMarch 15 and September 15
immediately preceding such Interest Payment Date.

“Treasury Rate” means, with respect to angnegtion date, the rate per year equal to: (i) fellyunder the heading which represents
the average for the immediately preceding weekeappg in the most recently published statistiet¢ase designated “H.15(519)” or any
successor publication which is published weeklyhi®yBoard of Governors of the Federal Reserve 8yated which establishes yields on
actively traded U.S. Treasury securities adjustecbnstant maturity under the caption “Treasury stant Maturities,” for the maturity
corresponding to the Comparable Treasury Issuejged that, if no maturity is within three monthsftre or after the Remaining Life of the
Series O Notesto be redeemed, yields for the tvislighed maturities most closely corresponding ®o@omparable Treasury Issue will be
determined and the Treasury Rate will be intergolatr extrapolated from those yields on a strdightbasis, rounding to the nearest montt
(ii) if such release (or any successor releasedigpublished during the week preceding the catmrialate or does not contain such yields, the
rate per year equal to the seamnual equivalent yield to maturity of the Compéeakreasury Issue, calculated using a price foiGbmparabl
Treasury Issue (expressed as a percentage ofritsgal amount) equal to the Comparable TreasuigeHor such redemption date. The
Treasury Rate will be calculated on the third bessday preceding the redemption date.

The Series O Notes are not subject to, thefiiesf, and do not have, any sinking fund.

In case an Event of Default, as defined inltltenture, with respect to the Series O Noted slaake occurred and be continuing, the
principal of the Series O Notes may be declared,upon such declaration shall become, due and pgyialihe manner, with the effect and
subject to the conditions provided in the Indenture

The Indenture contains provisions permitting €Corporation and the Trustee, with the consetti@holders of not less than a majority
in aggregate principal amount of the Securitiesasth series affected at the time Outstanding, fasedein the Indenture, to execute
supplemental indentures for the purpose of addiygpaovisions to or changing in any manner or eliaing and of the provisions of the
Indenture or of any supplemental indenture or oflifying in any manner the rights of the holdergraf Securitiesprovided, howevethat no
such supplemental indenture shall (i) extend thedfimaturity of any Securities or any series, duoe the principal amount thereof, or reduce
the rate or extend the time of payment of intetiesteon, or reduce any premium payable upon thenmpton thereof, without the consent of
the holder of each Security so affected or (iiuaathe aforesaid percentage of Securities, triembf which are required to consent to any
such supplemental indenture, without the consetiteholders of each Security then Outstandingadfetted thereby. The Indenture also
contains provisions permitting the holders of aoriy in aggregate principal amount of the Secesitof any series at the time Outstanding, on
behalf of the holders of Securities of such set@syaive any past default in the performance gf afrthe covenants contained in the Indent
or established pursuant to the Indenture with resfeesuch series, and its consequences, excegaaltin the payment of the principal of, or
premium, if any, or interest on any of the Secesitbf such series. Any such consent or waivehbyeqgistered holder of this Security (unless
revoked as provided in the Indenture) shall be ke and binding upon such holder and upon aliriholders and owners of this Security
and of any Security issued in exchange hereof ptaoe hereof (whether by registration of transfeotherwise), irrespective of whether or not
any notation of such consent or waiver is made upEnSecurity.

No reference herein to the Indenture and owipion of this Series O Noteor of the Indenturallslter or impair the obligation of the
Corporation, which is absolute and unconditiorabay the principal of and interest on this Se@eote at the times and place and at the rate
and in the currency herein prescribed.

As provided in the Indenture and subject to cerianitations therein set forth, the transfer astBeries O Note is registrable in 1



security register, upon surrender of this Seridda@e for registration of transfer at the officeagrency of the Corporation for such purpose,
duly endorsed by, or accompanied by a written imsant of transfer in form satisfactory to the Cogtion and the security registrar and duly
executed by, the holder hereof or his attorney dulyrorized in writing, and thereupon one or mare Beries O Notes, of this series, of
authorized denominations and of like tenor andtiersame aggregate principal amount, will be issaele designated transferee or
transferees. No service charge shall be madenfosach registration of transfer or exchange, batGorporation may require payment of a
sum sufficient to cover any tax or other governrakabarge payable in connection therewith.

As provided in and subject to the provisiohthe Indenture, the holder of this Series O Nftall not have the right to institute any
proceeding with respect to the Indenture or forahpointment of a receiver or trustee or for afeotemedy thereunder, unless such holder
shall have previously given the Trustee writterig@bf a continuing Event of Default with respextiie Series O Notes, the holders of not less
than a majority in aggregate principal amount ef 8eries O Notes at the time Outstanding shall hzade written request to the Trustee to
institute proceedings in respect of such EventeflaDIt as Trustee and offered the Trustee reaseratbémnity, and the Trustee shall not have
received from the holders of a majority in aggregaincipal amount of Series O Notes at the timéstnding a direction inconsistent with
such request and shall have failed to institutesaroh proceeding for 60 days after receipt of swatice, request and offer of indemnity. The
foregoing shall not apply to any suit institutedtbg holder of this Series O Note for the enforceinod any payment of principal hereof or any
premium or interest hereon on or after the respecue dates expressed herein.

Prior to due presentment of this Series O Notedgistration of transfer, the Corporation, thestee, any Paying Agent and any seci
registrar may deem and treat the Person in whase tlais Series O Note is registered as the absoWer hereof for all purposes, whether or
not this Series O Note be overdue and notwithstentie notice of ownership or writing hereon magebyone other than the security
registrar, and neither the Corporation, the Trustaeany such agent shall be affected by notidkeéaontrary.

No recourse shall be had for the payment®fittincipal of or any premium or the interest ois ®eries O Note, or for any claim based
hereon, or otherwise in respect hereof, or baseatr amrespect of the Indenture, against any inator, shareholder, affiliate, officer or
director, as such, past, present or future, oftiporation or of any predecessor or successoocatipn, whether by virtue of any constituti
statute or rule of law, or by the enforcement of assessment or penalty or otherwise, all sucliitiabeing, by the acceptance hereof and as
part of the consideration for the issuance hemqgiressly waived and released.

The Series O Notes are issuable only in regigtform without coupons in denominations of $2,80d integral multiples of $1,000 in
excess thereof. As provided in the Indenture ajest to the limitations therein set forth, Sex@$lotes are exchangeable for a like aggre
principal amount of Series O Notes of a differamtharized denomination, as requested by the haldeendering the same upon surrender of
the Series O Note or Notes to be exchanged atfftive or agency of the Corporation.

This Series O Note shall be governed by, am$ttued in accordance with, the internal lawshef$tate of Louisiana.



EXHIBIT D
CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series desgghtherein referred to in the within-mentioneddntlre.

REGIONS BANK, as Trustee

By:

Authorized Officer

Dated: March 29, 2007



Exhibit 99.1

FOR IMMEDIATE RELEASE ROIORE INFORMATION
CONTACT:
March 29, 2007 Tony Davis (318) 388-9525

tony.davis@centurytefrco
CenturyTel Completes Public Sale of $750 million of Senior Notes

MONRGOE, La.... CenturyTel, Inc. (NYSE: CTL) today aumced that it has publicly sold $500 million aggaee principal amount of its
6.00% Senior Notes, Series N, due 2017 and $289®maéggregate principal amount of its 5.50% SeNotes, Series O, due 2013. The S¢
N Notes were priced to yield 6.083% to maturityd éime Series O Notes were priced to yield 5.526%haturity.

After payment of expenses, net proceeds from tfezinf) are expected to be approximately $741.5ionill The Company anticipates using
these net proceeds, together with additional barrgsy to pay the approximately $830 million of caisat it expects to need to complete its
previously-announced acquisition of Madison Riven®nunications Corp. and to retire Madison Rivedslindebtedness. Subject to the
satisfaction of closing conditions, the Companyestp to complete this acquisition no later thanethe of April 2007.

This press release does not constitute an offeelicor a solicitation of an offer to buy any seties, nor shall there be any sale of the
securities described herein in any state or jurisidn in which such an offer, solicitation or saleuld be unlawful. Offers and sales of these
debt securities may be made only by means of Gdrelis prospectus supplement and accompanying patsp, which the Company has filed
with the Securities and Exchange Commission. fieiss release includes certain forward-looking estaénts. Actual results may differ
materially from those in the forward-looking statams. Factors that could affect actual resultdude but are not limited to the possibility of
unforeseen near-term cash requirements or delagsatisfying the conditions to the consummatiomef@ompany’s pending acquisition of
Madison Rivel. You should not place undue reliance on thesgdoitlooking statements, which speak only as of the ofatteis press releas:

CenturyTel (NYSE: CTL) is a leading provider of comnications, high speed Internet and entertainreemvices in small-to-mid-size cities
through our broadband and fiber transport netwotksluded in the S&P 500 Index, CenturyTel delsvadvanced communications with a
personal touch to customers in 25 states. Vis#tugtp://www.centurytel.con



