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PROSPECTUS

CENTURYTEL, INC.

DEBT SECURITIES
PREFERRED STOCK
DEPOSITARY SHARES
COMMON STOCK
WARRANTS
UNITS

We may offer and sell the following securities,rfréime to time, in one or more offerings and serégther separately, together or in combinatiorhwither such securities:

Unsecured senior or subordinated debt securities

Preferred stock

Depositary shares representing fractional interiestsir preferred stock

e Common stock

Warrants to purchase debt securities, preferrezkstiepositary shares or common stock

e Units consisting of certain specified securities.

When we offer securities we will provide you witlpespectus supplement describing the specificgerhthe securities, including the offering pri¥@u should carefully read this prospectus and tlspectus
supplements relating to the specific issue of seearbefore you decide to invest in any of themeusities. A supplement may also add, update angé information contained in this prospectus.

Our common stock trades on the New York Stock Emgkaunder the symbol “CTL.” Our principal execetivffices are located at 100 CenturyTel Drive, M@nr_ouisiana 71203, and our telephone number is
(318) 388-9000.

Investing in these securities involves certain risk See the information included and incorporated byeference in this prospectus and any accompanyingrospectus supplement for a discussion of the
factors you should carefully consider before decidig to purchase these securities, including the infmation under “Risk Factors” in our most recent annual report on Form 10-K filed with the Securities ad
Exchange Commission.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary isa criminal offense.

The date of this prospectus is February 9, 2009.



You should rely only on the information contained i or incorporated by reference in this prospectusin any accompanying prospectus supplement or in anfyee writing prospectus filed by us with the Sectities and
Exchange Commission. We have not authorized anyone provide you with different information. We are not making an offer of these securities in any statwhere the offer is not permitted. You should noassume
that the information contained in or incorporated by reference in this prospectus, in any accompanyingrospectus supplement or in any free writing prospctus is accurate as of any date other than the dabn the
front cover of those documents. The information corained in our website, www.centurytel.com is not a part of this prospectus, any prospectusupplement or any free writing prospectus.
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The terms “CenturyTel,” “we,” “us” and “our” refer to CenturyTel, Inc., and not any of our subsidiarfenless the context otherwise requires and exoeginnection with the description of our businesder the
heading “The Company,” where such terms refer ® t¢bnsolidated operations of CenturyTel and itssaibries).



ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattCenturyTel has filed with the Securities &xthange Commission, or the SEC, utilizing a “shedgistration process. Under this shelf registraprocess, we may,
from time to time over the next three years, seyl @mbination of the securities described in firisspectus in one or more offerings. This progpeptovides you with a general description of theusities we may offer. Each
time we sell securities, we will provide a prospiscsupplement containing specific information atibetterms of that offering. The prospectus supplemmay also add, update or change informationatoed in this prospectus.
You should read both this prospectus and any potgpsupplement together with additional informatiescribed under the heading “Where You Can FindeMnformation.”

THE COMPANY

We are an integrated communications company priynanigaged in providing an array of communicatisesvices, including local and long distance voiogrnet access and broadband services in 25 s#&slso
provide fiber transport, competitive local exchacgerier, security monitoring, and other commurnias and business information services in ceradgalland regional markets. Our incumbent local erge telephone
subsidiaries operate approximately 2.0 millionpéiene access lines, primarily in rural areas anallsim mid-size cities, with over 68% of these Briecated in Missouri, Wisconsin, Alabama, Arkanaad Washington.
Additional information about CenturyTel is includeddocuments incorporated by reference in thisuduent. See “Where you Can Find More Information.”

On October 26, 2008, CenturyTel and Embarg Corfmraor Embarg, entered into a merger agreemersiuant to which CenturyTel has agreed to acquiredqin a tax-free, stock-for-stock transaction. &véicipate
closing this transaction in the second quarter0&% subject to the receipt of regulatory appraovasswell as other customary closing conditionmbErq provides, both directly and through wholesalé sales agency
relationships, a suite of integrated communicat&svices, including local and long distance voiza, high-speed Internet, satellite video, pitesl and logistics services and communicationspagent to consumers and
business customers primarily in local service terigs in 18 states. Additional information ab&mbarq is included in documents that it has filethwhe SEC. See “Where you Can Find More Infoiorat

RECENT DEVELOPMENTS

On November 3, 2008, the chairman of the FCC wétudnis proposal to reform the FCC's inter-carriempensation and universal service rules, in pagttdiconcerns of the other commissioners that taf groposal
had not been made available for prior public comsie®n November 5, 2008, the FCC issued a docuthafhjtamong other things, (i) requested public wemt on the chairman’s draft proposal, an altevegtroposal and
certain universal service reforms and (i) includedorder that declined to implement the univessaVice reform proposal issued in November 2002 fgderal-state joint board established by Congrétss currently unclear
when the FCC may take action with respect to tlaét groposals.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SECu ¥my read and copy that information at the PuRkference Room of the SEC, located at 100 F SixeEt,
Washington, D.C. 20549. You may obtain informationthe operation of the Public Reference Room Hiingathe SEC at 1-800-SEC-0330. You may also @btaipies of this information by mail from the SEGHe above
address, at prescribed rates. In addition, the @BiDtains an Internet site at http://www.sec.gérom which interested persons can electronicadiyess the registration statement of which thisgeotus forms a part, including
the exhibits and schedules thereto, as well agtepmroxy and information statements and othesrimfition about us. In addition, our common stacksted and traded on the New York Stock Exchang&YSE, and you may
also obtain similar information about us at thecef$ of the NYSE at 20 Broad Street, New York, N)0Q5.

Embarg, which may be acquired by us pursuant tpending merger, also files annual, quarterly amdent reports, proxy statements and other infoilenawith the SEC. Reports filed by Embarq canrspéected and
copied at the locations referenced above and aerwise available through the SEC’s website. Qedéthese reports are exhibits to the registrasiatement of which this prospectus forms a part.

The SEC allows us to “incorporate by reference”ittiermation we file with them, which means that ean disclose important information to you by refeg to documents on file with the SEC. The infotio
incorporated by reference is considered a pattisfirospectus (except for any information thatiperseded by information included directly in fisspectus), and information that we file latettmthe SEC will automatically
update and supersede this information. In theteseeonflicting information in these documentsg thformation in the latest filed documents shcwdconsidered correct. We incorporate by referéme@locuments listed below
and any future filings we make with the SEC undect®ns 13(a), 13(c), 14, or 15(d) of the Secwifichange Act of 1934, as amended, or Exchangep#ot to the termination of the offering undeistprospectus; provided,
however, that we are not incorporating by reference, ichezase, any documents or information deemed te hagn furnished and not filed in accordance wiEk Sules:

e Annual Report on Form 10-K for the fiscal year em@ecember 31, 2007.

e Proxy Statement on Schedule 14A filed March 27,800

Quarterly Reports on Form 10-Q for the quarterlsigus ended March 31, 2008, June 30, 2008, ance8dyar 30, 2008.

Current Reports on Form8; filed April 7, 2008, June 24, 2008 (Item 8.0Dtober 27, 2008 (Item 8.01), October 30, 2008, évaber 18, 2008, January 16, 2009 and January 29, @@ms 8.01) (other than 1
portions of those documents not deemed to be filed)

e The description of our common stock contained infewrm 8-A/A filed with the SEC on November 18, 999

At your request, we will provide you with a freepgoof any of these filings (except for exhibits)ess the exhibits are specifically incorporateddéfgrence into the filing). You may request cofigsvriting us at 100
CenturyTel Drive, Monroe, Louisiana 71203, AttentiStacey W. Goff, or by telephoning us at (3183-3800.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

Certain non-historical statements made in thispeotis and the documents incorporated herein leyenede, and future oral or written statements espreleases by us or our management, in eactasasey relate to
CenturyTel or Embarq, the operations of either stathpany or our pending merger with Embarq, arenited to be forward-looking statements withinriteaning of the Private Securities Litigation Refokat of 1995. These
forward-looking statements are based on currene@spions only, and are subject to a number ogrigkcertainties and assumptions, many of whictbeyend our control. Actual results or performahgeCenturyTel or
Embarg, and issues relating to our pending merdtbrE&mbarqg may differ materially from those antiied, estimated or projected if one or more ofetrésks or uncertainties materialize, or if undigdyassumptions prove
incorrect. Factors that could impact actual resaftCenturyTel or Embarg, the combined companhempending merger include but are not limited ttee timing, success and overall effects of contipetirom a wide variety of
competitive providers; the risks inherent in raggidhnological change; the effects of ongoing changéhe regulation of the communications indusimgluding the FCC's proposed rules regarding isterier compensation and
the Universal Service Fund described in our re&&t(E reports); our ability to effectively adjustdioanges in the communications industry; our abibitguccessfully complete our pending merger wittbErg, including timely
receiving all regulatory approvals and obtaininigied financing; the possibility that the anticipdbenefits from the merger cannot be fully realizea timely manner or at all, or that integratigbargs operations into ours w
be more difficult, disruptive or costly than angiated; our ability to effectively manage our expanspportunities, including successfully integnatinewly-acquired or newly-developed business@sant operations and
retaining and hiring key personnel; possible clearig the demand for, or pricing of, our productd aervices; our ability to successfully introdmesv product or service offerings on a timely ansiteffective basis; our
continued access to credit markets on favorabfegeour ability to collect our receivables fromdircially troubled communications companies; oulitglio pay a $2.80 per common share dividend atlipuahich may be
affected by changes in our cash requirements,alagiending plans, cash flows or financial positimur ability to successfully negotiate collecthargaining agreements on reasonable terms withotk stoppages; the effects of
adverse weather; other risks referenced from tortérte in this prospectus or other of our filingghwthe SEC; and the effects of more general facsoch as changes in interest rates, in tax ratescounting policies or practic:
in operating, medical or administrative costs, @meral market, labor or economic conditions, degislation, regulation or public policy. These asttler uncertainties related to the business anglans are described in greater
detail in Item 1A to our Form 10-K for the year eddDecember 31, 2007, as updated and supplemeyniad subsequent SEC reports. For more informattmut these risks, see “Risk Factors” below. ¥bould be aware that
new factors may emerge from time to time and itaspossible for us to identify all such factors nan we predict the impact of each such factotherbusiness or the extent to which any one or Hamt®rs may cause actual
results to differ from those reflected in any fordidooking statements. You are further cautionetita place undue reliance on these forwlaking statements, which speak only as of the Hateof. Unless legally required,
undertake no obligation to update any of our foosaoking statements for any reason, whether &saltrof new information, future events or otheevis

RISK FACTORS

An investment in our securities involves risks. Yahould carefully consider the risks describedtnfdings with the SEC referred to under the headiWhere You Can Find More Information,” as wedl the risks
included and incorporated by reference in this peatus, including the risk factors incorporateddigrence herein from our Annual Report on FornKif@r the year ended December 31, 2007 and our@ugReports on Form
10-Q for the fiscal quarters ended March 31, 2008e 30, 2008 and September 30, 2008, as updat@ehioyl, quarterly and other reports and documeetfile with the SEC after the date of this progpe@nd that are
incorporated by reference herein. In addition, prgspectus supplement may include a discussiampfisk factors or other special consideratiorysieable to the securities being offered thereby.

USE OF PROCEEDS

Unless otherwise indicated in any prospectus supghe, the net proceeds from the sale of the séesidescribed herein will be used for general cagopurposes, including working capital, acquisisi, retirement of
debt and other business opportunities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our unaudited ratfeearnings to fixed charges and preferred stoeiddinds on a consolidated basis for the periodisated. For purposes of the ratios presented bedamings consist of
income before income taxes and fixed charges, iaad tharges include interest expense, includingréized debt issuance costs, and preferred stadttatid costs of CenturyTel and its subsidiariese Weve assumed that our
preferred stock dividend requirements were equéiégre-tax earnings that would be required teecdlvose dividend requirements. We computed thoséag earnings using actual tax rates for each y&he ratio of earnings
fixed charges and preferred stock dividends presebelow does not differ materially from the ragfoearnings to fixed charges for any of the peri@ftected below.

Nine Months Ende:
Year Ended December 2 September 3(
2003 2004 2005 2006 2007 2008

Ratio of earnings to fixed charges and
preferred stock dividenc 3.31» 3.58» 3.59» 3.94» 3.85x 3.83x



DESCRIPTION OF SECURITIES

This prospectus contains a general summary ofeébesecurities, preferred stock, depositary shamamon stock, warrants and units that we may dften time to time. These summaries are not memahbe a comple
description of such securities. We will describe particular terms of any such offered securitie prospectus supplement, which may differ frarsupercede some or all of the general terms suimethin this prospectus.

Any of the securities described herein and in @pectus supplement may be issued separately, &ygatlas part of a unit consisting of two or maegewsities, which may or may not be separate fromamother. These
securities may include new or hybrid securitiesedleped in the future that combine features of arh@ securities described in this prospectus.

DESCRIPTION OF CAPITAL STOCK

The following summary of the terms of our capitalck is not meant to be complete and is qualifigddierence to the relevant provisions of the Liaua Business Corporation Law and our articlesodiporation and
bylaws. Copies of our articles of incorporation dythws are incorporated herein by reference aricoeisent to you at no charge upon request, agged under the heading “Where You Can Find Moferimation.”

Authorized Capital Stock

We are currently authorized under our articlesnobiporation to issue an aggregate of 352 millisarss of capital stock, consisting of 350 millidrases of common stock, $1.00 par value per shacktveo million
shares of preferred stock, $25 par value per shiren completion of our pending merger with Embavg,plan to amend our articles to increase theaaiziid number of shares of our capital stock to ®@fon, consisting of
800 million shares of common stock, $1.00 par valeleshare, and two million shares of preferredkst®25 par value per share.

As of February 6, 2009, 100,307,707 shares of ommgon stock were outstanding. Our common stoéiktisd for trading on the New York Stock Exchandes of February 6, 2009, 9,434 shares of prefestedk were
outstanding.

Description of Common Stock
We may issue, separately or together with or ugmversion of or exchange for other securities, comistock, all as set forth in the applicable prespe supplement.

Voting Rights. Under our articles of incorporation, each shereommon stock that has been beneficially ownethleysame person continuously since May 30, 198@rgdly entitles the holder thereof to ten votesab
matters duly submitted to a vote of shareholdetse@vise, each other share of common stock enttile$iolder thereof to one vote per share. On Jgrifg 2009, our shareholders approved an amendimentr articles to
provide that each share of our common stock wiiitle the holder thereof to one vote per shargareless of whether the stock has been benefimaltyed by the same person or entity continuousigesMay 30, 1987. This
amendment is subject to, and is expected to beedfeetive following, the completion of our pendinterger with Embarqg. Each share issued in conneetith this prospectus will entitle the holder toeovote.

Holders of our common stock do not have cumulativing rights. As a result, the holders of morartt50% of the voting power may elect all of ouediors. Our board of directors is divided intcethclasses of
directors, with each class serving three-year terfech class is required to be as nearly equaliinber as possible.

As of December 31, 2007, the trustee for two of@mployee benefit plans was the record holder ofroon stock having approximately 20.2% of the tetaing power of all classes of our capital stotkpon the
completion of our pending merger with Embarq arelalnendment to our articles described above, #hiseptage will be substantially reduced. The émigtenerally votes these shares in accordancehitimstructions of our
employees.

Dividends. Holders of common stock are entitled to recelividends when, as and if declared by our boardirefctors, out of funds legally available therefaubject to the preferences applicable to any antkbg
preferred stock. Our ability to pay dividends dege primarily upon the ability of our subsidiariespay dividends or otherwise transfer funds to @srtain of our subsidiaries’ loan agreementsaaontarious restrictions on the
transfer of funds to us, including certain provisidhat restrict the amount of dividends that mayaéid to us.

Other Rightsand Provisions. In the event we liquidate, dissolve or wind up affairs, holders of common stock are entitled teiee ratably all of our assets remaining afteisfzng the preferences of our creditors
and the holders of any outstanding preferred st@kr common stock is not redeemable and has necephion, conversion or preemptive rights. Allafr outstanding shares of common stock have hdbngfaid and are non-
assessable.

Certain Provisions Affecting Takeovers

Our articles of incorporation and bylaws contairtaie provisions that are intended to enhanceikedifiood of continuity and stability in the compitisn of our board of directors and that may hawe ¢ffect of delaying,
deferring or preventing a future takeover or chaingeontrol of CenturyTel unless the takeover carafie of control is approved by our board of direstdSuch provisions may also render more diffithdt removal of our directo
or officers. Certain of our agreements and cepadavisions of applicable law may have similar efte

Staggered Board. Our articles of incorporation provide for thrdasses of directors serving staggered three-yeasteall of whom are elected pursuant to our bylawsa plurality vote of shareholders. Under our
articles, directors can be removed from office dolycause and generally only by the affirmativéevof both of the holders of a majority of the tatating power, voting together as a single classl, at any time that there is a
related person (as defined in the articles), tHedre of a majority of the votes entitled to betdasall shareholders other than the related pensmiing as a separate group.

Limits on Shareholder Actions. Our articles provide that shareholder action meyaken only at an annual or special meeting afediolders, and may not be taken by written conskfie shareholders. This provision
prevents consent solicitations by persons destdragquire us or change the composition of ourdeoédirectors. In addition, our articles provithat shareholders may call a special meeting afestudders only if they hold at
least a majority of our total voting power.

Fair Price Provisions. Our articles contain provisions designed to prodfeguards for our shareholders when certain ruoreformer beneficial holders of our stock, whigh sometimes refer to as related persons,
attempt to effect a business combination with lmsgeneral, subject to various exceptions, a bssimembination between CenturyTel and a relatesbpemust be approved by:

e a majority of our directors
e a majority of our continuing directors (as definraur articles)
e 80% of the total voting power of all shareholdensq

e two-thirds of the total voting power of sharehokiesther than the related person, present or repteds at the shareholders’ meeting, voting as araemgroup.

Evaluation of Tender Offers. Our board of directors is required by our arsiclend expressly permitted by Louisiana law, tos@her various factors when evaluating a businessbamation, tender or exchange offer,
proposal by another person to make a tender oramgghoffer, including the social and economic affed the transaction on CenturyTel and our subsie as well as on our respective employees, mes® creditors, and ott
elements of the communities in which we operatareriocated.

Advance Notice. Our bylaws establish an advance notice proceditteregard to the nomination, other than by othat direction of our board of directors, of candiédafor election as directors and with regard teel
matters to be brought before a meeting of our $tdders. Our bylaws provide that any shareholdeecord entitled to vote thereon may nominate onenore persons for election as directors and phpjeing other matte
before a meeting of the shareholders only if wnittetice has been received by the secretary ofu@grtl, in the event of an annual meeting of shalddrs, not more than 180 days and not less thata98 in advance of the fi
anniversary of the preceding yeagnnual meeting of shareholders or, in the eveatspecial meeting of shareholders or annual mgeitheduled to be held either 30 days earlieater than such anniversary date, within 15
of the earlier of the date on which notice of suwbeting is first mailed to shareholders or publgchbsure of the meeting date is made. In additibe notice must contain certain specified infaioraconcerning, among ott
things, the person to be nominated or the mattbetbrought before the meeting and concerninghieetiolder submitting the proposal.

Amendment of our Articles and Bylaws. Various provisions of our articles, including ttlassified board provisions, fair price provisicargl those provisions limiting the ability of shiaokders to act by written conse
may not be amended except upon the affirmative ebb®th:

80% of the total voting power of all shareholdensd

two-thirds of the total voting power of sharehoklesther than a related person, present or repibana shareholders’ meeting, voting as a sepgraup.

Our bylaws may be adoptedended, or repealed and new bylaws may be adbpteither:

a majority of our directors and a majority of ownénuing directors, voting as a separate group, or

the holders of at least 80% of the total voting powf all shareholders and two-thirds of the tetating power of shareholders, other than the relgtrson, present or duly represented at a shatetsoieeting
voting as a separate group.

Other . For additional information about these and offrewisions of our organizational documents andiegple laws that could have an effect of delayideferring, discouraging or preventing a changeointrol o
CenturyTel, you should refer to our registratiostament relating to our common stock, as amendédestated on Form 8-A/A, which is incorporatedréference herein. See “Where You Can Find Moreriétion.”

Description of Preferred Stock

We may issue preferred stock in one or moreeserThe specific description of any particulariese of preferred stock in the related prospectppement will not be complete. You should referttie applicabl
provisions in our articles of incorporation and #récles of amendment relating to each seriesefiepred stock that we have filed or will file withe SEC.

General. Our articles of incorporation authorize the boafdlicectors to issue from time to time, without stteolder approval, shares of preferred stock ina@meore series. The rights, preferences, dedigmainc
size of each series will be described in an amemndeeour articles of incorporation. A prospectupplement relating to each series will specifytédrens of the preferred stock as determined byboard of directors, includit



the following:

o the specific designation, number of shares, rankpamchase price

e any per share liquidation preference

e any redemption, payment or sinking fund provisions

e any dividend rates (fixed or variable) and the slate which any dividends will be payable (or thethoe by which the rates or dates will be determjned
e any voting rights

e the methods by which amounts payable in respettteopreferred stock may be calculated

e whether the preferred stock is convertible or erdeable and, if so, a description of each of tiieiong:
1. the securities into which the preferred stockasvertible or exchangeable
2. the terms and conditions upon which conversiorexohanges will be effected, including the initahversion or exchange prices or ratios
3. the conversion or exchange period
4. any other related provision
e adescription of any material United States fedmm@me tax consequences relating to the series
e the place or places where dividends and other patsun the preferred stock will be payable

e any additional voting, dividend, liquidation, redetion, sinking fund or other rights, preferencesalifications, limitations and restrictions.

Unless the applicable prospectus supplement sigtieswise, the preferred stock will not have pregveprights. Neither the par value nor the liquida preference of the preferred stock is indicatf the price at which
the preferred stock may actually trade on or dfterdate of issuance. Unless the applicable paigp supplement states otherwise, there will beesiction on our ability to repurchase or redgeeferred stock while there is
any arrearage in payment of dividends or sinkingfinstallments.

Although it has no present intention to do so, lneard of directors could authorize CenturyTel suispreferred stock with voting, conversion andptights that could adversely affect the votingpoand other rights
of holders of our common stock or other seriesref@red stock. Also, the issuance of preferredistould have the effect of delaying, deferringpmeventing a change in control.

Outstanding Preferred Stock . As of February 6, 2009, we had outstanding 9gt8&tes of 5% Cumulative Convertible Series L RreteStock. At such time, such shares were coiblerinto a total of approximately
12,864 shares of CenturyTel common stock. EactesbfeSeries L Preferred Stock entitles the hottlereof to one vote on all matters duly submitted tote of shareholders. The holder of each shfaseries L Preferred Sto:
is entitled to receive an annual cash dividendlo2$, payable in quarterly installments. DivideodsSeries L Preferred Stock are cumulative aniieinds cannot be paid with respect to common stiotdss all cumulative
dividends on all shares of Series L Preferred Sgiaitl have been paid. In the event we liquidaitesolve or wind up our affairs, the holders ofi€et. Preferred Stock are entitled to receive, #yaad ratably with all other
holders of preferred stock of equal rank, $25.00spare plus accrued and unpaid dividends, befoygpayment is made to holders of common stock.hEShare of Series L Preferred Stock is convertdl¢he option of the
holder, into the number of shares of common stagkved by dividing $25.00 by the “conversion priggthich, as of the date of this prospectus, is axiprately $18.33, as adjusted).

DESCRIPTION OF DEBT SECURITIES

We may periodically issue senior debt siéies in one or more series under an indenturegddas of March 31, 1994, between us and Regiong Baiccessor-in-interest to First American BanK st of Louisiana and
Regions Bank of Louisiana), as trustee, as suppitadehrough the date hereof. We refer to thigidre as the senior indenture. We may also pegbig issue subordinated debt securities in onmore series under a
subordinated indenture to be entered into betweeand a bank or trust company selected by us tasartistee. We refer to this indenture as themslihated indenture. Together, the senior inderancdthe subordinated
indenture are referred to as the indentures. fitstetes under the indentures are sometimes cobdctieferred to as the trustees.

The particular terms of each series of debuisges will be set forth in a resolution of a canittee of our board of directors specifically auilaimg that series, or in one or more supplemeinté&ntures or other
instruments under the applicable indenture. Thieviong summary is not complete and is subjecthi® provisions of, and is qualified in its entiréty express reference to, the indentures and thiecaple board resolutions. We
have filed a copy of the senior indenture, a fofrthe subordinated indenture and a form of the doesolution as exhibits hereto, and suggest thatrgview these carefully.

There is no requirement under the senior indennor will there be any such requirement uridersubordinated indenture, that our future issesé debt securities be issued exclusively unifleerindenture, and we
will be free to employ other indentures or docuraéinh containing provisions different from thoselirded in either the subordinated indenture orstir@or indenture or applicable to one or more issesa of senior debt securit
or subordinated debt securities, as the case maw bennection with future issuances of other dmuurities. The senior indenture provides, aedstibordinated indenture will provide, that thelapjple debt securities will be
issued in one or more series, may be issued aiuatimes, may have differing maturity dates ang brear interest at differing rates. We need raiésall debt securities of one series at the sanmeeand, unless otherwise
provided, we may reopen a series of senior or glibated debt securities without the consent ofibleers of that series, for issuances of additisealrities of that series.

Unless otherwise indicated, each referendieied in parentheses below or in any prospeatpplement applies to section numbers in the applécidenture and each capitalized term not ottsswliefined herein has
the meaning assigned to it in the applicable inaent

General

The debt securities will be general unsecutgijations of CenturyTel. Senior debt securitiéls rank prior to all of our subordinated debt andl rank equally with all of our unsecured andsubordinated debt.
Subordinated debt securities will be subordinatedght of payment to the prior payment in fullaf of our senior debt as described in the appleabospectus supplement. See “- Subordinated Seturities.” The indentures
do not limit the aggregate principal amount of dedturities that we may issue thereunder. Asefitite hereof, we have $2.625 billion aggregatecfpal amount of unsecured senior debt securitigstanding under the senior
indenture.

As a holding company, substantially all of mrome and operating cash flow is dependent uperearnings of our subsidiaries and the distriludibthose earnings to, or upon loans or other gagsof funds by those
subsidiaries to, us. As aresult, we rely uponsulnsidiaries to generate the funds necessary ¢ mue obligations, including the payment of prpadiand interest on any debt securities that magseed hereunder. Our
subsidiaries are separate and distinct legal estithd have no obligation to pay any amounts drmipat to the debt securities or, subject to lich#&ceptions for tax sharing purposes, to makefamgs available to us to repay
our obligations, whether by dividends, loans orothayments. Certain of our subsidiariesin agreements contain various restrictions orrtiresfer of funds to us, including certain proeis that restrict the amount of divide
that may be paid to usAt December 31, 2007, the amount of retained egeaf our subsidiaries not subject to dividendriesons was approximately $1.3 billion. Moreoveuqr rights to receive assets of any subsidiarynufs
liguidation or reorganization (and the ability afltiers of debt securities to benefit indirectlyréfeom) will be effectively subordinated to theiots of creditors of that subsidiary, including teacteditors. As of December 31,
2007, the long-term debt of our subsidiaries wa63Il million.

Unless we state otherwise below or in any peotus supplement, neither of the indentures reodébt securities to be offered thereby (1) litnét amount of secured or unsecured indebtednesw¢hat any of our
subsidiaries may issue or incur, (2) restrict duility to pay dividends or sell or transfer our eissor (3) contain provisions that would afford dleblders protection in the event of a change imtr®, highly leveraged transaction,
recapitalization or similar transaction involving®@uryTel, any of which could adversely affect leskiof our debt securities.

If we sell any series of debt securities hedeu, each related prospectus supplement will destne terms of the series, including some oofathe following:

e the title and ranking of the series, including aatiption of any applicable subordination provision

e any limit on the aggregate principal amount of dieet securities or the series of which they arara p

e our net proceeds from the sale thereof

e the price or prices at which the series will beiéss

e the date or dates of maturity

o the rate or rates per annum, if any, at which #rees will bear interest or the method of determgnihe rate or rates

e the date or dates from which interest will accrnd the date or dates at which interest will be pya

the terms of any conversion or exchange rights

the terms for redemption or early payment, if angluding any mandatory or optional sinking fundsamilar provisions

e any special United States federal income tax cemattbns applicable to the ser



e any special provisions relating to the defeasarfiteeoseries

e any special considerations, additional covenantstuer specific provisions applicable to the series

The debt securities may bear interest atexfir floating rate. Debt securities bearing rteriest or interest at a rate that at the timesafasce is below the prevailing market rate mayote at a discount below their
stated principal amount.

The listing above is not intended to be arlwesice list of the terms that may be applicablamy debt securities sold hereunder, and we arBmioéd in any respect in our ability to issue debturities with terms
different from or in addition to those describedab or elsewhere in this prospectus, providedttiaterms are not inconsistent with the applicaidenture.

The indentures are, and the debt securitié$waji governed by Louisiana law. The indentumessaibject to and governed by the Trust Indenturteof 1939.
Denominations, Registration and Transfer

The debt securities will be issued in fullgistered form and, unless we state otherwise inpragpectus supplement, in denominations of $1¢0@Ghy multiples thereof$ection 2.03. The debt securities may be
issued partly or wholly in the form of one or malebal registered securities, as described belateufr Global Securities.”

The applicable trustee will act as the registf debt securities issued under the applicatuleriture Section 2.05. No service charge will be made for any regtitraof transfer or exchange of debt securitiedssue
of new debt securities in the event of a partideraption of any series, but we may generally regpayment of a sum sufficient to cover any taxtbengovernmental charge payable in connectiorethigh (Section 2.05. The
applicable trustee may appoint an authenticatirmafpr any series to act on the trustee’s behatbnnection with authenticating debt securitiethat series issued upon the exchange, transfeartial redemption thereof
(Section 2.1Q. The applicable trustee may at any time restlieddesignation of any such age®gction 2.10.

We will not be required to issue, register titamsfer of or exchange the debt securities ofsamies during a period beginning 15 days befoyesafection of debt securities of that series todteemed and ending at the
close of business on the day of mailing of theuaf# redemption notice or to register the transfesr exchange any debt securities of any seriegpdions thereof, called for redemptioBéction 2.05.

Global Securities

We may issue the debt securities in wholenggart in the form of one or more global registesedurities that will be deposited with a depogitdentified in a prospectus supplement. We mayesglobal securities in
fully registered or bearer form and either tempp@rpermanent form. A prospectus supplementauititain additional information about the depositamangements.

Registered global securities will be registeirethe depositary’s name or in the name of itsimee. When we issue a global security, the dégysivill credit that amount of debt securitieshe investors that have
accounts with the depositary or its nominee. Tingemwriters or the debt security holdeaglent will designate the accounts to be creditetbss the debt securities are offered and soldttijrby CenturyTel, in which case we v
designate the appropriate accounts to be credited.

Institutions that have accounts with the dépogor its nominee are referred to as participar®wnership of beneficial interests in a glokedwsity will be limited to participants and to pens that may hold beneficial
interests through participants. The depositary evédit, on its book-entry registration and trarsfystem, the respective principal amounts of debtrities represented by the global securitii¢oaiccounts of its participants.
Participants’ beneficial interests in a global ségwill be shown on and effected through recomisintained by the depositary. Beneficial interéstsl by investors through participants will beleefed in records maintained by
the participant.

As long as the depositary, or its nomine¢hésregistered owner of a global security, the d&poy or that nominee will be considered the smimer and holder of the debt securities represedmyetiat global security for
all purposes under the applicable indenture. Exaspset forth below, beneficial owners of glolsdwgities held by a depositary will not be entitted

e register the represented debt securities in theires
e receive physical delivery of the debt securities

e be recognized as the owners or holders of the gkszairity under the applicable Indenture.

Accordingly, each person owning a beneficial inséfa a registered global security must rely onphecedures of the depositary for the registeretdalsecurity and, if the person is not a partictpan the procedures of a
participant through which the person owns its iesérto exercise any rights of a holder under iieable indenture.

We understand that, under existing industacpees, if we request any action of holders @nifowner of a beneficial interest in a registerietb@ security desires to give or take any actfwat & holder is entitled to give
or take under the applicable indenture, the deaigsfor the registered global security would authethe participants holding the relevant beneficigerests to give or take the action, and theigiaants would authorize
beneficial owners owning through the participantgitze or take the action or would otherwise aaruthe instructions of beneficial owners holdingptigh them.

Payments on debt securities registered imémee of a depositary or its nominee will be madthéodepositary or its nominee. Accordingly, neitenturyTel, the applicable trustee nor any pagigent will have any
direct responsibility to pay amounts due on théglsecurities to owners of beneficial interestsunh securities. When a depositary receives meay it is typically obligated to immediately ciethe participants’ accounts in
amounts proportionate to the participants’ inter@sthe global security. Investors who hold theneficial interest in a global security througpaaticipant should, and are expected to, estabtahding instructions and
customary practices with their participant to eestinat payments can be made with regard to sezsihigneficially held for them, much like securitiegistered in “street name.”

A global security can only be transferred inobe by the depositary to a nominee of such depgsior to another nominee of a depositary. Iepasitary is unwilling or unable to continue asepakitary and we do not
appoint a successor depositary within 90 days, iessue debt securities in definitive form in éwmnge for all of the global securities held by thepositary. In addition, we may eliminate alllgabsecurities at any time and
issue debt securities in definitive form in exchargr them. Further, we may allow a depositarguoender a global security in exchange for detisiges in definitive form on any terms that aneeptable to us and the
depositary.

If any of these events occur, we will execarnel the applicable trustee will authenticate arliveleto each beneficial owner of the exchangedglsecurity a new registered security in an ameguoal to and in
exchange for that person’s beneficial intereshinéxchanged global security. The depositaryredeive a new global security in an amount equéteddifference, if any, between the amount ofsineendered global security
and the amount of debt securities delivered tdo#reeficial owners. Debt securities issued in ergledor global securities will be registered in #aene names and in the same denominations astiedlicp the depositary’s
records and in accordance with the instructionsifits direct and indirect participants.

The laws of certain jurisdictions require someestors who purchase securities to actually fakesical possession of those securities in déftnform. The limitations imposed by these lawsyrimapair your ability to
transfer your beneficial interests in a global sitgu

Payment and Paying Agents

Unless we state otherwise in the applicable prasisesupplement, payment of principal of (and premiif any) and interest on debt securities of serges will be made in U.S. dollars at the printigffice of our Payin
Agent or, at our option, by check in U.S. dollarsiled or delivered to the person in whose name sleti security is registered. Unless we staterotbe in the applicable prospectus supplement abgkst to certain exceptions
provided for in the applicable indenture, paymemamy installment of interest on any series willhade to the person in whose name such debt se@urégistered at the close of business on therdedate established under the
applicable indenture for the payment of intereSe¢tion 2.03.

Unless we state otherwise in the applicabtspectus supplement, the applicable trustee wihaour sole Paying Agent and 1500 North 18thetidonroe, Louisiana, will be designated as then#ig office for
purposes of payments with respect to any serieelof securities. Any other Paying Agents initialsignated by us with respect to any series withéimed in the related prospectus supplement. #yeatany time designate
additional Paying Agents or rescind the designabiany Paying Agents or approve a change in tfieeofhrough which any Paying Agent acts, excegt tie will be required to maintain a Paying Agenttie Borough of
Manhattan, City and State of New York, or Monroeulsiana. Sections 4.02 and 4.03

Any money set aside by us for the paymentioicipal of (and premium, if any) or interest oryatebt securities that remains unclaimed two ya&es such payment has become due and payableevittpaid to us on
May 31 following the expiration of the two-year fmet and the holder of the debt security may theegddok only to us for payment thereaBéction 11.03.

Conversion or Exchange Rights

The debt securities may be convertible intexahangeable for shares of common stock, prefestazk or other securities of CenturyTel or anyeotissuer. The terms and conditions of exchang®uwversion will be
stated in the applicable prospectus supplemene tditms will include, among other things, the falilng:

o the type of security into which the debt securities convertible or exchangeable
e the conversion or exchange price or ratio (or maohealculation thereof)

e the conversion or exchange period

provisions as to whether the conversion or exchaigis will be at the option of the debt holdeZenturyTel, or both

e the events requiring an adjustment of the conversicexchange price or ratio

any restrictions on conversion or exchange.

Redemption and Sinking Fund Provisions



A series may be redeemed, in whole or in pgmon not less than 30 days’ and not more thana§®'’ dhotice at the redemption prices and subjethiéderms and conditions (including those relatmgny sinking fund
established with respect to such series) that neasebforth in a board resolution or supplemem@é&nture and in the prospectus supplement rel&isgch series$ections 3.01 and 3.02 If less than all of the debt securities of
the series are to be redeemed, the applicable&sstall select the debt securities of such sesigsrtions thereof, to be redeemed by lot or iy ather method such trustee shall deem appropaiaddair (Section 3.03.
Replacement of Securities

We will replace any debt security that becomesilated, destroyed, lost or stolen at the expesighe holder. The holder should deliver thetdelzurity or satisfactory evidence of the destamctioss or theft thereof to
us and the applicable trustee. An indemnity satisiry to us and such trustee may be required ®efoeplacement security will be issueBegtion 2.07.

Events of Default

Unless we state otherwise in the applicabtspectus supplement, the terms and condition®sétdnder this heading will govern defaults unifer applicable indenture. The indentures provide an Event of Default
means that one or more of the following eventsdasirred and is continuing with respect to debtisges of a particular series:

failure for 30 business days to pay interest ondibiet securities of that series when due

failure to pay principal of (or premium, if any, Jothhe debt securities of that series when due (weedt maturity, upon redemption, by declaratiootherwise) or to make any sinking or analogousl fpayment
with respect to that series unless caused solelywiiye transfer malfunction or similar problem side our control

failure to observe or perform any other covenarihat series for 60 days after written notice witbpect thereto

e certain events relating to bankruptcy, insolvencyeorganization Gection 6.0).

No Event of Default with respect to the dedtigities of a particular series necessarily ctuts an Event of Default with respect to the duurities of any other series issued under thécafybe indenture.

If an Event of Default shall occur and be @muing with respect to any series and if it is kmotw the applicable trustee, such trustee is reduiv mail to each holder of that series a notfdh® Event of Default within
90 days of such defaultSection 6.07.

Upon an Event of Default with respect to aesies, the applicable trustee or the holders ofesst than 25% in aggregate outstanding principaluent of that series, by notice in writing to usddo such trustee if given
by such holders), may declare the principal ofiabt securities of that series due and payable oatedy, but the holders of a majority in aggregatiéstanding principal amount of such series maginal such declaration and
waive the default if the default has been curedasdm sufficient to pay all matured installmerftineerest and principal (and premium, if any) ba&en deposited with such trustee before any judgoretecree for such payment
has been obtained or entereBetion 6.0).

Holders of debt securities may not enforceapglicable indenture except as provided ther&nbject to the provisions of the applicable indemtelating to the duties of the applicable trustean Event of Default
occurs and is continuing such trustee will be umdeobligation to exercise any of the rights or poswunder the applicable indenture at the requeditection of any holders of the affected seriggess, among other things, the
holders shall have offered such trustee indemeigonably satisfactory to it. Subject to the indification provisions and certain limitations cointed in the applicable indenture, the holders ofaority in aggregate principal
amount of the debt securities of such series thstanding will have the right to direct the tirneethod and place of conducting any proceedingrigrramedy available to the applicable trustee er@sing any trust or power
conferred on such trustee with respect to suclesefhe holders of a majority in aggregate prialcgmount of the then outstanding debt securitiesp series affected by a default may, in certaises, waive such default except
a default in payment of principal of, or any premiuf any, or interest on, the debt securitieshaft tseries or a call for redemption of the debtisées of that series$ections 6.04 and 6.06

We will be required to furnish to the trusteesually a statement regarding our performanazeréin of our obligations under the indentur&e¢tion 5.03.
Discharge and Defeasance

Unless the prospectus supplement states ogerwe may discharge our obligations with respeeny series of our debt securities, subject taoeexceptions, if at any time:
1. we deliver to the applicable trustee for cantieliaall outstanding debt securities of that seaed for which payment in monies or U.S. Governn@bligations has been deposited in trust by us, or

2. all outstanding debt securities of that seriespneviously delivered to the applicable trusteedancellation by us shall have become due andijp@ya are to become due and payable or calleteftemption within one
year and we have deposited with such trustee ttiee@mount in moneys or U.S. Government Obligatisufficient, without reinvestment, to pay at miyuor upon redemption the outstanding debt seiessiincluding
principal (and premium, if any) and interest duéambecome due to the date of maturity or redempamd if we shall also pay or cause to be paidthlér sums payable thereunder with respect tostirags Section
11.01).

Additionally, each indenture provides thatmvay discharge all of our obligations under the irtdee with respect to any series, subject to aegateptions, if at any time all outstanding dedmsities of that series not
previously delivered to the applicable trusteedancellation by us or that have not become duepageble as described above shall have been paid by depositing irrevocably with such trustee nysnar U.S. Government
Obligations sufficient to pay at maturity or up@demption the outstanding debt securities, inclygirincipal (and premium, if any) and interest du¢o become due to the date of maturity or redeanpand if we shall also pay
all other sums payable thereunder with respedidabgeries Gection 11.03.

Merger and Consolidation

Nothing in the indentures or any of the dedmiLsities prevents us from consolidating or mergiiit or into, or selling or otherwise disposingaif or substantially all of our assets to, anott@poration, provided that
(1) we agree to obtain a supplemental indentursyant to which the surviving entity or transfergeeas to assume our obligations under all outstandébt securities issued under the applicableniude and (2) the surviving
entity or transferee is organized under the lanthefUnited States, any state thereof or the Bistfi Columbia (Section 10.0).

Subordinated Debt Securities

In general, our subordinated debt securitidisoe subordinate in right of payment to the pri@yment in full of all of our senior defBection 14.01 of the subordinated indentuhe)general, this means that in the event
we become subject to any insolvency, bankruptaeiwership, liquidation, reorganization or simifaoceeding or we liquidate, dissolve or otherwisedaup our affairs, then the holders of any debimeto our subordinated debt
securities will be entitled to be paid in full, be¢ the holders of any subordinated debt secuatiepaid. In addition, (a) if we default in theyment of any debt that is senior to our suboréitaebt securities or if any event of
default shall have occurred and be continuing pgingithe holders of such senior indebtedness telatate payment of such senior indebtedness, siolong as any such default continues, we cana&erany payment on our
subordinated debt securities, and (b) if any serfesibordinated debt securities is declared daepayable before its stated maturity date, thepayment on our subordinated debt securities candse unless the holders of all
debt senior to the subordinated debt securitiepaicin full.

A prospectus supplement relating to a particséries of subordinated debt securities will samire the subordination provisions applicable &t #eries, including:

the applicability and effect of such provisions ngmy payment or distribution of our assets to itoesi upon any liquidation, bankruptcy, insolverarysimilar proceedings

the applicability and effect of such provisiongtie event of specified defaults with respect tdaretebt, including the circumstances under whietl the period in which we will be prohibited fromaking
payments on subordinated debt securities

the definition of senior debt applicable to thaiee of subordinated debt securities

the aggregate amount of outstanding indebtedneskths most recent practicable date that would smmnior to, and on parity with, that series ofaualinated debt securities.

The particular terms of subordination of @esepf subordinated debt securities may superdeglgeneral subordination provisions of the subaigid indenture. There are no restrictions in thimslinated indenture on
the creation of additional senior debt securitieary other indebtedness.

The failure to make any required payment onafrthe subordinated debt securities due to tih@siination provisions of such securities and thbdsdinated Indenture will not prevent the occuceenf an Event of
Default under the subordinated debt securities.

Modification of Indentures

Each indenture contains provisions permittisgwhen authorized by a board resolution, ancifficable trustee, with the consent of the holdérsot less than a majority in aggregate princgrabunt of the debt
securities of any series at the time outstandinbadfected by such modification, to modify the intee or any supplemental indenture affecting siesies. However, no such modification may:

1. extend the fixed maturity of any debt securitiesoy series, reduce the principal amount therealijce the rate or extend the time of payment efést thereon or reduce any premium payable uporettemption therec
without the consent of the holder of each debtsicso affected, or

2. reduce the aforesaid percentage of debt secutiiesolders of which are required to consent osarch supplemental indenture, without the coneéttte holder of each debt security then outstamdind affected therel
( Section 9.03.

CenturyTel and the applicable trustee may exeeuitbput the consent of any holder of debt seaesita supplemental indenture for certain otherlysurposes, including the followin:



e creating a new series

evidencing the assumption by any successor to @efrelof our obligations under an indenture

e adding covenants to an indenture for the proteatiathe holders of debt securities

curing any ambiguity or inconsistency in an Indeafwr making other provisions as shall not advgratect the interests of the holders of the dedsturities of any series
e changing or eliminating any provisions of an indeatprovided that there is no outstanding debtrifgof any series created prior to such changelibaefits therefrom $ections 2.01, 9.01 and 10.01

In addition, we may not modify or amend thbandination provisions of the Subordinated Indeatfidoing so would adversely affect the rights endrticle XIV of the Subordinated Indenture of thelders of senior
indebtedness without the consent of the requisitédrs of senior indebtedness required under testef such senior indebtednessSegtion 9.02 of the subordinated indentyre

Limitations on Liens

The indentures provide that CenturyTel wilt,nehile any of the debt securities remain outsiagdcreate or suffer to exist any mortgage, ligedge, security interest or other encumbrancedfwhie collectively refer
to below as liens) upon our property, whether nowmed or hereafter acquired, unless we shall setberdebt securities then outstanding by such liprally and ratably with all obligations and indebiess thereby secured so
long as such obligations and indebtedness remasemared. Notwithstanding the foregoing, neitimefehture will restrict us from creating or suffeyito exist various types of liens permitted in ithgentures, including the
following:

liens upon property hereafter acquired by us arslien such property at the time of the acquisiti@reof, or conditional sales agreements or téterition agreements with respect to any such prpper

liens on the stock of a corporation that, when digsfs arise, concurrently becomes our subsidiarjiens on all or substantially all of the ass#fts corporation arising in connection with our ghase thereof

liens for taxes and similar levies, deposits tauseerformance or obligations under certain sgtifircumstances and laws, mechanics’ liens andagiliens arising in the ordinary course of besis, liens
created by or resulting from legal proceedings ¢eiontested in good faith, certain specified zomegjrictions and other restrictions on the useeaf property, interests of lessors in propertyjetitto any
capitalized lease, and certain other similar ligeserally arising in the ordinary course of busines

liens existing on the date of an indenture

liens that replace, extend or renew any lien otfempermitted under an indentur8éctions 4.05 and 4.06

The restrictions in the indentures describiealva would not protect the debt holders in the eeér highly leveraged transaction in which unsedundebtedness was incurred or in which the l@fsng in connection
therewith were freely permitted under an indentomg,would it afford protection in the event of omemore highly leveraged transactions in whictused indebtedness was incurred by our subsidiatiethe event of one or
more highly leveraged transactions in which we inedi secured indebtedness, however, these prosisionld require the debt securities to be secugedly and ratably with such indebtedness, sulifetite exceptions
described above.

Concerning the Trustees

The trustees, prior to the occurrence of aenEwf Default, undertake to perform only such efsias are specifically set forth in the applicabdenture and, after the occurrence of an Evetedault, shall exercise the
same degree of care as a prudent person wouldigxénche conduct of such person’s own affaige¢tion 7.0). Subject to such provision, the trustees argemuired to exercise any of the rights or powested in them by
the applicable indenture at the request, ordeirection of any debt holders, unless offered reabtensecurity or indemnity by such holders agdimstcosts, expenses and liabilities which mighinberred thereby Section
7.02). A trustee is not required to expend or risloiten funds or incur personal financial liability ine performance of its duties if such trusteearably believes that repayment of such funds tilitst or adequate indemnity is
not reasonably assured to Béction 7.0). We will pay the trustees reasonable compensatil reimburse them for reasonable expenses @ttinraccordance with the applicable Indentu8edtion 7.06.

A trustee may resign with respect to one oretseries and a successor trustee may be appoinéed with respect to such serieSection 7.10Q.
Regions Bank is trustee under the senior indenelating to our Series D, G, H, L, M, N andéhior debt securities. Regions Bank also provieeslving credit and other traditional banking\éees to CenturyTel.

DESCRIPTION OF DEPOSITARY SHARES

We may elect to offer fractional shares offned stock rather than full shares of prefertedls If so, we will issue to the public receifits depositary shares, each of which will represefraction of a share of a
particular series of our preferred stock, and treres of our preferred stock underlying the depogishares will be deposited under a deposit ageaebretween us and a bank or trust company selbgted.

The following description of the material teviwf depositary shares, and all related deposéeagents and depositary receipts, is only a sumaradyis not intended to be complete. You shouldrref the forms of the
deposit agreement and depositary receipts thatil/élevwith the SEC in connection with any offed of specific depositary shares. The specifimteof any series of depositary shares will be diesdrin a prospectus
supplement.

General

The depositary selected by us will have itagipal office in the United States and a combinegital and surplus of at least $50,000,000. Suigethe terms of the deposit agreement, each oufreedepositary share
will be entitled, in proportion to the applicabladtion of a share of preferred stock underlyirgdiepositary share, to all the rights and prefezend the preferred stock underlying that depogisaiare. Those rights may include
dividend, voting, redemption, conversion, exchaage liquidation rights.

The depositary shares will be evidenced bydiary receipts issued under the relevant depgsiéement to those persons purchasing the frat8bases of our preferred stock. Pending the pegjum of definitive
depositary receipts, the depositary may, upon aierpissue temporary depositary receipts subsignitdentical to the definitive depositary recaifsiut not in definitive form. These temporary dgfary receipts will entitle their
holders to all the rights of definitive depositaegeipts. Temporary depositary receipts will therexchangeable for definitive depositary receapisur expense.

Dividends and Other Distributions

The depositary will distribute all cash dividis or other cash distributions received with respethe underlying preferred stock to the redustilers of depositary shares in proportion to theber of depositary shares
owned by those holders.

If there is a distribution other than in cash, depositary will distribute property to the recdmlders of depositary shares that are entitle@¢eive the distribution, unless the depositaryrdetees that it is not feasible
make the distribution. If this occurs, the depmgitmay, with our approval, adopt an equitable jaretticable method for making that distributiorglirding any sale of the property and distributidithe net sales proceeds to the
applicable holders.

Each deposit agreement may also contain gomdgelating to the manner in which any subsasiptir similar rights we offer to preferred stockdwis of the relevant series will be made availébleolders of depositary
shares.

Withdrawal of Underlying Preferred Stock

Unless we state otherwise in a prospectus suppierelders may surrender depositary receiptseaptincipal office of the depositary and, upon paptof any unpaid amount due to the depositargriigled to receiv
the number of whole shares of underlying prefestedk and all cash payments or other rights accomelér or represented by the related depositamest{But such holders will not afterward be erditie receive depositary
shares in exchange for their whole shares). Wenwtlissue any partial shares of preferred std€khe holder delivers depositary receipts evideg@ number of depositary shares that represerg than a whole number of
shares of preferred stock, the depositary willésainew depositary receipt evidencing the excestgauof depositary shares to that holder.

Redemption of Depositary Shares

If a series of preferred stock representeddypyositary shares is subject to redemption, thesigpy shares will be redeemed from the proceedsived by the depositary resulting from the red@mnpin whole or in
part, of that series of underlying stock held by tiepositary. The redemption price per deposithaye will be equal to the applicable fractiontaf tedemption price per share payable with respetiat series of underlying
stock. Whenever we redeem shares of underlyirgkstmt are held by the depositary, the depositaifredeem, as of the same redemption date, timebrew of depositary shares representing the sharesderlying stock so
redeemed. If fewer than all the depositary sharego be redeemed, the depositary shares to berme! will be selected by lot or proportionatelytirer equitable method, as may be determined égépositary.

Voting

Upon receipt of notice of any meeting at which holders of the underlying preferred stockemtitled to vote, the depositary will mail the infeation contained in the notice to the record had the depositary shares
underlying the preferred stock. Each record hotdeéhe depositary shares on the record date (whittibe the same date as the record date for tiuedying stock) will be entitled to instruct thepbsitary as to the exercise of
voting rights pertaining to the amount of the uglag stock represented by that holder’s depositdigres. The depositary will then attempt, as$gpracticable, to vote the number of shares démel stock underlying those
depositary shares in accordance with those insdnstand we will endeavor to take all actions ahice deem necessary to enable the depositary $o0.d@nless otherwise provided in a prospectuslsapmt, the depositary will
not vote the underlying shares to the extent isdu# receive specific instructions with respedhi® depositary shares representing the prefetoett.s

Conversion or Exchange of Preferred Stock

If the deposited preferred stock is conveetibito or exchangeable for other securities, thpoditary shares, as such, will not be convertible or exchangeable for such other securitieshdaany holder of the
depositary shares may surrender the related deppséceipts, together with any amounts payabléhbyholder in connection with the conversion orélehange, to the depositary with written instresi to cause conversion



exchange of the preferred stock represented bgtehesitary shares into or for such other securititenly some of the depositary shares are todyererted or exchanged, a new depositary receigtagipts will be issued for any
depositary shares not converted or exchanged.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing diepositary shares and any provision of the depgséement may at any time be amended by agreeraemédn us and the depositary. However, any amemichimat
materially and adversely changes the rights ohttiders of depositary shares will not be effectiméess the amendment has been approved by therbolfiat least a majority of the depositary shénes outstanding. The depc
agreement may be terminated by us upon not lessGbaays’ notice, whereupon the depositary sheiver or make available to each holder of depogishares, upon surrender of the depositary reséigid by such holder, the
number of whole or fractional shares of preferredls represented by such receipts. The deposteagent will automatically terminate if, among otbEcumstances, all outstanding depositary shaaes been redeemed or
converted into or exchanged for any other secaritieo or for which the underlying preferred staglkconvertible or exchangeable.
Charges of Depositary

We will pay all transfer and other taxes and gowegntal charges arising solely from the existeride@depositary arrangements. We will also pagrges of the depositary in connection with its esitinder the depo:
agreement. Holders of depositary receipts will pther transfer and other taxes and governmengabels and those other charges, including a fearfppermitted withdrawal of shares of underlyingc&tupon surrender of
depositary receipts, as are expressly providebdrdeposit agreement to be for their accounts.
Reports

The depositary will be obligated to forwardhtiders of depositary receipts all reports and mamications from us that we deliver to the depogigand that we are required to furnish to the hadde the underlying
preferred stock.

Limitation on Liability

Neither the depositary nor we will be liatileither of us is prevented or delayed by law or eincumstance beyond our control in performing mspective obligations under the deposit agreem@nt obligations and
those of the depositary will be limited to perfomoa in good faith of our respective duties underdbposit agreement. Neither the depositary nowilide obligated to prosecute or defend any lggakteeding in respect of any
depositary shares or underlying stock unless satisfy indemnity is furnished. We and the depogitaay rely upon written advice of counsel or agwants, or upon information provided by personsenéing underlying stock
for deposit, holders of depositary receipts or ptiegsons believed to be competent and on docurbetiexed to be genuine.

In the event the depositary receives configtlaims, requests or instructions from any haldérdepositary shares, on the one hand, and usgeosther, the depositary will be permitted to@eur claims, requests or
instructions.

Resignation and Removal of Depositary

The depositary may resign at any time by @eiig notice to us of its election to resign. Waymemove the depositary at any time. Any resignatr removal will take effect upon the appointrneha successor
depositary and its acceptance of the appointmehe successor depositary must be a bank or traspany having its principal office in the United @&and having a combined capital and surplus lefest $50,000,000.

Registered Owners

We, each depositary and any of their agents nest the registered owner of any depositary shatieeasbsolute owner of that share, whether or npfpayment for that depositary share is overduedasgite any notic
to the contrary, for any purpose.

DESCRIPTION OF WARRANTS
We may issue warrants for the purchase of sleturrities, preferred stock, depositary sharesnoon stock, or any combination thereof. Warranty beissued independently or together with otheusties and may be
attached to or separate from any offered securitiggch series of warrants will be issued undepaesate warrant agreement to be entered into betugand a bank or trust company, as warrant agére.warrant agent will act
solely as our agent in connection with the warramnts will not assume any obligation or relationshiipgency or trust for or with any holders or Hégial owners of warrants.

This summary of certain provisions of the waats is not complete. For the complete termseftthrrants and the warrant agreement, you shoféd tethe provisions of the warrant agreement thawill file with the
SEC in connection with the offering of such wargant

The prospectus supplement relating to anyiquéar issue of warrants will describe the termshaf warrants, including the following:

the title and aggregate number of warrants

the offering price for the warrants, if any

o the designation and terms of the securities that bespurchased upon exercise of the warrants

if applicable, the designation and terms of theis&es with which the warrants are issued andrilmaber of warrants issued with each other security

if applicable, the date on and after which the wats and the related other securities issued tligbrevill be separately transferable
e the number or amount of securities that may betlmased upon exercise of a warrant and the pricénimtwmihe securities may be purchased upon exemlseh may be payable in cash, securities or giheperty

e the dates on which the right to exercise the wasrbagins and expires

if applicable, the minimum or maximum amount of reats that may be exercised at any one time

whether the warrants and the securities that magseed thereunder will be issued in registereldearer form

information with respect to book-entry proceduitany

e adiscussion of any material United States fedacaime tax considerations

the anti-dilution provisions of the warrants, ifyan

e any applicable redemption or call provisions aggilie to the warrants

e any other terms of the warrants, including termscpdures and limitations relating to the exchaau exercise of the warrants.
Before their exercise, warrants will not datiheir holders to any rights of the holders @& securities purchasable thereunder.

We and the warrant agent may amend or suppiethe warrant agreement for a series of warraiitsowt the consent of the holders of the warrasgsed thereunder to effect charges that are nongstent with the
provisions of the warrants and that do not matigraatd adversely affect the interests of the halddrthe warrants.

DESCRIPTION OF UNITS

As specified in the applicable prospectus mppnt, we may issue units consisting of one orentlmbt securities or other securities, includingnemn stock, preferred stock, depositary shares;ants or any
combination thereof. The applicable prospectus mpent will describe:

e the terms of the units and of the other securi@sprising the units, including whether and undbatcircumstances the securities comprising thesunay be traded separately;
e adescription of the terms of any unit agreemeregung the units; and
e adescription of the provisions for the paymentt/e@ent, transfer or exchange or the units.

The terms and conditions described under “Byetson of Capital Stock,” “Description of Debt Seities,” “Description of Depositary Shares,” arldé'scription of Warrants” will apply to each unitcato any debt
security, preferred stock, common stock, deposishare or warrant included in each unit, respelgtivenless otherwise specified in the applicablespectus supplement.

PLAN OF DISTRIBUTION
We may sell securities directly to one or mpuechasers or to or through underwriters, dealeegents or through a combination of any such outhof sale. The applicable prospectus supplemiirget forth the

terms of the offering, including the name or namieany underwriters, the purchase price and praeéedn such sale, any underwriting discounts aheémitems constituting underwriters’ compensattbe, initial public offering
price and any discounts or concessions allowedlpread or paid to dealers, any securities exchaogeshich the securities may be listed, and angmoitiformation we think is important.



We may distribute securities from time to timene or more transactions at fixed or variailegs, at prices equal or related to prevailingkagprices or at negotiated prices. We also megctly offer and sell
securities in exchange for, among other things comstanding debt or equity securities.

If underwriters are used in the sale, the nmdeers will acquire the securities for their oncount. The underwriters may resell the seesritieriodically in one or more transactions, intigchegotiated transactions,
at a fixed public offering price or at varying pricdetermined at the time of sale. Securities neayffered to the public through underwriting syradés represented by one or more managing undersvatelirectly by one or mo
underwriters without a syndicate. Unless othensisiforth in the prospectus supplement, the ofitiga of the underwriters to purchase securitidshei subject to certain conditions precedent, gwedunderwriters will be
obligated to purchase all securities offered if ang purchased. Any initial public offering pricedaany discounts or concessions allowed, reallowvgzhid to dealers may be changed from time to.tikve may grant underwrite
who participate in the distribution of securities@ption to purchase additional securities to carsr over-allotments in connection with the disitibn.

If a dealer is used in an offering of secastiwe may sell the securities to the dealer, iasipel. The dealer may then resell the securttethe public at varying prices to be determingdHe dealer at the time of sale.

We may offer our equity securities into anséirig trading market through agents designatedstyam time to time on the terms described in thgliaable prospectus supplement. Underwritersledeand agents who
may participate in any at-the-market offerings Ww#l described in the prospectus supplement reltergto. Any agent involved in the offer or saleéhe securities for which this prospectus is deed will be named, and any
commissions payable by us to that agent will bdaéh, in the prospectus supplement. Unless irtditén the prospectus supplement, the agents i lagreed to use their reasonable best effosslitit purchases for the peri
of their appointment.

In connection with the sale of any securitiggjerwriters or agents may be deemed to haveveztebmpensation from us in the form of underwgtifiscounts or commissions and may also receiveriesions from
purchasers of such securities for whom they mapsetgents. Underwriters may sell any securiies through dealers. These dealers may receimpensation in the form of discounts, concessiorormissions from the
underwriters or commissions from the purchasersvitom they may act as agent, or both.

Dealers and agents named in a prospectusesuppt may be deemed to be underwriters of the isiesuwithin the meaning of the Securities Act 888. Underwriters, dealers and agents may be extithder
agreements entered into with us to indemnificabiprus against certain civil liabilities, includitigbilities under the Securities Act, or to contriton with respect to payments that the underwsjtdealers or agents may be
required to make. Underwriters, dealers and ageaisbe customers of, engage in transactions witheform services for us in the ordinary courséusiness.

Under certain circumstances, we may repurchtfeeed securities and reoffer them to the pubicset forth above. We may also arrange for réyases and resale of such offered securities by deale

If so indicated in the prospectus supplemestmay authorize underwriters, dealers or agergslioit offers by certain specified institutiorspgurchase securities pursuant to delayed deliwenyracts providing for
payment and delivery on a specified date in ther&ut There may be limitations on the minimum antdbat may be purchased by an institution or onpitvetion of the aggregate principal amount of thetipular securities that
may be sold pursuant to these arrangements. Tiigatbns of any purchaser under a delayed deligentract will not be subject to any conditions epicthat any related sale of offered securitiesnerwriters shall have
occurred and the purchase by an institution of#wmirities covered by its delayed delivery contshetl not at the time of delivery be prohibitedlanthe laws of any jurisdiction in the United $&to which that institution is
subject.

In order to facilitate any offering of secie# hereunder, any underwriters, dealers or agaste case may be, involved in the offering chssecurities may engage in transactions thatl@pmaintain or otherwise
affect the price of such securities or any otheusées the prices of which may be used to deteenpiayments on or otherwise fix rights accruingeursiich securities. Specifically, the underwriteleslers or agents, as the case
may be, may overallot in connection with the offigticreating a short position in such securitiegteir own account. In addition, to cover overitients or to stabilize the price of such securitieany such other securities, the
underwriters, dealers or agents, as the case maydyebid for, and purchase, such securities orsaieh other securities in the open market. Finailgny offering of such securities through a sgaté of underwriters, the
underwriting syndicate may reclaim selling concessiallotted to an underwriter or a dealer forrdisting such securities in the offering if the djsate repurchases previously distributed secsritigransactions to cover
syndicate short positions, in a stabilization teast®n or otherwise. Any of these activities magbgitze or maintain the market price of the secesiabove independent market levels. The undemsritealers or agents, as the «
may be, are not required to engage in these delyiand may end any of these activities at ang.tim

Except for our common stock, none of the séearwhen first issued will have an establishedling market. Any underwriters, dealers or agants through whom the securities are sold for fubffering may make a
market in the securities. However, generally thvli/not be obligated to make a market and mayahsinue any market making at any time without retidf the securities are traded after their ihisauance, they may trade at a
discount from their initial public offering pricdepending on general market conditions, the mddtetimilar securities, our performance and otlzetdrs. Other than with respect to our commonkstabich is currently traded
on the New York Stock Exchange, there can be narasse that an active public market for the seisrivill develop or be maintained.

LEGAL MATTERS

The validity of the offered securities will passed upon by Jones, Walker, Waechter, Poite@antere & Denégre, L.L.P., New Orleans, Louisidhkegal matters in connection with offerings maulethis prospectus

are passed on by other counsel for us or by cotdios#ie underwriters of an offering of the sedest that counsel will be named in the applicabtespectus supplement.
EXPERTS

The consolidated financial statements anddteted financial statement schedule of CenturgBedf December 31, 2007 and 2006 and for eacheofehrs in the three-year period ended Decembe2(®T, and
management’s assessment of the effectivenesseshaitcontrol over financial reporting as of Decem81, 2007 have been incorporated into this docuime reference to CenturyTel's Annual Report omnrd.0-K for the year
ended December 31, 2007 in reliance upon the repéiPMG LLP, independent registered public actimgnfirm, which are incorporated herein by refexenand upon the authority of said firm as expiargccounting and

auditing. The audit report covering the December2BD7 consolidated financial statements containexalanatory paragraph regarding the change imiittod of accounting for uncertain tax positian2007 and share-based
payments and pension and postretirement benef2806.
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PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS
Iltem 14. Other Expenses of Issuance andsBibution.

The following table sets forth the costs arpenses payable by the registrant in connectioh thi¢ sale of the securities being registered lyereb

SEC registration fee $ *
Printing costs kil
Legal fees and expenses *
Accounting fees and expenses *
Rating agency fees kil
Blue Sky fees and expenses *
Fees and expenses of Trustees ki
Miscellaneous **
Total $ **

*  Deferred in reliance upon Rule 456(b) anderdb7(r).

** Not presently known.

Item 15. Indemnification of Directors andOfficers.

Section 83 of the Louisiana Business Corporaltiaw provides in part that we may indemnify afipor directors, officers, employees or agents rgtaxpenses (including attorneys’ fees), judgmdimss and amounts
paid in settlement actually and reasonably incubedim in connection with any action, suit or peeding to which he is or was a party or is threadeto be made a party (including any action byris our right) if such action
arises out of his acts on our behalf and he actemod faith not opposed to our best interests, wittl respect to any criminal action or proceedinad no reasonable cause to believe his conductmlawful. We have the pow



to obtain and maintain insurance, or to createm fof self-insurance, on behalf of any person whoriwas acting for us, regardless of whether we liae legal authority to indemnify the insuredsper against such liability.

Article Il, Section 10 of our by-laws, whichewefer to as the indemnification by-law, providesmandatory indemnification for our current orrher directors and officers to the fullest exteatmitted by Louisiana
law.

Our articles of incorporation authorize ugtder into contracts with directors and officersyiding for indemnification to the fullest extergnmitted by law. We have entered into indemnifmatontracts providing
contracting directors or officers the procedural anbstantive rights to indemnification currenty forth in the indemnification by-law. We referthese contracts as indemnification contractse fight to indemnification
provided by an indemnification contract appliesliocovered claims, whether such claims arose leefomfter the effective date of the contract.

We maintain an insurance policy covering fhbility of our directors and officers for actioteken in their official capacity. The indemnifigat contracts provide that, to the extent insuraegeasonably available, we
will maintain comparable insurance coverage fohemmtracting party as long as he serves as aceoffir director and thereafter for so long as hilgect to possible personal liability for actidaken in such capacities. The

indemnification contracts also provide that if wenbt maintain comparable insurance, we will hadnhless and indemnify a contracting party to tHeextent of the coverage that would otherwise hlagen provided for his
benefit.

Item 16. Exhibits.
The exhibits to this registration statemeetleted in the exhibit index, which appears elsemgtherein and is incorporated herein by reference.
Item 17. Undertakings.
The undersigned registrant hereby undertakes:
(1) Tofile, during any period in whioffers or sales are being made, a post-effeativendment to this registration statement:
(i) To include any prospectus required byt®eacl0(a)(3) of the Securities Act of 1933, as adex (the “Securities Act”);

(i)  To reflect in the prospectus any factswents arising after the effective date of thesteation statement (or the most recent peffgctive amendment thereof) which, individuallyiotthe aggregat:
represent a fundamental change in the informatidhe registration statement. Notwithstanding tregoing, any increase or decrease in the volunseairities offered (if the total dollar value etsrities
offered would not exceed that which was registeeett) any deviation from the low or high end of ¢séimated maximum offering range may be refleatetthé form of prospectus filed with the Securites!
Exchange Commission (the “SEC”) pursuant to Ruké(BRif, in the aggregate, the changes in voluntt @ice represent no more than 20% change in thénmuan aggregate offering price set forth in the
“Calculation of Registration Fee” table in the efige registration statement; and

(i)  To include any material information witlespect to the plan of distribution not previoudigclosed in the registration statement or anyenltchange to such information in the registratio
statement;

providedhowever, that paragraphs (i), (ii) and (iii) above do apply if the information required to be includedaipost-effective amendment by those paragraptenigined in reports filed with or furnished
) the SEC by the registrant pursuant to SectionriSection 15(d) of the Securities Exchange Act484, as amended (t“Exchange Act”), that are incorporated by refereincthe registration statement, or is contained form
if prospectus filed pursuant to Rule 424(b) thatag of the registration stateme

(2)  That, for the purpose of determinamy liability under the Securities Act, each suoltgeffective amendment shall be deemed to be aregistration statement relating to the securiiésred therein, and the
fffering of such securities in the p-effective amendment at that time shall be deerodzetthe initial bona fide offering thereof.

3) To remove from isttation by means of a post-effective amendmentadrthe securities being registered which remaisald at the termination of the offering.
4) That, for the pase of determining liability under the Securitiest #o0 any purchaser:

(i)  Each prospectus filed by the registrantspant to Rule 424(b)(3) shall be deemed to begfdtte registration statement as of the dateitee prospectus was deemed part of and includeidein
registration statement; and

(i)  Each prospectus required to be filed parguito Rule 424(b)(2), (b)(5), or (b)(7) as paraakgistration statement in reliance on Rule 4B8Bting to an offering made pursuant to Rule 4)(&{é),
(vii), or (x) for the purpose of providing the imfoation required by Section 10(a) of the Securifiesshall be deemed to be part of and includetthénregistration statement as of the earlier ofddie such forr
of prospectus is first used after effectivenestherdate of the first contract of sale of secusitiethe offering described in the prospectus. fwided in Rule 430B, for liability purposes of tlssuer and any
person that is at that date an underwriter, suth stzall be deemed to be a new effective dateeofebistration statement relating to the securitighe registration statement to which that presperelates, and
the offering of such securities at that time shalldeemed to be the initial bona fide offering éoér Provided, however, that no statement made in a registration stateorgorospectus that is part of the
registration statement or made in a document iraratpd or deemed incorporated by reference intogbistration statement or prospectus that is @fatte registration statement will, as to a purenagith a
time of contract of sale prior to such effectivéelaupersede or modify any statement that was inathe registration statement or prospectus tfest part of the registration statement or made ynsach
document immediately prior to such effective date;

(5) That, for the purpose of determiniiaility of the registrant under the Securities Az&ny purchaser in the initial distribution o&thecurities, the undersigned registrant underttlegsn a primary offering of
ecurities of the undersigned registrant pursuatitis registration statement, regardless of trieanriting method used to sell the securities ®ghrchaser, if the securities are offered or smklich purchaser by means of an'
1e following communications, the undersigned riegig will be a seller to the purchaser and willcoasidered to offer or sell such securities tchguerchaser

(i) Any preliminary prospectus or prospectd the undersigned registrant relating to therarffy required to be filed pursuant to Rule 424;
(i) Any free writing prospectus relatingttee offering prepared by or on behalf of the usigred registrant or used or referred to by theetsigned registrant;

(i) The portion of any other free writinggspectus relating to the offering containing miaténformation about the undersigned registrantosecurities provided by or on behalf of the ensigned
registrant; and

(iv)  Any other communication that is an offie the offering made by the undersigned registrathe purchaser.

(6)  That, for purposes of determining &ability under the Securities Act, each filingtbe registrans annual report pursuant to Section 13(a) or 18{the Exchange Act (and, where applicable, edeigfof ar
'mployee benefit pl¢'s annual report pursuant to Section 15(d) of tkeHange Act) that is incorporated by referencéenregistration statement shall be deemed to Bsvaregistration statement relating to the secwrivifered
1erein, and the offering of the securities at tiae shall be deemed to be the initial bona fiffering thereof.

(7) Insofar as indemnification for lifités arising under the Securities Act may be ped to directors, officers or controlling persasfehe registrant pursuant to the foregoing priovis, or otherwise, the
egistrants have been advised that in the opinidhedSEC such indemnification is against publitigyoas expressed in the Securities Act and isetfoee unenforceable. In the event that a claimirfdemnification against suc
abilities (other than the payment by the registsaof expenses incurred or paid by a directoiceiffor controlling person of the registrant in suecessful defense of any action, suit or procepds asserted by such direct
fficer or controlling person in connection witreteecurities being registered, the registrants willess in the opinion of their counsel the mattes been settled by controlling precedent, sutoratcourt of appropriate jurisdictit
1e question whether such indemnification by thergainst public policy as expressed in the Seesritct and will be governed by the final adjudioatof such issue

(8) The undersigned segint hereby undertakes to file an applicationtlfier purpose of determining the eligibility of thpplicable trustee to act under subsection (a)eati®n 310 of the Trust Indenture ;
(“Act”) in accordance with the rules and regulasqrescribed by the Securities and Exchange Cornonissider Section 305(b)(2) of the Act.
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SIGNATURES

Pursuant to the requirements of the Securit@f 1933, CenturyTel, Inc. certifies that itsheeasonable grounds to believe that it meetsf &@fleorequirements for filing on Form S-3 and halydaused this registration
statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of e State of Louisiana, on February 9, 2009.

CenturyTel, Inc
By /s/ Stacey W. Goff
Stacey W. Goff

Senior Vice President, General Counsel and
Secretary

Pursuant to the requirements of the Securitif 1933, this registration statement has beigned by the following persons in the capacities an the dates indicated.

Signature Title Date
Chief Executive Officer, Chairman of the Board
/sl Glen F. Post, Ill __andDirector
Glen F. Post, Il (Principal Executive Officer) February 9, 2009
* Executive Vice President and
Chief Financial Officer
R. Stewart Ewing, Jr. (Principal Financial Officer) February 9, 2009
*
. Vice President and Controller
Neil A. Sweasy (Principal Accounting Officer) February 9, 2009
*
Vice Chairman of the
Harvey P. Perry Board and Director February 9, 2009
*
William R. Boles, Jr. Director February 9, 2009
*
Virginia Boulet Director February 9, 2009
*
Calvin Czeschin Director February 9, 2009
*
James B. Gardner Director February 9, 2009
*
W. Bruce Hanks Director February 9, 2009
*
Gregory J. McCray Director February 9, 2009
*
C.G. Melville, Jr. Director February 9, 2009
*
Fred R. Nichols Director February 9, 2009
*
Jim D. Reppond Director February 9, 2009

Joseph R. Zimmel Director February 9, 2009



By:

Is/ Glen F. Post, Il
Glen F. Post, Ill
Attorneyn-Fact
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EXHIBIT INDEX

Exhibit

Form of Underwriting Agreement.

Agreement and Plan of Merger, dated as of OctoBe2@08, by and among Embarq, CenturyTel, and CAgquisition Company (incorporated
by reference to Exhibit 99.1 of CenturyTel's CutrBeport on Form 8-K filed October 30, 2008).

Articles of Incorporation of CenturyTel, as amended restated through November 14, 2008.

Bylaws of CenturyTel, as amended and restated gfirdwgust 26, 2003 (incorporated by reference thiliik3.1 of CenturyTel's Current Report
on Form 8-K dated August 29, 2003 and filed ontSmjper 2, 2003).

Indenture dated as of March 31, 1994 between Cghtliand Regions Bank (successor-in-interest tstAimerican Bank & Trust of Louisiana
and Regions Bank of Louisiana), as Trustee (incaed by reference to Exhibit 4.1 of CenturyTeégistration statement on Form Bfiled
March 31, 1994, File No. 33-52915).

Form of subordinated debt securities indentureofiperated by reference to Exhibit 4.3 of Centuryd ere-Effective Amendment No. 1 to Form
S-3 filed April 29, 2002, File No. 333-84276).

Form of board resolution to be used in designaging authorizing the terms and conditions of aniesesf debt securities offered hereunder.

Form of debt security (included within Exhibit 4.5)

Form of preferred stock.*

Form of Articles of Amendment to CenturyTel's Amenidand Restated Articles of Incorporation to bedliseconnection with issuances of
Preferred Stock. *

Form of deposit agreement with respect to depgsithares. *

Form of depositary receipt (included in Exhibit)}4.9

Form of common stock (incorporated by referencesthibit 4.3 of CenturyTel's Annual Report on For®-K for the year ended December 31,
2000).

Form of warrant agreement. *

Form of warrant. *

Form of unit agreement*

Form of unit certificate*

Opinion of Jones, Walker, Waechter, Poitevent, &ar& Denégre, L.L.P.

Statement regarding computation of ratio of earsitegfixed charges.

Consent of KPMG LLP.



23.2

24.1

25.1

25.2

Consent of Jones Walker, Waechter, Poitevent, @a&éenegre, L.L.P. (included in Exhibit 5.1).

Power of Attorney with respect to directors of Gewtel, Inc.

Statement of Eligibility of Trustee on Form T-1 @mdCenturyTel’'s senior debt securities indenture.

Statement of Eligibility of Trustee on Form T-1 @mdCenturyTel's subordinated debt securities inaent

* To be filed by amendment or as an exhibia document to be incorporated by reference hémetonnection with an offering of the offered setes.



Exhibit 1.1
CENTURYTEL, INC.

$ ___% Senior Notes, Series , due
$ ___ % Senior Notes, Series , due
UNDERWRITING AGREEMENT
[date]
[name]
As Representatives of
the several Underwriters
[address]
Ladies and Gentlemen:
CenturyTel, Inc., a Louisiana corporation (the “Gmamny”), proposes to issue and sell to you (indiaitjy an “Underwriter” and collectively, the “Underiters”) an aggregate of $ princgmadbunt of the
Company’s % Senior Notes, Series , due_(the “Series Notes”) and $ incipal amount of the Company’s % Senior NoBesies , due (the “Series Nated;
together with the Series Notes, the “Semrmto be issued pursuant to an Indenture dated llarch 31, 1994 (the “Indenture”), between th@rany and Regions Bank (successor to First Ameizank & Trust of

Louisiana and Regions Bank of Louisiana), as Teugtlee “Trustee”). The Securities will be sold tmyand to the other underwriters named in Scheldglellectively, the “Underwriters”) for whom you@acting as
representatives (the “Representatives”).

The purchase price for the Securities to be paithbyseveral Underwriters shall be agreed uporméyOompany and the Representatives, acting onfuefitale several Underwriters, and such agreenteait be set forth
in a separate written instrument substantiallyhi form of Exhibit A hereto (the “Price DetermimatiAgreement”). The Price Determination Agreemeay rtake the form of an exchange of any standard fafrwritten
telecommunication among the Company and the Repiasees and shall specify such applicable infoiaraas is indicated in Exhibit A hereto. The offeyiof the Securities will be governed by this Agneat, as supplemented
by the Price Determination Agreement. From andr éffte date of the execution and delivery of the®BDetermination Agreement, this Agreement shatléeemed to incorporate, and, unless the contegtrwibe indicates, all
references contained herein to “this Agreement”tanthe phrase “herein” shall be deemed to inchixgePrice Determination Agreement.

The Company confirms as follows its agreements wiéhseveral other Underwriters.
1. Agreement to Sell and Purcha

(a)  On the basis of the representations, waeamthd agreements of the Company contained herdisubject to all the terms and conditions of fgseement, the Company agrees to sell to eachedf/tiderwriters,
and the Underwriters agree, severally and notljgitd purchase from the Company, the principal am®f the Securities set forth opposite the nafreich Underwriter in Schedule | hereto, plus sadtitional principal amount
of Securities which any Underwriter may becomeguitd to purchase pursuant to Section 8 hereddt &ile purchase price plus accrued interest,yif fiom to the Closing Date (as here@mafefined), to be agreed
upon by the Underwriters and the Company in aceuréavith Section 1(b) and as set forth in the Pieeermination Agreement.

(b)  The purchase price for the Securities todid py the several Underwriters shall be agreedigral set forth in the Price Determination Agreemehich shall be dated the Execution Date (asihafer defined).

2. Delivery and Paymenbelivery of the Securities shall be made to tmelétwriters for the account of each Underwritebawk-entry form through the facilities of The Dejtos/ Trust Company (“DTC") against
payment of the purchase price therefor by such timier or on its behalf therefor by wire transfiersame day funds to the Company or its orderebffice of or at such other locesis the parties may agr

Such payment shall be made at 10:00 a.m., New Edxktime, on the third business day following thege of this Agreement or at such time on suchrathte, as may be agreed upon by the Company arldrtierwriters (such
date is hereinafter referred to as the “ClosingeDat

The Securities of each series to be purchaseddiy@aderwriter hereunder will be represented by @nmore registered global Securities in book-efaryn, which will be deposited by or on behalf bétCompany with
DTC or its designated custodian. The certificatedtie Securities will be made available for exaation and packaging by the Representatives ofetieral Underwriters, in New York City not later th#0:00 a.m. (New York
City time) on the business day prior to the Clodbage.

The cost of original issue tax stamps, if any,dnmection with the issuance and sale of the Seesitily the Company to the respective Underwriteedl ®e borne by the Company.
3. Representations and Warranties oCiipany. The Company represents and warrants to and cotewndgth each Underwriter that:

(@) The Company has prepared and filed with #heuBties and Exchange Commission (the “Commisgiantler the Securities Act of 1933, as amendedtldules and regulations of the Commission thedeu
(collectively, the “Securities Act”), a registratictatement on Form S-3 (File No. 333- ) uidicly a prospectus (the “Basic Prospectus”), mgtd, among other securities, the debt secuttitié® issued from time to time
by the Company. The Company has also filed, or @sep to file, with the Commission pursuant to Ri#lé under the Securities Act a prospectus supplesperifically relating to the Securities (the “Bpectus Supplement”).

The registration statement, at the Effective Tiaedefined herein), including the information, ifyadeemed pursuant to Rule 430A, 430B or 430C wifteSecurities Act to be part of the registrastatement at the
time of such effectiveness (“Rule 430 Informatigri§)referred to herein as the “Registration Statetyi and as used herein, the term “Prospectus’hsiéee Basic Prospectus as supplemented by thpeRtas Supplement in the
form first used (or made available upon requegtusthasers pursuant to Rule 173 under the SecuAt® in connection with confirmation of salesté Securities and the term “Preliminary Prospéatusans the preliminary
prospectus supplement dated specificdlyimg to the Securities together with the Basiospectus. References herein to the Registratider8emt, the Preliminary Prospectus or the Prospesttall be deemed to refer
to and include the documents incorporated or deeméd incorporated by reference therein as offffiective Time with respect to the Registrationt&taent or the date of the Preliminary Prospectub®date of the Prospectus,
as the case may be. The terms “supplement,” “amentinand “amend” as used herein with respect tdRégistration Statement, the Preliminary Prospestube Prospectus shall be deemed to refer torhade any documents
filed by the Company under the Securities Exchahgeof 1934, as amended, and the rules and regakatf the Commission thereunder (collectively, ‘@echange Act”) subsequent to the date of thise®gnent which are
deemed to be incorporated by reference thereinpéigoses of this Agreement, the term “Effective@ means the effective date of the Registrati@ieBtent with respect to the offering of Securitesdetermined for the
Company pursuant to Section 11 of the SecuritigsaAd Item 512 of Regulation S-K, as applicables Térm “Execution Datefheans the date that this Agreement is executedielicered by the parties hereto, as reflected e
first page hereof. The term “Delayed Offering” meam offering of securities pursuant to Rule 418aurthe Securities Act which does not commence pthynafter the Effective Time.

At or prior to the Time of Sale (as defined in frice Determination Agreement), the Company hagamel the following information (collectively, tHi&me of Sale Information”): the Preliminary Progpes and each
Issuer Free Writing Prospectus (as defined hefisiigd on Schedule Ill hereto.

(b)  The Registration Statement has become effectinder the Securities Act. No order suspendirgeffectiveness of the Registration Statement kas issued by the Commission and no proceedintiédpurpose
pursuant to Section 8A of the Securities Act agaims Company or related to the offering has beéiated or, to the best knowledge of the Compamyeatened by the Commission; as of the Effectiveel the Registration
Statement complied in all material respects with $iecurities Act and the Trust Indenture Act of9,28 amended, and the rules and regulations @dhemission thereunder (collectively, the “Trustiénture Act”), and did not
contain any untrue statement of a material factoit to state a material fact required to be stétegein or necessary in order to make the statentkerein not misleading; and as of the date @fRtospectus and any amendment
or supplement thereto and as of the Closing DageProspectus complied in all material respects thié Securities Act and the Trust Indenture Act did not and will not contain any untrue statenra material fact or omit to
state a material fact required to be stated themeirecessary in order to make the statementsithénethe light of the circumstances under whicayt were made, not misleading; provided that thm@any makes no
representation and warranty with respect to (i) gzat of the Registration Statement that congituhe Statement of Eligibility and Qualificatidfom T-1) of the Trustee under the Trust IndenfAgeor (ii) any statements or
omissions in the Registration Statement and thegertus and any amendment or supplement therete imaeliance upon and in conformity with infornmatifurnished to the Company in writing by any Unvdeter through the
Representatives expressly for use therein.

(c)  The Time of Sale Information, at the TimeSafle, did not, and at the Closing Date will nontain any untrue statement of a material fact oit torstate a material fact necessary in order aierthe statements
therein, in the light of the circumstances undeicilthey were made, not misleading; provided that@ompany makes no representation and warranyrespect to any statements or omissions madeeifiithe of Sale
Information in reliance upon and in conformity witfformation furnished to the Company in writing &gy Underwriter through the Representatives esfyder use in such Time of Sale Information.

(d)  The Company has not prepared, used, autltbozepproved and will not prepare, use, authasizepprove any “written communication” (as definedRule 405 under the Securities Act) that contggan offer to
sell or solicitation of an offer to buy the Seciast(each such communication by the Company agénts and representatives (other than a commigriaaferred to in clauses (i), (ii) and (iii) balp an “Issuer Free Writing
Prospectus”pther than (i) any document not constituting a pezsus pursuant to Section 2(a)(10)(a) of the S&esiAct or Rule 134 under the Securities Ac), tfiie Preliminary Prospectus, (iii) the Prospec{i¥3,the documen
listed on Schedule |11 to this Agreement as counstig part of the Time of Sale Information and &y electronic road show or other written commutiiees, in the case of clause (v) approved in adednycthe Representatives.
Each such Issuer Free Writing Prospectus comptied imaterial respects with the Securities Act haen or will be (within the time period specifiadRule 433) filed in accordance with the SecastAct (to the extent required
thereby) and, when taken together with each suwérdssuer Free Writing Prospectus and the PredigiRrospectus did not, and at the Closing Datkenwt, contain any untrue statement of a matesdel br omit to state a
material fact necessary in order to make the stesitherein, in the light of the circumstanceseurwhich they were made, not misleading; provideat the Company makes no representation and wantht respect to any
statements or omissions made in each such Isseen#riting Prospectus in reliance upon and in conity with information furnished to the Companywvimiting by any Underwriter through the Represenegiexpressly for use
in any such Issuer Free Writing Prospectus.

(e)  The documents which are incorporated by egfee in the Registration Statement, the Prospecitishe Time of Sale Information or from which infation is so incorporated by reference, when tregame
effective or were filed with the Commission, as tlase may be, complied in all material respecth thié requirements of the Securities Act or theHaxge Act, as applicable; and any documents s difel incorporated by
reference subsequent to the Effective Time shalemthey are filed with the Commission, confornalihmaterial respects with the requirements ofSkeurities Act or the Exchange Act, as applicable.

()  Each of the Company and each of its subsigidisted on Schedule Il hereto (the “Subsididjiess and at the Closing Date will be, a corparatbr limited liability company duly organized, idly existing and in
good standing under the laws of its jurisdictiorogfanization. Each of the Company and each oSititgsidiaries has, and at the Closing Date will h&wlepower and authority to conduct all the aittes conducted by it, to own
or lease all the assets owned or leased by it@ndrtduct its business substantially as describéidei Registration Statement and the Prospectuh &ahe Company and each of the Subsidiarieznid,at the Closing Date will
be, duly licensed or qualified to do business angdod standing as a foreign corporation or limitebility company in all jurisdictions in which éhnature of the activities conducted by it or tharacter of the assets owned or
leased by it makes such licensing or qualificatiesessary except where the failure to be so gedldi licensed would not have a material adverfge®dn the Company and its subsidiaries, takemwBole. For purposes of this
Agreement, (i) “subsidiaries” shall mean (a) ther@any's directly and indirectly majority-owned corpte subsidiaries and (b) the Company’s direatly iadirectly majority-owned limited liability congmies. Complete and
correct copies of the articles of incorporation;lés or other organizational documents of the Camypand each of the Subsidiaries and all amendntieertsto have been made available to the Undemsriéad no changes
therein will be made between the Time of Sale &edQlosing Date.

(g) The Securities have been duly and validly autharemed, when authenticated by the Trustee and issiadilered and sold in accordance with this Agreenand the Indenture, will have been duly andiisa



executed, authenticated, issued and delivered @hdomstitute valid and binding obligations of t®mpany, enforceable against the Company in aacaelwith their respective terms and entitled elianefits
provided by the Indenture except (i) that such ex@ment may be subject to bankruptcy, insolveregrganization, fraudulent conveyance, moratoriuratber similar laws, now or hereafter in effectatiag to creditors’ rights
generally and (ii) that the remedy of specific perfance and injunctive and other forms of equitablief may be subject to equitable defenses anledaliscretion of the court before which any pestiag therefor may be
brought.

(h) The description of the Securities in eatthe Registration Statement, the Prospectus andithe of Sale Information is, and at the Closiregewill be, complete and accurate in all mategapects and,
insofar as such description contains statementstitoting a summary of the legal matters or docunegferred to therein, such description fairly sumnizes the information referred to therein.

(i) The financial statements and schedulesihedl or incorporated by reference in the Registnafitatement, the Prospectus or the Time of Sébenfration present fairly in all material respedts tonsolidated
financial condition of the Company as of the resipecdates thereof and the consolidated resulgpefations and cash flows of the Company for tpeetive periods covered thereby, all in conformith generally accepted
accounting principles applied on a consistent bs@ughout the entire period involved, except thewise disclosed in the Registration StateméetRrospectus or the Time of Sale Information. §élected consolidated
financial data included in the Registration Statetnéhe Prospectus or the Time of Sale Informapicesent fairly in all material respects as of tagedherof the information shown therein and hasenbcompiled on a basis
consistent with that of the audited consolidatedriicial statements of the Company included in thgiftration Statement, the Prospectus or the Tingale Information. KPMG LLP (“KPMG"), who have refied on certain
financial statements and schedules of the Comparyindependent accountants with respect to thep@nynas required by the Securities Act.

Subsequent to the respective dates as @hwhformation is given in the Prospectus and piiothe Closing Date, except as set forth in atemplated by the Registration Statement and theperctus, (i)
there has not been and will not have been any mbgatverse change in the business, propertieslittom (financial or otherwise) or results of opénas of the Company and its subsidiaries, takeaaole, (i) except in the
ordinary course of business, neither the Compamyny of the Subsidiaries has incurred nor willatuntarily incur any liabilities or obligationsijréct or contingent, that are material to the Conypand its subsidiaries, taken &
whole, and (iii) the Company has not and will navé paid or declared any dividends or other distitims of any kind on any class of its capital ktegcept cash dividends paid in the ordinary coofdsusiness and consistent
with past practice.

(k) The Company is not an “investment compamyan “affiliated person” of, or “promoter” or “iorcipal underwriter” for, an “investment compangg such terms are defined in the Investment Companpf
1940, as amended.

(0) Except as set forth in the Registrationt&teent, the Prospectus or the Time of Sale Infaonathere are no actions, suits or proceedingslipgror, to the best of the Compas¥nowledge, threatened aga
or affecting the Company or any of its subsidiadesny of their respective officers in their caipaas such, before or by any federal or state tt@ommission, regulatory body, administrative axyear other governmental body,
domestic or foreign, that is likely to materiallychadversely affect the business, properties, ¢andffinancial or otherwise) or results of opesas of the Company and its subsidiaries, takenveiscde. The Company and eact
the Subsidiaries has, and at the Closing Date haile (i) such franchises, certificates, autharibepermits issued by the appropriate state, &derforeign regulatory agencies or bodies necggsaconduct the business now
operated by them, other than those the absencéiohwould not be likely to have a materially adseeffect on the business, properties, conditimiial or otherwise) or results of operationshef Company and its
subsidiaries, taken as a whole, and neither thepaasnor any of the Subsidiaries has received atigenof proceedings relating to the revocatiomadification of any such franchise, certificatetraurity or permit which, singl
or in the aggregate, if the subject of an unfavieralecision, ruling or finding, would be likely taterially and adversely affect the business, pt@se condition (financial or otherwise) or resulif operations of the Company
its subsidiaries, taken as a whole, (ii) compliedli material respects with all laws, statutesljmances, rules, regulations, orders or decreasytourt, governmental body or regulatory autlyasitadministrative agency having
jurisdiction over the Company or any Subsidiaryany of the property or assets of the Company orSamysidiary (including, without limitation, any $utaws, statutes, ordinances, rules regulatiortgrsror decrees with respi
to environmental protection or the release, hagdlireatment, storage or disposal of hazardousabss or toxic wastes), the failure to comply withich would be likely to materially adversely affehe business, properties,
condition (financial or otherwise) or results ofesgtions of the Company and its subsidiaries, taeea whole, and (i) performed in all materiapects all of its obligations required to be perfed by it under any material
contract or other instrument to which it is a payby which its property is bound or affected, adot, and at the Closing Date, will not be, @falilt under any such contract or instrument tiiecebf which would be likely to
materially adversely affect the business, propgrtiendition (financial or otherwise) or resultsopierations of the Company and its subsidiarié®rtas a whole. To the best knowledge of the Compamother party under any
material contract or other instrument to whichrigay Subsidiary is a party is in default in angpect thereunder, except for any such default®iéatw collectively) that would not be likely to leam material adverse effect on the
Company and its subsidiaries, taken as a whole;\RRED that it is understood and agreed that neitherCompany nor any Subsidiary has undertakerspegial investigation to determine compliance bshsother parties
under any such contract or other instrument. The@my is not, and at the Closing Date, will notibesiolation of any provision of its articles afdorporation or by-laws.

(m) No consent, approval, authorization or omfeior any filing, registration, qualification oedlaration with, any court or governmental agencialy is required for (i) the execution, delivenyperformance of this
Agreement or the Securities by the Company, (&)dbthorization, offer, issuance, transfer, saléetivery of the Securities by the Company in adeace herewith or (iii) the consummation by the @any of the transactions on
its part contemplated herein and by the Indentxegpt such as may have been obtained under theitBecAct or the Trust Indenture Act and suchresy be required under foreign or state securitie®loe Sky laws or the by-
laws and rules of the National Association of Sims Dealers, Inc. (the “NASD") in connection withe purchase and distribution of the SecuritieshieyUnderwriters.

The Company has full corporate power and authdnotyenter into this Agreement. This Agreement hasnbduly authorized, executed and delivered by tbhen@any and, when executed and delivered b
Representatives, constitutes a valid and bindingeagent of the Company and is enforceable agdies€Company in accordance with the terms hereokx@) that such enforcement may be subject tkhagptcy, insolvency
reorganization, fraudulent conveyance, moratoriuratber similar laws, now or hereafter in effeetating to creditorstights generally, (ii) that the remedy of specifierformance and injunctive and other forms of exdplé relie
may be subject to equitable defenses and to theediisn of the court before which any proceedirgréfior may be brought and (i) rights to indemratyd contribution hereunder may be limited by fatler state laws relating
securities or the policies underlying such lawse Tidenture has been duly authorized and, coresimitvalid and binding agreement of the Companyisaedforceable against the Company in accordaritteits terms, except |
that such enforcement may be subject to bankrufteplvency, reorganization, moratorium or otheniir laws, now or hereafter in effect, relatingcteditors’rights generally and (ii) that the remedy of spieqiferformance ar
injunctive and other forms of equitable relief ntagy subject to equitable defenses and to the disoref the court before which any proceeding therefiay be brought. The execution, delivery andgoerance by the Compa
of this Agreement and the Securities and the conzation of the transactions contemplated herebytlexeby (a) will not conflict with or result in adach or violation of any of the terms or provisasf, or constitute a defa
under, any indenture, mortgage, deed of trust, lmerement or other agreement or instrument totwiie Company or any of the Subsidiaries is a partyy which the Company or any of the Subsidiaiselsound or to whic
any of the property or assets of the Company or @nihe Subsidiaries is subject, which conflictedch, violation, or default would individually, @r the aggregate, have a material adverse effecherCompany and
subsidiaries, taken as a whole; and (b) will nsutein any violation of (i) the provisions of tlagticles of incorporation or blaws (or comparable instruments) of the Compangnyr of the Subsidiaries or (ii) any existing ste
or any order, rule or regulation of any court ovgmmental agency or body having jurisdiction otrer Company'’s or any of the Subsidiaripsoperties, which violation, would, individuallyr @ the aggregate, have a mate
adverse effect on the Company and its subsidiaa&sn as a whole.

(n)  The Company and each of the Subsidiarieghad and marketable title to all properties anessswned by it that are material to the businesyperations of the Company and its subsidiar@sn as a whole.
The Company and each of the Subsidiaries has \allghisting and enforceable leases for the preseigased by it, with such exceptions as wouldmaterially interfere with the business or operagiofithe Company and it
subsidiaries, taken as a whole.

(o) No holder of securities of the Company hghits to the registration of any securities of thenpany because of the filing of the Registratioat&nent.

(p)  The Company maintains (x) systems of intecuwaitrols over financial reporting (as defined inl€&k15d-15 under the Exchange Act) sufficient tovide reasonable assurance that (i) transacti@nexacuted in
accordance with management's general or speciffwaizations; (i) transactions are recorded asnrsary to permit preparation of financial stateméntonformity with generally accepted accounginigciples and to maintain
asset accountability; and (iii) the recorded accabifity for assets is compared with the existisgets at reasonable intervals and appropriatenaistiaken with respect to any differences andi{g¢losure controls and procedu
as defined in, and that comply in all material exgp with the requirements of, Rule 15d-15 under&kchange Act.

(a) (y) The Company is, to its knowledge, in @iance in all material respects with the appliegpiovisions of the Sarbanes-Oxley Act of 2002 #rateffective and the rules and regulations of@bmmission that
have been adopted and are effective thereunder.

4. Agreements of the Comparithe Company agrees with the several Underwrési®llows:

(a) The Company will file each of the Ifmenary Prospectus and the Prospectus in a forpnayed by the Underwriters with the Commission parg to Rule 424 under the Securities Act not Idtan the close of
business on the second business day following ake af first use, with respect to the Preliminarggpectus, and the date of determination of thdipoKering price of the Securities, with respéethe Prospectus or, if
applicable, such earlier time as may be requireRie 424(b) and Rule 430A, 430B or 430C underSieurities Act. The Company will prepare finahtesheets in a form approved by the Representafilies’Final Term
Sheets”) and will file any Issuer Free Writing Ryestus (including the Final Term Sheets) to thembaequired by Rule 433 under the Securities &cti the Company will promptly furnish copies of freliminary Prospectus,
the Prospectus and each Issuer Free Writing Praspéo the extent not previously delivered) to thederwriters in New York City in such quantitiesthe Representatives may reasonably request.

(b) The Company will not, from the TimeSale until the end of such period as the Prosseistrequired by law to be delivered (or requitetie delivered but for Rule 172 under the Seasifict) in connection
with sales of the Securities by an Underwriter ealdr, file any amendment or supplement to the $¥egion Statement, any Issuer Free Writing Prasgethe Preliminary Prospectus or the Prospeahlsss a draft thereof shall
first have been submitted to the Underwriters withireasonable period of time prior to the filihgreof and the Underwriters shall not have objetiteceto in good faith.

(c) The Company will notify the Undervenis promptly, and will confirm such advice in wnii, (i) when any post-effective amendment to thgifteation Statement becomes effective, (ii) of aeyuest by the
Commission for amendments or supplements to thésRation Statement, the Preliminary Prospectus Rfospectus or any Issuer Free Writing Prospexctfer additional information, (iii) of the issuamby the Commission of
any stop order suspending the effectiveness oR#ggstration Statement or preventing or suspentfiagise of the Preliminary Prospectus, the Progpexmtany Issuer Free Writing Prospectus, or thiaiion of any proceedings
for that purpose or the threat thereof, or purstm&ection 8A of the Securities Act and (iv) ofegpt by the Company, or any representatives orragy of the Company, of any other communicati@mfthe Commission relating
to the Registration Statement, the Basic ProspetttasPreliminary Prospectus, the Prospectus ollssuer Free Writing Prospectus or the offeringhef Securities. If at any time the Commission sisallie any order suspending
the effectiveness of the Registration Statemepreventing or suspending the use of the Prelimifapspectus, the Prospectus or any Issuer Free@/Rtospectus, the Company will make every redsieneffort to obtain the
withdrawal of such order at the earliest possibtermant.

(d) If and to the extent not already fahed or publicly available, the Company will fushito the Underwriters, without charge, one conepteipy of the Registration Statement and of any-gffective amendment
thereto, including financial statements and schesjudnd all exhibits thereto (including any docutadited under the Exchange Act and deemed to berrorated by reference into the Prospectus), dihdipon request make
available to the Underwriters, without charge, &ddal copies of the Registration Statement andpst-effective amendment thereto, including finahstatements and schedules but without exhilnitsdbcuments incorporated
by reference therein.

(e) The Company will not make any offelating to the Securities that would constitutdssuer Free Writing Prospectus without the prioittem consent of the Representatives, which consteait be in writing fo
any Issuer Free Writing Prospectus other than thal Ferm Sheets.

The Company will, pursuant to reasurgprocedures developed in good faith, retaineopf each Issuer Free Writing Prospectus thattiiled with the Commission in accordance with &4B3 under the
Securities Act.

(9) The Company will comply with all tipeovisions of any undertakings contained in theifegfion Statement.
(h) At the Time of Sale, and thereaftentf time to time, the Company will deliver to thedérwriters, without charge, as many copies offtfediminary Prospectus, the Prospectus, any I$5weer Writing

Prospectus or any supplement thereto, as the Unitiersvmay reasonably request. The Company consefthe use of the Preliminary Prospectus, thep&tsis, any Issuer Free Writing Prospectus or arsnament or
supplement thereto by the Underwriters and by edllers to whom the Securities may be sold, botdoimection with the offering or sale of the Sedesiand for any period of time thereafter duringalihe prospectus is requir



by law to be delivered (or required to be delivebetifor Rule 172 under the Securities Act) in aection therewith. If during such period of timeyavent shall occur which in the judgment of ther@any should be s
forth in the Time of Sale Information and the Pexspis in order to make any statement therein,arigit of the circumstances under which it was enatien delivered, not misleading, or if it is neszgy to supplement the Time
of Sale Information and the Prospectus to comptj feiw, the Company will forthwith prepare and dfilg with the Commission an appropriate supplenikateto or a document under the Exchange Act deemiee
incorporated therein, and will deliver to the Unagters, without charge, such number of copiesabtas the Underwriters may reasonably requestCidrepany shall not file any document under the Exge Act before the
termination of the offering of the Securities by tinderwriters if such document would be deemedgktmcorporated by reference into the Preliminagspectus or the Prospectus, unless a draft thehediffirst have been
submitted to the Underwriters within a reasonaleléqul of time prior to the filing thereof.

(i) The Company will cooperate with thedé¢rwriters and counsel to the Underwriters in emtion with the registration or qualification ogti$ecurities for offer and sale under the secsriieblue sky laws of
such United States jurisdictions and similar lafvsuzh foreign jurisdictions as the Underwritersymequest, and will maintain such qualificationffect so long as required for the distributiortteé Securities; provided, that in
no event shall the Company be obligated to quédif§io business in any jurisdiction where it is notv so qualified or to take any action which wositbject it to general service of process or gertaration in any jurisdiction
where it is not now so subject.

0) The Company will make generally aadik to holders of its securities as soon as mayraeticable but in no event later than the lagtafehe fifteenth full calendar month followingetttalendar quarter in
which the Execution Date falls, an earning stateniehich need not be audited but shall be in reabtendetail) for a period of 12 months ended conuimgnafter the Time of Sale, within the meaningnfl satisfying the
provisions of Section 11(a) of the Securities Actliding Rule 158 thereunder).

(k) Unless otherwise agreed by the pattiereto, whether or not the transactions contewegblay this Agreement are consummated or this Agese is terminated, the Company will pay, or reimsieuif paid by the
Underwriters, all costs and expenses incidentegérformance of the obligations of the Companyeunikis Agreement, including but not limited to toand expenses of or relating to (i) the prepamagrinting and filing of the
Registration Statement and exhibits thereto, theidBRrospectus, the Preliminary Prospectus, thsgeaius, the Time of Sale Information, any Issueef\riting Prospectus and any amendment or sugpleto the Registration
Statement, the Preliminary Prospectus, the Progpeitte Time of Sale Information or any Issuer Rh&éiing Prospectus, (i) the preparation and dsiyof certificates representing the Securitié,tfie printing of this
Agreement, any agreement among underwriters, aaledagreements and any underwriters’ questionn@ifefurnishing (including costs of shipping anmiling) such copies of the Registration StatemthetBasic Prospectus,
the Preliminary Prospectus, the Prospectus, the Bh8ale Information or any Issuer Free Writingdprectus and all amendments and supplements thasetieay be requested for use in connection wéloffering and sale of
the Securities by the Underwriters or by dealenstiom Securities may be sold, (v) any filings regdito be made by the Underwriters with the NASEY the fees, disbursements and other charges asebfor the Underwrite
in connection therewith, (vi) the registration aratjfication of the Securities for offer and sateder the securities or blue sky laws of such Un&&ates jurisdictions and similar laws of such igngurisdictions designated
pursuant to Section 4(i) hereof, including the feisbursements and other charges of counsel éoUtiderwriters in connection therewith, and theppration and printing of preliminary, supplemeraaél final blue sky
memoranda, (vii) counsel to the Company, (viii) théng of the Securities by one or more ratingrages and (ix) the Trustee and any agent of thet€euand the fees, disbursements and other chafrgeansel for the Trustee in
connection with the Indenture and the Securities.

() Unless otherwise agreed by the partiethis Agreement shall be terminated for argsan by the Company pursuant to any of the pravisiereof (other than pursuant to Section 8 hexdf)for any reason
the Company shall be unable to perform its oblagegihereunder, the Company will reimburse the Umdtars for all out-of-pocket expenses (includihg fees, disbursements and other charges of cofangbe Underwriters)
reasonably incurred by them in connection herewith.

(m) Until 30 days from the Execution Datee Company will not, without the consent of Bepresentatives, offer, sell or contract to selbtberwise dispose of, by public offering, or annoe the public offering
of, any other debt securities of the Company othan (i) the Securities and (ii) the incurrencénafebtedness under the Company'’s credit faciltiethrough commercial paper issuances.

5. Agreements of the Underwriters
Each Underwriter hereby represents and agrees that:

(@) It has not and will not use, authenise of, refer to, or participate in the planrfimguse of, any “free writing prospectus” (as defirin Rule 405 under the Securities Act) (a “Freetiiy Prospectus”pther thai
(i) a Free Writing Prospectus that, solely as alted use by such Underwriter, would not triggerabligation to file such Free Writing Prospectughvithe Commission pursuant to Rule 433, (ii) assuler Free Writing Prospectus
listed on Schedule Il1 to this Agreement or pregagsarsuant to Section 3(d) or Section 4(a) abavel(iing any electronic road show), or (iii) anyeEWriting Prospectus prepared by such Undervaiterapproved by the
Company in advance in writing.

(b) It will, pursuant to reasonable prgres developed in good faith, retain copies of, @mply with any legending requirements applicdblesach free writing prospectus used or refetoduy it, in accordance
with Rule 433 under the Securities Act.

(c) It is not subject to any pending @eding under Section 8A of the Securities Act withpect to the offering (and will promptly notityet Company if any such proceeding against it tiaieid prior to the end of
such period as the Prospectus is required by lave tdelivered (or required to be delivered butRate 172 under the Securities Act) in connectiothwales of the Securities by an Underwriter olefga

(d) Unless otherwise agreed by the paftereto and except as otherwise provided in Sedtiovhether or not the transactions contemplayetthis Agreement are consummated or this Agreenseltminated, the
Underwriters will pay, or reimburse if paid by tB®@mpany, all costs and expenses incident to tHferpeance of the obligations of the Underwriters einthis Agreement.

6. Conditions of Obligations of the Unagters. In addition to the execution and delivery of Brice Determination Agreement, the obligationshef nderwriters shall be subject to the condittuat &ll representations
and warranties and other statements of the Compsetyforth herein are, at and as of the Closing Date, true and coimeadl material respects, the condition that @@mpany shall have performed all of its obligations hereemd
theretofore to be performed, and the following &ddal conditions, unless any such condition iswediin writing by the Underwriters:

(a) (i) No stop order suspending theafieness of the Registration Statement or premgrir suspending the use of the Preliminary Prdspethe Prospectus or any Issuer Free Writinggemisis shall be in
effect and no proceedings for that purpose or @nsto Section 8A of the Securities Act shall bagieg or threatened by the Commission, (ii) anyuesj for additional information on the part of #iaff of the Commission or
any such authorities with respect to the offerifithe Securities shall have been complied withedatisfaction of the staff of the Commissionwehsauthorities, (iii) the Company shall have fiteé Prospectus pursuant to Rule
424 under the Securities Act and shall have madettar filings (including, without limitation, thEinal Term Sheets) required by Rule 424 or Rul@ éi3der the Securities Act within the time periogiguired by such rules and
(iv) after the Time of Sale, no amendment or supelet to the Registration Statement, the Prelimiffangspectus, the Prospectus or any Issuer Free@/Atospectus shall have been filed unless a trigrgof was first submitte
to the Underwriters and the Underwriters did ngeobthereto in good faith, and the Underwriteralshave received certificates, dated the Closiageland signed on behalf of the Company by thef@hecutive Officer of the
Company and the Chief Financial Officer of the Camp (who may, as to proceedings threatened, reiy tipe best of their information and belief), te #ffect of clauses (i) and (ii).

(b) Since the respective dates as of whiformation is given in the Registration Stateméme Time of Sale Information and the Prospef¢usluding any amendment or supplement theretdhéije shall not have
been any development involving a prospective chainger affecting the general affairs, managemfimancial position, stockholders’ equity or reswfsoperations of the Compangnd its subsidiaries, otherwise than as set forth
or contemplated in the Registration StatementTihee of Sale Information and the Prospectus, aijdé¢ither the Company nor any of the Subsidiasieall have sustained any loss or interference itgithusiness or properties
from fire, explosion, flood or other calamity, whet or not covered by insurance, or from any labspute or any court or governmental action, otetecree, otherwise than as set forth or contempia the Registration
Statement, the Time of Sale Information and thespeotus, the effect of which any such case destiibelause (i) or (ii) is, in the reasonable judgrhof the Representatives, so material and adeerse make it impracticable or
inadvisable to proceed with the public offeringtlve delivery of the Securities on the terms anthéxmanner contemplated in the Time of Sale Infoionaand the Prospectus.

(c) On or after the date hereof therdl stet have occurred any of the following: (i) aspension or material limitation in trading in seties generally on The New York Stock Exchange (th&rSE “); (i) a
suspension or material limitation in trading in tBempany’s securities by the NYSE; (iii) a genenalratorium on commercial banking activities dealilly Federal or New York State authorities or aemat disruption in
commercial banking or securities settlement orreleee services in the United States; or (iv) thibrmak or escalation of hostilities or other intfanal or national calamity or crisis, if the effef any such event specified in this
clause (iv), in the Representatives’ reasonablgmuht, makes it impracticable or inadvisable tacpeal with the public offering or the delivery oétBecurities on the terms and in the manner coriégetpin the Time of Sale
Information and the Prospectus.

(d) On or after the date hereof no dovadgrg shall have occurred in the rating accordeddbmpany’s debt securities by any “nationally geiped statistical rating organization”, as thatrtés defined by the
Commission for purposes of Rule 436(g)(2) underShkeurities Act.

(e) Since the respective dates as of vimformation is given in the Registration Statetrgamd the Time of Sale Information, there shallénbeen no litigation or other proceeding institiagdinst the Company or
any of the Subsidiaries or any of their respectifficers or directors in their capacities as sumfpre or by any federal, state or local court, mession, regulatory body, administrative agencypthier governmental body,
domestic or foreign, in which litigation or procéegl an unfavorable ruling, decision or finding wdbilave a material adverse effect on the Companytarsdbsidiaries, taken as a whole.

( On the Closing Date, the Underwritsehgll have received an opinion, dated the CloBiatg, and satisfactory in form and substance tmselufor the Underwriters, from Stacey W. Goff, ESgnior Vice
President, General Counsel and Secretary of thep@oyy and from Jones, Walker, Waechter, Poitev@mtrere & Denégre, L.L.P., special counsel to thenfany, to the effect set forth in Exhibit B anchibit C hereto,
respectively.

(9) On the Closing Date, the Underwritghall have received an opinion, dated the CloBiate, from , counsel fottaerwriters, with respect to such matters as theddwriters may
reasonably require. In giving such opinion, suchnsel may rely, as to all matters governed by dleslof the State of Louisiana, upon the opiniodasfes, Walker, Waechter, Poitevent, Carrére & DenégL.P. Such counsel
may also state that, insofar as such opinion ire@hactual matters, they have relied, to the extesyt deem proper, upon certificates of officershef Company and its subsidiaries, and certificatgmiblic officials.

(h) On the date hereof and at the Clo8iage, KPMG, who has audited certain of the finahstatements of the Company and its subsidian@sded or incorporated by reference in the Reafisin Statement, the
Time of Sale Information and the Prospectus shaletfurnished to the Underwriters a letter, dakedrespective dates of delivery thereof, in forrd anbstance satisfactory to the Underwriters.

(i) At the Closing Date, there shall benfished to the Underwriters a certificate, datezidate of its delivery, signed on behalf of thenPany by each of the Chief Executive Officer anel @hief Financial Officer
of the Company, in form and substance satisfadtwtite Underwriters, to the effect that:

(i) Each signer of such certificate hasetully examined the Registration Statement, timeeTof Sale Information and the Prospectus andifé)Registration Statement, as of the Effectiveel{mcluding
any Rule 430 Information), is true and correctlimzaterial respects and does not omit to stateerial fact required to be stated therein or nemssin order to make the statements therein nimtie@ror misleading, (B) the Time
of Sale Information, at the Time of Sale, is trmel @orrect in all material respects and does nat umstate a material fact necessary in order a@rthe statements therein, in the light of thewritstances under which they were
made, not misleading, (C) the Prospectus, as dfits and as of the Closing Date, is true and cbimeall material respects and does not omit aesh material fact necessary in order to makstétements therein, in the light of
the circumstances under which they were made, mio@ or misleading (it being understood that ®¢ktent a statement in the Registration Stater®easpectus or Time of Sale Information, includamy documents deemed to
be incorporated by reference therein, refers tospeaéks as of a specific date, each signer of sextificate only represents with respect to suelesnent that it was true and correct in all makeeispects as of such date) and (D)
since the Time of Sale, no event has occurredrasudt of which it is necessary to supplement tieeTof Sale Information or the Prospectus in otdemake the statements therein, in light of thewitstances under which they
were made, not untrue or misleading in any mateeisppect and there has been no document requiteslfied under the Exchange Act that upon suehdilvould be deemed to be incorporated by referamtoethe Prospectus
that has not been so filed.

(i) Each of the representations and wamities of the Company contained in this Agreemeareywvhen originally made, and are, at the timé siertificate is delivered, true and correct inmaéterial



respects.

(iii) Each of the covenants required frete be performed by the Company on or prior ®dklivery of such certificate has been duly, tyreeid fully performed and each condition hereiruiegg to be
complied with by the Company on or prior to theedat such certificate has been duly, timely antyfabmplied with in all material respects.

7. Indemnification

(a) The Companywill indemnify and hold harmless each Underwritgaimst any losses, claims, damages or liabilifast or several, to which such Underwriter may dm@e subject, under the Securities Act or
otherwise, insofar as such losses, claims, damaglébilities (or actions in respect thereof) ariut of or are based upon, (i) any untrue stat¢mealleged untrue statement of a material factaioed in the Registration
Statement (or in any prior registration statememwhich the Prospectus, as a combined prospectles tRule 429 of the Securities Act, may relatejarsed by any omission or alleged omission to saein a material fact
required to be stated therein or necessary to rekstatements therein not misleading, or (ii) antrue statement or alleged untrue statement cdtannal fact contained in the Preliminary Prospsgcthe Prospectus and any ot
prospectus relating to the Securities (or any ammeamd or supplement thereto), any Issuer Free VWgrirospectus or any Time of Sale Information, arseal by any omission or alleged omission to stegeetn a material fact
required to be stated therein or necessary to rirkstatements therein, in light of the circumsésnia which they were made, not misleading andneithburse each Underwriter for any legal or o#irgrenses reasonably
incurred by such Underwriter in connection withestigating or defending any such action or clairwh expenses are incurredovided, however, that the Company shall not be liable in any stede to the extent that any
such loss, claim, damage or liability arises oubois based upon an untrue statement or allegedeistatement or omission or alleged omission nvatlee Registration Statement, the Basic Prosetiie Preliminary
Prospectus, the Prospectus, and any other prospetating to the Securities, any Issuer Free Wgifrospectus or any Time of Sale Information,nyr such amendment or supplement, in reliance updriraconformity with
information furnished to the Company in writing iy Underwriter through the Representatives exfyréssuse therein.

(b) Each Underwriter, severally, but juantly, will indemnify and hold harmless the Conmyaagainst any losses, claims, damages or liaslits which the Company may become subject, uheeBécurities Act
or otherwise, insofar as such losses, claims, damegliabilities (or actions in respect thereaf$@ out of or are based upon an untrue statemegiteged untrue statement of a material fact doathin the Registration Stateme
the Preliminary Prospectus, the Prospectus, andtgy prospectus relating to the Securities, asydr Free Writing Prospectus or any Time of Sa#lerination, or any amendment or supplement theretarise out of or are
based upon the omission or alleged omission te #iterein a material fact required to be staterktheor necessary to make the statements theréimisteading, in each case to the extent, but tmthe extent, that such untrue
statement or alleged untrue statement or omisgi@fleged omission was made in the RegistratioreStant, the Preliminary Prospectus, the Prospeatusany other prospectus relating to the Secsriéisy Issuer Free Writing
Prospectus or any Time of Sale Information, or sigh amendment or supplement, in reliance uporiracdnformity with information furnished to the Cpamy in writing by any Underwriter through the Regentatives
expressly for use therein; and will reimburse tleen@any for any legal or other expenses reasonabiyried by the Company in connection with invesirgpor defending any such action or claim as sexghenses are incurred.

(c) Promptly after receipt by an indenedfparty under subsection (a) or (b) above ofaeotif the commencement of any action, such indeethffarty shall, if a claim in respect thereofdde made against the
indemnifying party under such subsection, notify ihdemnifying party in writing of the commencemérereof; but the omission so to notify the indefying party shall not relieve it from any liabilisyhich it may have to any
indemnified party otherwise than under such sulbmecin case any such action shall be brought againy indemnified party and it shall notify thelémnifying party of the commencement thereof, tiiemnifying party shall
entitled to participate therein and, to the exteat it shall wish, jointly with any other indemyiifig party similarly notified, to assume the deferisereof, with counsel satisfactory to such indiéiethparty, and, after notice from
the indemnifying party to such indemnified partyitsfelection so to assume the defense thereofnttemnifying party shall not be liable to sucheémthified party under such subsection for any legplenses of other counsel or
any other expenses, in each case subsequentlyeddoy such indemnified party, in connection whik tlefense thereof other than reasonable costwedtigation unless (i) the Company and such indiédrparty shall have
mutually agreed to the employment of such coursd(ij) the named parties to any such action (idirig any impleaded parties) include both such inuéed party and the Company and such indemnifiadypshall have been
advised by such counsel that a conflict of intebegtveen the Company and such indemnified party anigg and for this reason it is not desirabletiersame counsel to represent both the indemnifyanty and also the
indemnified party (it being understood, howeveatithe Company shall not, in connection with ang sach action or separate but substantially simiiaelated actions in the same jurisdiction agsiut of the same general
allegations or circumstances, be liable for theoeable fees and expenses of more than one sefiarat# attorneys for all such indemnified parjieim which case the fees and expenses of suctsebshall be at the expense of
the Company. No indemnifying party shall, withol twritten consent of the indemnified party, efféxet settlement or compromise of, or consent tcetitey of any judgment with respect to, any pendinghreatened action or
claim in respect of which indemnification or cobtrtion may be sought hereunder (whether or noirttiemnified party is an actual or potential padytich action or claim) unless such settlement,pcomise or judgment (i)
includes an unconditional release of the indemdifiarty from all liability arising out of such agfi or claim and (ii) does not include any statenasnto, or an admission of, fault, culpability diadure to act, by or on behalf of
any indemnified party.

(d) If the indemnification provided far this Section 7 is unavailable to or insufficiemhold harmless an indemnified party under sulisedg) or (b) above in respect of any lossesndaidamages or liabilities |
actions in respect thereof) referred to thereienteach indemnifying party shall contribute to &neount paid or payable by such indemnified parts essult of such losses, claims, damages oriliasil(or actions in respect
thereof) in such proportion as is appropriate ftect the relative benefits received by the Companyhe one hand and the Underwriters of the Seesiion the other from the offering of the Secasitio which such loss, claim,
damage or liability (or action in respect theraefptes. If, however, the allocation provided by tmmediately preceding sentence is not permitjeddplicable law or if the indemnified party faileaigive the notice required
under subsection (c) above, then each indemnifyarty shall contribute to such amount paid or péyaly such indemnified party in such proportiorisaappropriate to reflect not only such relativedfis but also the relative
fault of the Company on the one hand and the Undiems of the Securities on the other in connectidth the statements or omissions which resulteslich losses, claims, damages or liabilities (tioas in respect thereof), as
well as any other relevant equitable considerati®he Company and the Underwriters agree that it would not bé gursl equitable if contributions pursuant to thissection (d) were determined pgo rataallocation (even if th
Underwriters were treated as one entity for suaipgse) or by any other method of allocation whicksinot take account of the equitable consideratieferred to above in this subsection (d). Thewarhpaid or payable by an
indemnified party as a result of the losses, claitasnages or liabilities (or actions in respecteb# referred to above in this subsection (d) Idh@ldeemed to include any legal or other experessonably incurred by such
indemnified party in connection with investigatiogdefending any such action or claim. No persaiitygaf fraudulent misrepresentation (within the améng of Section 11(f) of the Securities Act) shmlentitled to contribution
from any person who was not guilty of such fraudtilmisrepresentation. The obligations of the Unditens of Securities in this subsection (d) to citmtte are several in proportion to their respextimderwriting obligations
with respect to such Securities and not joint.

(e) The obligations of the Company urttiés Section 7 shall be in addition to any liakikthich the Company may otherwise have and shadinek upon the same terms and conditions, to eacdop, if any, who
controls any Underwriter within the meaning of ®ecurities Act; and the obligations of the Undetevs under this Section 7 shall be in additionrip Eability which the respective Underwriters matherwise have and shall
extend, upon the same terms and conditions, to efdicer and director of the Company and to eaats@e, if any, who controls the Company within theaming of the Securities Act.

8. Substitution of Underwriter$f any one or more of the Underwriters shall failrefuse to purchase any of the Securities wiiohthey have agreed to purchase hereunder tenddgregate principal amount of Secur
which such defaulting Underwriter or Underwritegseed but failed or refused to purchase is not rtitae one-tenth of the aggregate principal amotiSeaurities, the other Underwriters shall be codiégl, severally, to purchase
the Securities which such defaulting Underwritetaderwriters agreed but failed or refused to paseh in the proportions which the principal amafrecurities which they have respectively agreegurchase pursuant to
Section 1 hereof bears to the aggregate principalat of Securities which all such non-defaultingderwriters have so agreed to purchase, or in sti@r proportions as such non-defaulting Underwsiteay specify. If any
Underwriter or Underwriters shall fail or refuseporchase any Securities and the aggregate prirampaunt of Securities which such defaulting Undetev or Underwriters agreed but failed or refusegurchase exceeds one-
tenth of the aggregate principal amount of the 8ges and arrangements satisfactory to any noawdefig Underwriter and the Company for the purehaissuch Securities are not made within 48 hofies auch default, this
Agreement will terminate without liability on the of any non-defaulting Underwriter or the Compéar the purchase or sale of any Securities utiderAgreement. In any such case either the Undtmsror the Company
shall have the right to postpone the Closing Diaéjn no event for longer than seven days, in ofisat the required changes, if any, in the Regiisin Statement and in the Prospectus or in argratbcuments or arrangements
may be effected. Any action taken pursuant to Sigistion 8 shall not relieve any defaulting Undeterrfrom liability in respect of any default of sutinderwriter under this Agreement.

9. TerminationUntil the Closing Date, this Agreement may bentieated by the Representatives on behalf of theedmdters by giving notice as hereinafter providedhe Company if the Company will have refusedr:
prior to the Closing Date, to perform any agreenuemits part to be performed hereunder after besagested in writing to perform such agreement. femgnination of this Agreement pursuant to thist®ec9 will be without
liability on the part of the Company or any Undeitem, except as otherwise provided in Sections,4K), 5(d) and 7 hereof.

10. MiscellaneousNotice given pursuant to any of the provisionshi§ Agreement shall be in writing and, unlesseottise specified, shall be mailed or deliveredif(&) the Company, at the office of the Company0 10
CenturyTel Drive, Monroe, Louisiana 71203, AttentiStacey W. Goff, Senior Vice President, Geneiidel and Secretary or (b) if to the Underwritesshe Representatives at the offices of
. Any such notice shadffeetive only upon receipt. Any notice under &&tf or 8 may be made by facsimile transmissiomieor telephone, but if so made shall be subsettjueonfirmed in

writing.

The respective indemnities, agreements, represemsatvarranties and other statements of the Cogngad the several Underwriters, as set forth is A&greement or made by or on behalf of them, respdy, pursuant
to this Agreement, shall remain in full force aritket, regardless of any investigation (or anyestant as to the results thereof) made by or onlbehany Underwriter or any controlling personaify Underwriter, or the
Company or any officer or director or controllingrpon of the Company, and shall survive deliversrod payment for the Securities.

This Agreement has been and is made solely fobémefit of the several Underwriters and the Compamy of the controlling persons, directors andceif$ referred to in Section 7, and their respecfiveessors and
assigns, and no other person shall acquire or &ayeight under or by virtue of this Agreement. Taem “successors and assigns” as used in thisehgeat shall not include a purchaser, as such psechaf Securities from any
of the several Underwriters.

THE RIGHTS AND DUTIES OF THE PARTIES TO THIS UNDERWTING AGREEMENT SHALL, PURSUANT TO NEW YORK GENERAOBLIGATIONS LAW SECTION 5-1401, BE GOVERNED BY TH
LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO ANYHOICE OF LAW PRINCIPLES THAT MIGHT CALL FOR THE APLICATION OF THE LAW OF ANY OTHER JURISDICTION.

This Agreement may be signed in two or more coaigs 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 REMAINING PROVISIONS
SHALL NOT IN ANY WAY BE AFFECTED OR IMPAIRED THEREB'.

Please confirm that the foregoing correctly setthfthe agreement between the Company and theadvederwriters.
Very truly yours,
CENTURYTEL, INC.
By: /s/

Name:
Title:

Confirmed as of the date first
above mentioned:

[names]
Acting on behalf of themselv¢



and as the Representatives
of the other several Underwriters
named in Schedule | hereof.

By: [name]

By: /s/

Name:
Title:



Name

SCHEDULE |
UNDERWRITERS
Principal Amount of

Series___ Notes
Notes To Be Purchast




SCHEDULE Il
SUBSIDIARIES

[To come]



SCHEDULE I
TIME OF SALE INFORMATION

[To come]



EXHIBIT A

CENTURYTEL, INC.

PRICE DETERMINATION AGREEMENT

[date]
[name]
As Representatives of
the several Underwriters
[address]
Dear Ladies and Gentlemen:

Reference is made to the Underwriting Agreemeriedia (the “Underwriting Agreement”), amenturyTel, Inc., a Louisiana corporation (t®mpany”),and the several Underwriters named in Sche
| thereto or hereto (the “Underwriters”), for whdgmame] are acting as representatives (the “Reptagees”). The Underwriting Agreement provides fioe purchase by the Underwriters from the Compaunpject to the terms
and conditions set forth therein, of an aggrega o principal amount of the Company’s% Senior Notes, Series , due (theeser Notes”) and $ principal arhofithe
Company's % Senior Notes, Series , due (the “Series Notes” and, together withSeries Notes, the “Securities”) to be idquesuant to an Indenture dated as of March 334 b@tween the

Company and Regions Bank (successor to First Amerf8ank & Trust of Louisiana and Regions Bank ofiis@na), as Trustee. This Agreement is the Prieeibnination Agreement referred to in the UndeimgitAgreement.

For all purposes of the Underwriting Agreement,fi€iof Sale” means ___ p.m. on the date of thissADietermination Agreement.

Pursuant to Section 1 of the Underwriting Agreemée undersigned agree with the Representatiadtie purchase price for the Securities to be pgidach of the several Underwriters shall be _of the aggregate
principal amount of the Series Notes and _% of the aggregate principal amount of the Series _ Notes set forth opposite the name of suchebhmiter in Schedule | attached hereto.

The Company represents and warrants to each afriderwriters that the representations and warraitiehe Company set forth in Section 3 of the Unaliéing Agreement are accurate in all materiapests as though
expressly made at and as of the date hereof.

As contemplated by the Underwriting Agreement,citéal as Schedule | is a completed list of the sewgmderwriters, which shall be a part of this Agresnt and the Underwriting Agreement.
THIS AGREEMENT SHALL BE GOVERNED BY THE LAW OF THSTATE OF NEW YORK.
If the foregoing is in accordance with your undansting of the agreement among the Underwriterste@ompany, please sign and return to the Compamunterpart hereof, whereupon this instrumentgaimith all
counterparts and together with the Underwritingefggnent shall be a binding agreement among the Umiders and the Company in accordance with its seamd the terms of the Underwriting Agreement.
Very truly yours,

CENTURYTEL, INC.

By:

Name:
Title:

Confirmed as of the date
first above mentioned:

[name]

Acting on behalf of themselves
and as the Representatives

of the other several Underwriters
named in Schedule | hereof.

[name]

By:

Name:
Title:

[name]

By:

Name:
Title:



EXHIBITS B AND C INTENTIONALLY DELETED



EXHIBIT 4.1
ARTICLES OF INCORPORATION
OF

CENTURYTEL, INC.
(as amended and restated through November 14, 2008)
ARTICLE |
Name
The name of this Corporation is CenturyTel, Inc.

ARTICLE Il
Purpose

The purpose of the Corporation is to engage inlawjul activity for which corporations may be forthender the Business Corporation Law of Louisiana.

ARTICLE Il
Capital
A. Authorized Stock The Corporation shall be authorized to issuaggregate of 352 million shares of capital sto¢kylsich 350 million shares shall be Common Stock0$ par value per share, and two mil
shares shall be Preferred Stock, $25.00 par vaushare.
B. Preferred Stock(1) The Preferred Stock may be issued from tiongme in one or more series.
) In respect to any series of Prefe®éack, the Board of Directors is hereby authoriedix or alter the dividend rights, dividend rateonversion rights, voting rights, rights andrterof redemptic

(including sinking fund provisions), the redemptimrice or prices, and the liquidation preferenceany wholly unissued series of Preferred Stockd #re number of shares constituting any such saridshe designatit
thereof, or any of them; and to increase or deeréias number of shares of any series subsequéme issue of shares of that series, but not bef@antumber of shares of such series then outstandingase the numkt
of shares of any series shall be so decreasedhtres constituting such decrease shall resumstahes which they had prior to the adoption of riéeolution originally fixing the number of sharefssoich series.
addition thereto the Board of Directors shall haueh other powers with respect to the Preferredktad any series thereof as shall be permitteajpipjicable law.

3) No full dividend for any quarterlyuvitiend period may be declared or paid on sharempfseries of Preferred Stock unless the full dimiti for that period shall be concurrently declasegaid on a
series of Preferred Stock outstanding in accordavitethe terms of each series. If there are amgumulated dividends accrued or in arrears on aayesof any series of Preferred Stock those diddeshall be paid
full before any full dividend shall be paid on asther series of Preferred Stock. If less thanlladfuidend is to be paid, the amount of the divideo be distributed shall be divided among theehaf Preferred Stock 1
which dividends are accrued or in arrears in prigporto the aggregate amounts which would be thistable to those holders of Preferred Stock if ¢utinulative dividends had previously been paideberin accordan:
with the terms of each series.

C. Voting Rights (1) Each share of Common Stock which has beeeflmally owned continuously by the same persaoresiMay 30, 1987 will entitle such person to tetegawith respect to such share on «
matter properly submitted to the shareholders ef@orporation for their vote, consent, waiver, aske or other action when the holders of CommonkStod voting shares of Preferred Stock vote tagrettith respect to su
matter.

) (a) For purposes of thisggmaph C, a change in beneficial ownership ofaesiof the Corporatios’stock shall be deemed to have occurred wheneekearsge occurs in any person or grou
persons who, directly or indirectly, through anyntact, arrangement, understanding, relationshiptberwise has or shares voting power, which ithesuthe power to vote, or to direct the voting sict
share; investment power, which includes the powedirect the sale or other disposition of suchrehahe right to receive or retain the proceedsmf sale or other disposition of such share;har right to receiv
distributions, including cash dividends, in respecsuch share.

(b) In the absence of proof to the captgrovided in accordance with the procedures reteto in subparagraph (4) of this paragraph hamge in beneficial ownership shall be deemed t&
occurred whenever a share of stock is transferfeelcord into the name of any other person.

(c) In the case of a share of Common IStedd of record in the name of a corporation, gehpartnership, limited partnership, voting trgsteank, trust company, broker, nominee or cle:
agency, or in any other name except a natural peisd has not been established pursuant to tieequures referred to in subparagraph (4) that shehe was beneficially owned continuously sincey id@
1987 by the person who possesses all of the attsinf beneficial ownership referred to in claugethrough (iv) of subparagraph (2)(a) of this agmraph C with respect to such share of Common Sthek suc
share of Common Stock shall carry with it only mo¢e regardless of when record ownership of suahestvas acquired.

(d) In the case of a share of stock leéldecord in the name of any person as trusteentagaardian or custodian under the Uniform Giétdtinors Act, the Uniform Transfers to Minors Aatany
comparable statute as in effect in any state, agih@n beneficial ownership shall be deemed to feeeirred whenever there is a change in the beasfiof such trust, the principal of such ageng tard o
such guardian or the minor for whom such custodiatting.

3) Notwithstanding anything in this pgraph C to the contrary, no change in beneficiaiewship shall be deemed to have occurred soledyresult of:

(a) any event that occurred prior to M@y 1987, including contracts providing for optiprights of first refusal and similar arrangemeirisexistence on such date to which any holdehafes c
stock is a party;

(b) any transfer of any interest in skavéstock pursuant to a bequest or inheritanceyg®ration of law upon the death of any individwalby any other transfer without valuable consatien
including a gift that is made in good faith and fwtthe purpose of circumventing this paragraph C;

(c) any change in the beneficiary of amst, or any distribution of a share of stock fremmst, by reason of the birth, death, marriageivorce of any natural person, the adoption of aatura
person prior to age 18 or the passage of a givendef time or the attainment by any natural parsba specified age, or the creation or termimatibany guardianship or custodian arrangement; or

(d) any appointment of a successor teystgent, guardian or custodian with respect twaaesof stock.

4) For purposes of this paragraph Cdaterminations concerning changes in beneficialership, or the absence of any such change, shatidrle by the Corporation. Written proceduresgiesi tc
facilitate such determinations shall be establidhyethe Corporation and refined from time to tinf&uch procedures shall provide, among other thithgsmanner of proof of facts that will be accepaed the frequent
with which such proof may be required to be renew&ke Corporation and any transfer agent shaériigled to rely on all information concerning béoial ownership of a share of stock coming to thetention fron
any source and in any manner reasonably deemetkehytb be reliable, but neither the Corporationaroyr transfer agent shall be charged with any dthewledge concerning the beneficial ownership share of stocl

(5) Each share of Common Stock acquingdelason of any stock split or dividend shall berded to have been beneficially owned by the samsopecontinuously from the same date as that orch
beneficial ownership of the share of Common Stedth respect to which such share of Common Stock eistributed, was acquired.

(6) [Reserved].

) Where a holder beneficially owns sisahaving ten votes per share and shares havingateger share, and transfers beneficial ownershipss than all of the shares held, the shaeesterred she
be deemed to consist, in the absence of eviderttetoontrary, of the shares having one vote paresh

8) Shares of Common Stock held by thepBmtions employee benefit plans will be deemed to be lieinéy owned by such plans regardless of how ssitdwes are allocated to or voted by particip
until the shares are actually distributed to pasénts.

9) Each share of Common Stock, whethang particular time the holder thereof is endtte exercise ten votes or one, shall be identeall other shares of Common Stock in all othepeets.
(10) [Reserved].

(11) Each share of Common Stock issuethbyCorporation in a business combination transacthall be deemed to have been beneficially ovinyetthe person who received such share in the tcéins
continuously for the shortest period, as determinegbod faith by the Board of Directors, that wbible permitted for the transaction to be accoufaeds a pooling of interests, provided that thelih@Committee of th
Board of Directors has made a good faith deterrionahat such transaction has a bona fide busipegsose, it is in the best interests of the Caapon and its shareholders that such transactoadeounted for as
pooling of interests under generally accepted autiog principals and such issuance of Common Stimes not have the effect of nullifying or matdyiakstricting or disparately reducing the per ghaoting rights ¢
holders of an outstanding class or classes of gattock of the Corporation. Notwithstanding thesfgoing, the Corporation shall not issue shares liisiness combination transaction if such isstavauld result in
violation of any rule or regulation regarding ther ghare voting rights of publiclyaded securities that is promulgated by the Seesrand Exchange Commission or the principal emgbaipon which the Common St
is then listed for trading and nothing herein khelinterpreted to require the Corporation to actdor any business combination transaction in @anyicular manner.

D. NoprAssessability; Transfers; Remptive Rights The stock of this Corporation shall be fully gp@aind norassessable when issued and shall be personal fyropér transfer of such stock shall be bindingn
this Corporation unless such transfer is made @o@ance with these Articles and the by-laws of tborporation and duly recorded in the books tHerbim stockholder shall have any pemptive right to subscribe to any or
additions to the stock of this Corporation.

E. Series L Preferred Stockhe Corporation’s 5% Cumulative Convertible 8eri. Preferred Stock (“Series L Sharesfipll consist of 325,000 shares of Preferred Skaskng the preferences, limitations .
relative rights set forth below.

1) Voting Rights Holders of the Series L Shares shall be entittechst one vote per share, voting with holdershaires of Common Stock and with holders of otkees of voting preferred stock a
single class on any matter to come before a meefitiye shareholders, except with respect to tiséirgof ballots on those matters as to which hwsldé Preferred Stock or a particular series thieme® required by law
vote separately.



) Rank The Series L Shares shall, with respect to divitlrights and rights upon liquidation, dissolutamd winding up, rank prior to the Common StocK! e¥juity securities of the Corporation
which the Series L Shares rank prior, whether wepect to dividends or upon liquidation, dissantor winding-up or otherwise, including the Comn&iock, are collectively referred to herein as‘thenior Securities;”
all equity securities of the Corporation with whitthe Series L Shares ramari passuare collectively referred to herein as the “Paftgcurities”;and all other equity securities of the Corporat{other than ar
convertible debt securities) to which the SerieS8Hares ranks junior are collectively referred teehreas the “Senior SecuritiesThe preferences, limitations and relative rightshef Series L Shares shall be subject t
preferences, limitations and relative rights of dneior Securities, Parity Securities and Seni@u8ges issued after the Series L Shares aredssue

3) Dividends (a) The holders of record of the Series L Shatesdl be entitled to receive, when, as and if deddy the Board of Directors out of funds of thergration legally available therefor,
annual cash dividend of $1.25 on each Series LeShmmyable quarterly on each March 31, June 30teSdger 30 and December 31 on which any Series keStshall be outstanding (each a “Dividend Due Date
commencing on the first such date following theigs®e of the Series L Shares. Dividends on earbsSe Share shall accrue and be cumulative frothafter the date of issuance of such Series L Sivadedividend
payable for any partial quarterly period shall laéculated on the basis of a year of 360 days congisf twelve 30-day months. Dividends shall le/g@ble to the holders of record as they appeaherCorporatiore
stock transfer books at the close of business emetbord date for such payment, which the Boariodctors shall fix not more than 60 days or ldemnt10 days preceding a Dividend Due Date. HoldEtke Series
Shares shall not be entitled to any dividends, hérepaid in cash, property or stock, in exceshefdumulative dividends as provided in this parplr@) and shall not be entitled to any interestebn.

(b) Unless all cumulative dividends aezton the Series L Shares have been or contemmarsigeare declared and paid or declared and a strapart sufficient for such payment through
most recent Dividend Payment Date, then (i) exespprovided below, no dividend or other distribntighall be declared or paid or set apart for payneenany Parity Securities, (ii) no dividend or e
distribution shall be declared or paid or set adatepayment upon the Junior Securities (other thatividend or distribution paid in shares of, armnts, rights or options exercisable for or cotibke into
Junior Securities) and (iii) no Junior Securitibalsbe redeemed, purchased or otherwise acquireainfy consideration, nor shall any monies be paiot made available for a sinking fund for theenegption o
any Junior Securities, except by conversion of duSkcurities into, or by exchange of Junior Seiasifor, other Junior Securities. If any accra@ddends are not paid or set apart with respethéoSeries
Shares and any Parity Securities, all dividenddaded with respect to the Series L Shares and amigyPSecurities shall be declared pro rata onaeshyshare basis among all Series L Shares and
Securities outstanding at the time.

4) Conversion (a) Each Series L Share shall be convertibl@ngttime, at the option of the holder thereof ititat number of fully paid and nonassessable shafréise Common Stock obtained
dividing $25.00 by the Conversion Price then ireeffunder the terms of this subsection (4). Undesbuntil changed in accordance with the termthisfsubsection (4), the Conversion Price shab&k25. In order f
a holder of the Series L Shares to effect such exson, the holder shall deliver to KeyCorp ShatééoServices, Inc., Dallas, Texas, or such otlyenaas may be designated by the Board of Direcsrthe transfi
agent for the Series L Shares (the “Transfer Agettte certificates representing such shares in aaocelwith paragraph (b) below accompanied by wrrittetice jointly addressed to the Corporation drel Eransfe
Agent that the holder thereof elects to converthssitares or a specified portion thereof. Each emion shall be deemed to have been effected inatedgiprior to the close of business on the datevhith the
certificates representing the Series L Shares beimgerted shall have been delivered to the Tramsfent in accordance with each term and conditibparagraph (b) below, accompanied by the writtetice jointly
addressed to the Corporation and the Transfer Agfestich conversion (the “Conversion Datediid the person or persons in whose names anyicaior certificates for shares of Common StocIdbe issuable upc
such conversion shall be deemed to have becomiectller or holders of record of the Common Stockesented thereby at such time. As of the closeusfness on the Conversion Date, the Series L Stshal b
deemed to cease to be outstanding and all rights;ytholder thereof shall be extinguished exceptHe rights arising under the Common Stock issneekchange therefor and the right to receive axtrand unpa
dividends on such Series L Shares through the GsimreDate on the terms specified in paragrapibéw.

(b) In connection with surrendering te ffransfer Agent the certificates representingganerly representing) Series L Shares, the hadtietl furnish the Transfer Agent with transfer instent:
satisfactory to the Corporation and sufficientramsfer the Series L Shares being converted t€drporation free of any adverse interest or claims.promptly as practicable after the surrendethefSeries
Shares in accordance with this paragraph and drer oéquirement under this subsection (4), the @aifon, acting directly or through the Transferefig shall issue and deliver to such holder cediéis for th
number of whole shares of Common Stock issuable wpe conversion of such shares in accordance twéttprovisions hereof (along with any interest papirspecified in paragraph (a) above and any
payment in lieu of fractional shares specified arggraph (d) below). Certificates will be issued the balance of any remaining Series L Sharemjncase in which fewer than all of the Series argh ar
converted. Any conversion under paragraph (a) seatffected at the Conversion Price in effecti@Conversion Date.

(c) If the Conversion Date with respextiny Series L Share occurs after any record diaterespect to the payment of a dividend on theeSdr Shares (the “Dividend Record Datat)d on o
prior to the Dividend Due Date, then (i) the dividedue on such Dividend Due Date shall be payabibe holder of record of such share as of thed2ivd Record Date and (ii) the dividend that accfres the
close of business on the Dividend Record Date tiindhe Conversion Date shall be payable to thednadfirecord of such share as of the Conversior DEtcept as provided in this subsection (4), ayngen
or adjustment shall be made upon any conversicaconunt of any dividends accrued on Series L Stanesndered for conversion or on account of amiddnds on the Common Stock issued upon conversion.

(d) No fractional interest in a shareG#fmmon Stock shall be issued by the Corporatiomuhe conversion of any Series L Share. In lieamf such fractional interest, the holder that wl
otherwise be entitled to such fractional interéstlisreceive a cash payment (computed to the neeees) equal to such fraction multiplied by therked value of a share of Common Stock, which sheltdeeme
to equal the last reported per share sale pri€goaimon Stock on the New York Stock Exchange (“NYS@t, if the Common Stock is not then traded on tiSH, the last reported per share sale price on
other national securities exchange on which the @omStock is listed or admitted to trading or, ¢ then listed or admitted to trading on any nalosecurities exchange, the last quoted bid prictaé over-
the-counter market as reported by the National diation of Securities Dealers, Inc. Automated QtioraSystem (“NASDAQ"),or any similar system of automated disseminatiosesfurities prices) on t
trading day immediately prior to the Conversion @at

(e) The Conversion Price shall be adpiftem time to time as follows:

1. If the Corporation effects any (i) idiend or other distribution upon or in redemptidritie Common Stock payable in the form of sharesapiital stock of the Corporation or any o
subsidiaries or in the form of any other propeudshér than cash dividends paid in the ordinary seyr(ii) combination of outstanding shares of CamnS$tock into a smaller number of share
Common Stock, (iii) split or other subdivision afitstanding shares of Common Stock into a largerbmimof shares of Common Stock, or (iv) reorgan@atexchange or reclassification of Comr
Stock, or any consolidation or merger of the Coagion with another corporation, or the sale ofoalsubstantially all of its assets to another coafion, or any other transaction effected in a nearsucl
that holders of outstanding Common Stock shallriéled to receive (either directly, or upon suhsent liquidation) stock, securities or other prapevith respect to or in exchange for Common S
(a “Diluting Event”),then as a condition of such Diluting Event, lawipropriate, equitable and adequate adjustmeatstshmade to the Conversion Price whereby thddrslof the Series L Sha
shall thereafter be entitled to receive (understime terms otherwise applicable to their receighefCommon Stock upon conversion of the Seriedré), in lieu of or in addition to, as the casgy
be, the number of shares of Common Stock issuattlerthis subsection (4), such shares of stockiriis or other property as may be issued or pyaiih respect to or in exchange for that numb
shares of Common Stock to which such holders ofeSér Shares were so entitled under this subse¢fiprand in any such case appropriate, equitaidea@lequate adjustments shall also be me
such resulting consideration in like manner in @wotion with any subsequent Diluting Events. [this intention of the parties that the foregoinglishave the effect of entitling such holders of isr.
Shares to receive upon the due exercise of thewersion rights under this subsection (4) suchkstsecurities and other property (other than casidehds paid in the ordinary course) as such hs
would have received had they held the Common Simikable under this subsection (4) (or any replaeeror additional stock, securities or propertyapplicable) on the record date of such Dilu
Event.

2. No adjustment in the Conversion Psileall be required unless such adjustment wouldiregu increase or decrease of at least 5% of gticé.

3. Whenever the Conversion Price is ddfliss herein provided, the Corporation shall prityrgeliver to the Transfer Agent an officercertificate setting forth the Conversion Price:
such adjustment and setting forth a brief statenwérihe facts requiring such adjustment, which ifiestte shall constitute conclusive evidence, abseanifest error, of the correctness of ¢
adjustment. Promptly after delivery of such céréife, the Corporation shall prepare and mail &adb each holder of Series L Shares at each Isoicter’s last address as the same appears on the
of the Corporation, which notice shall set fortle Bonversion Price and a brief statement of thes feeqjuiring the adjustment. The failure of thefomation to take any such action shall not ineth
any corporate action by the Corporation.

( The Corporation covenants that (A)silares of Common Stock that may be issued upomersions of Series L Shares will upon issue bg dat validly issued, fully paid and nonassess
and free of all liens, charges or preemptive rightsl (B) it will at all times reserve and keepitalde, free from preemptive rights, out of the sggate of its authorized but unissued shares off@@mStock ¢
its issued shares of Common Stock held in its tngasr both, for the purpose of effecting convensi of Series L Shares, the whole number of shar€mmon Stock deliverable upon the conversioalt
outstanding Series L Shares not theretofore coedert

(5) Liguidation Preference(a) Upon any voluntary or involuntary dissolujdiquidation, or winding up of the Corporatioro(fthe purposes of this subsection (5), a “Liquif#y, the holder of eac
Series L Share then outstanding shall be entitidaktpaid out of the assets of the Corporationlaiai for distribution to its shareholders, an amtoequal to $25 per share plus all dividends (wéedr not declared
due) accrued and unpaid on such share on theidatefbr the distribution of assets of the Corpmmato the holders of Series L Shares. With respethe distribution of the Corporatianassets upon a Liquidation,
Series L Shares shall rank prior to Junior Seasiifiari passuwith the Parity Securities and junior to the SerBecurities.

(b) If upon any Liquidation of the Corptipn, the assets available for distribution totibélers of Series L Shares and any Parity Seearilien outstanding shall be insufficient to pafulhthe
liquidation distributions to the holders of outsiarg Series L Shares and Parity Securities in alzoare with the terms of these Atrticles of Incorpiora then the holders of such shares shall steebly in such
distribution of assets in accordance with the améhat would be payable on such distribution if #mounts to which the holders of the Series L Shanel Parity Securities are entitled were paidiih f

(c) Neither the voluntary sale, conveygrease, pledge, exchange or transfer of all lostamtially all the property or assets of the Coafion, the merger or consolidation of the Corpioratnto
or with any other corporation, the merger of artyeotcorporation into the Corporation, a share emgkavith any other corporation, nor any purchaseedemption of some or all of the shares of angsctar
series of stock of the Corporation, shall be deetoék a Liquidation of the Corporation for the pases of this subsection (5) (unless in connechierewith the Liquidation of the Corporation is sifieally
approved).

(d) The holder of any Series L Shared! sita be entitled to receive any payment owedsfiach shares under this subsection (5) until sutdehshall cause to be delivered to the Corporatien
certificate or certificates representing such Sekihares and transfer instruments satisfactotiyecCorporation and sufficient to transfer suchie3el. Shares to the Corporation free of any advererest. No
interest shall accrue on any payment upon Liquidiaéfter the due date thereof.

(e) After payment of the full amount bétliquidating distribution to which they are eletit, the holders of Series L Shares will not betledtto any further participation in any distribr of asset
by the Corporation.

(6) Preemptive RightsThe Series L Shares is not entitled to any pp® or subscription rights in respect of any siias of the Corporation.
ARTICLE IV
Directors
A. Number of Directors The business and affairs of this Corporatiorll sfemanaged under the direction of the Board isé&ors. The number of directors comprising tleaf of Directors of this Corporation

(exclusive of directors who may be elected by tblelérs of any one or more series of Preferred Stoting separately) shall be 14 unless otherwiserdened from time to time by resolution adoptedlhyy affirmative votes of
both (i) 80% of the directors then in office anil & majority of the Continuing Directors (as defthin Article V(D)), voting as a separate groumvided, however, that no decrease in the numbdire€tors shall shorten the tel



of any incumbent director.

B. Classification The Board of Directors, other than those who im@glected by the holders of any one or more sefi€referred Stock voting separately, shall lviddid, with respect to the time during which
they shall hold office, into three classes, desigti&€lass |, Il and IlI, as nearly equal in numagipossible. Any increase or decrease in the nuaflubrectors shall be apportioned by the Boar®éctors so that all classes of

directors shall be as nearly equal in number asiples At each annual meeting of shareholdergctiirs chosen to succeed those whose terms thée skpll be elected to hold office for a term e at the annual meeting of
shareholders held in the third year following tleawyof their election and until their successoesdarly elected and qualified.

C. Vacancies Except as provided in Article IV(G) hereof, argcancy on the Board (including any vacancy resgliiom an increase in the authorized number afadars or from a failure of the shareholders to
elect the full number of authorized directors) magtwithstanding any resulting absence of a quootidirectors, be filled only by the Board of Direcs, acting by vote of both (i) a majority of thieetttors then in office and (i) a

majority of all the Continuing Directors, voting aseparate group, and any director so appoin@tis#rve until the next shareholders’ meeting lietdhe election of directors of the class to whiwe shall have been appointed
and until his successor is duly elected and quealifi

D. Removal Subject to Article IV(G) hereof and notwithstamgiany other provisions of these Articles or thdaBvs of this Corporation, any director or the enBoard of Directors may be removed at any time,
but only for cause, by the affirmative vote at aetivey of shareholders called for such purpose ehibiders of both (i) a majority of the Total VaiRower (as defined in Article V(D) hereof) entitio be cast by the holders of
Voting Stock (as defined in Article V(D) hereofpting together as a single class, and (ii) a mgjaf the Total Voting Power entitled to be castthg Independent Shareholders (as defined in Arii¢D) hereof), voting as a

separate group. At the same meeting in which hlaeeholders remove one or more directors, a suncessuccessors may be elected for the unexpémed of the director or directors removed. Excepset forth in this Article,
directors shall not be subject to removal.

E. Tender Offers and Other ExtraordiriBignsactions In connection with the exercise of its judgmientletermining what is in the best interest of @@poration and its stockholders when evaluatiBysiness
Combination (as defined in Article V(D) hereof)@tender or exchange offer or a proposal by andteeson or Persons to make a tender or exchange i€ Board of Directors of the Corporation skalhsider, in addition to
the adequacy of the amount to be paid in connegtittnany such transaction, all of the followingfars and any other factors which it deems reley@nthe social and economic effects of the tratisa on the Corporation and
its subsidiaries, and their respective employesstotners, creditors and other elements of the camties in which they operate or are located, (i§ business and financial condition and earningspgects of the acquiring Per:
or Persons, including, but not limited to, debvamr and other existing or likely financial obligais of the acquiring Person or Persons, and tesiple effect of such conditions upon the Corporatind its Subsidiaries and the
other elements of the communities in which the @oafion and its subsidiaries operate or are located (iii) the competence, experience and intggfithe acquiring Person or Persons and its ar thenagement.

F. Board Qualifications (1) Except as otherwise provided in Article I\j(ereof, no person shall be eligible for nominatielection or service as a director of the Corfionawvho shall:

(a) in the opinion of the Board of Direx fail to respond satisfactorily to the Corparatrespecting any inquiry of the Corporation fdoimation to enable the Corporation to make any
certification required by the Federal Communicati@ommission under the Anti-Drug Abuse Act of 1@88o determine the eligibility of such person untkes Article;

(b) have been arrested or convicted gfaifense concerning the distribution or possessiowr trafficking in, drugs or other controlledistances, provided that in the case of an atesBoard
of Directors may in its discretion determine thatwithstanding such arrest such persons shall reelajible under this Article; or

(c) have engaged in actions that cowudd & such an arrest or conviction and that the®oéDirectors determines would make it unwisedoch person to serve as a director of the Corjporat

) Any person serving as a directorh& €orporation shall automatically cease to beecthr on such date as he ceases to have theicpiddifis set forth in paragraph (1) above, angbistion shall be
considered vacant within the meaning of Article ©Y hereof.

G. Directors Elected by Preferred Shalddrs. Notwithstanding anything in these Articles o€dmporation to the contrary, whenever the holdé@ngy one or more series of Preferred Stock stalehthe right,
voting separately as a class, to elect one or miiogetors of the Corporation, the provisions ofsthérticles of Incorporation (as they may be dutyeaded from time to time) fixing the rights andfprences of such Preferred
Stock shall govern with respect to the nominat&laction, term, removal, vacancies or other relatetters with respect to such directors.

ARTICLE V
Certain Business Combinations

Vote Required in Business Combinatiorido Business Combination may be effected unlésd the following conditions have been fulfilled:

1) In addition to any vote otherwiseuigd by law or these Atticles, the proposal teeffa Business Combination shall have been approy€id a majority of the directors then in offie@d a majority o
the Continuing Directors and (i) by the affirmaivotes of both of the following:

(@) 80% of the Total Voting Power entitk® be cast by holders of outstanding shares ¢ihgy&Stock of this Corporation, voting as a separaiting group; and
(b) Two-thirds of the Total Voting Powentitled to be cast by the Independent Stockholpiersent or duly represented at a meeting, votng separate voting group.

) A proxy or information statement deising the proposed Business Combination and coimglwith the requirements of the Securities ExcleaAgt of 1934, as amended (the “Act”), and theswead
regulations thereunder (or any subsequent prowdsieplacing the Act, rules or regulations as a wtuolin part) is mailed to all shareholders of @arporation at least 30 days prior to the consuriunaif such Business
Combination (regardless of whether such proxy forimation statement is required pursuant to theokaubsequent provisions).

B. Nonapplicability of Voting Requirentsn The vote required by Paragraph A of this Artidtees not apply to a Business Combination if atiditions specified in either of paragraphs 1 oebty are met:

1) The proposed Business Combinatiapjsroved prior to the time the Related Person ireabin the proposed transaction became a Relatstb®by the affirmative votes of both a majoritytioé
directors then in office and a majority of the Goning Directors, voting as a separate group.

) All of the following five conditionsave been met:

(@) The aggregate amount of the cashtaedVarket Value on the Valuation Date of consitleraother than cash to be received per share lblgodders of Common Stock in such Busir
Combination is at least equal to the highest offttiewing:

1. The highest per share price, including brokerage commissions, transfer taxes anditiodj dealers’ fees, paid by or on behalf of thedleRed Person for any shares of Common Stock
of the same class or series acquired by it withenttvo-year period immediately prior to the Annoement Date or in the transaction in which it becanfeelated Person, whichever is higher;

2. The Market Value per share of CommtoeiSof the same class or series on the AnnounceBee or on the Determination Date, whicheverighér; or

3. The price per share equal to the Maviedue per share of Common Stock of the same dassries determined pursuant to clause (2) imatelyi preceding, multiplied by the fraction
of the highest per share price, including any brage commissions, transfer taxes and solicitiradeds’ fees, paid by or for the Related Persorafor shares of Common Stock of the same class or

series acquired by it within the two-year periodrigdiately prior to the Announcement Date, over Nteeket Value per share of Common Stock of the sela®s or series on the first day in such two-
year period on which the Related Person acquirgdshares of Common Stock.

(b) The aggregate amount of the cashtlamd/arket Value as of the Valuation Date of coasation other than cash to be received per shatmhlers of shares of any class or series of cultg
stock other than Common Stock is at least equeediighest of the following, whether or not theded Person has previously acquired any sharagafticular class or series of stock:
1.

The highest per share price, including brokerage commissions, transfer taxes anditsodj dealers’ fees, paid by or for the RelatedsBe for any shares of such class of stock
acquired by it within the two-year period immedigterior to the Announcement Date or in the tramisacin which it became a Related Person, whiché&igher;

2. The highest preferential amount parstio which the holders of shares of such classozk are entitled in the event of any voluntarynvoluntary liquidation, dissolution or
winding up of this Corporation;

3. The Market Value per share of suck<laf stock on the Announcement Date or on therbeation Date, whichever is higher; or

4. The price per share equal to the Maviedue per share of such class of stock determineduant to clause (3) immediately preceding, ipii¢d by the fraction of the highest per
share price, including any brokerage commissiaassfer taxes and soliciting dealers’ fees, paidibfpr the Related Person for any shares of aagsobf Voting Stock acquired by it within the two--

year period immediately prior to the AnnouncemeateD over the Market Value per share of the sdaws of Voting Stock on the first day in such tweay period on which the Related Person
acquired any shares of the same class of VotingkSto

(c) The consideration to be received blglérs of any class or series of outstanding sttt be in cash or in the same form as the Rela&don has previously paid for shares of the sdass or

series of stock. If the Related Person has paidtares of any class of stock with varying forsansideration, the form of consideration for satdss of stock shall be either cash or the foredus acquire
the largest number of shares of such class orssefistock previously acquired by it.

(d) After the Related Person has becoiRelated Person and prior to the consummation af 8usiness Combination:

1. There shall have been no failure wate and pay at the regular date therefor anypidiodic dividends, cumulative or not, on any tartsling Preferred Stock of this Corporation;

2. There shall have been no reductiahénannual rate of dividends paid on any clas®nes of stock of this Corporation that is not Brefd Stock except as necessary to reflect any

subdivision of the stock, and no failure to inceettse annual rate of dividends as necessary tectedhy reclassification, including any reverselstsplit, recapitalization, reorganization, or aiyilar
transaction which has the effect of reducing theaber of outstanding shares of the stock; and

3. The Related Person did not becom®#reeficial Owner of any additional shares of stotkhis Corporation except as part of the transactvhich resulted in such Related Person
becoming a Related Person or by virtue of proppatie stock splits or stock dividends.



The provisions of clause (1) and (2) immediatelygeding shall not apply if no Related Person oAfiitiate or Associate of the Related Person vatsch director of this Corporation in a manner irsistent with such clauses and
the Related Person, within ten days after any afailure to act inconsistent with such clausesifies the Board of Directors of this Corporationviriting that the Related Person disapproves tdfered requests in good faith that
the Board of Directors rectify such act or failtioeact.

(e) After the Related Person has becoiRelated Person, the Related Person may not haeeeel the benefit, directly or indirectly, excgpoportionately as a shareholder, of any loans,
advances, guarantees, pledges or other finanasitasce or any tax credits or other tax advantpgedded by this Corporation or any of its Subaités, whether in anticipation of or in connectioith such
Business Combination or otherwise.

C. Alternative Shareholder Vote for Biesis Combinations In the event the conditions set forth in Subgeaph (B)(1) or (B)(2) have been met, the affirmatote required of shareholders in order to approv
the proposed Business Combination shall be 66-2/B38te Total Voting Power present or duly represdrdt the meeting called for such purpose.

D. Definitions The following terms, for all purposes of thesgi¢les or the By-laws of this Corporation, shadivie the following meaning:
1) An “Affiliate” of, or a person “affiated with,” a specified person means a persondinacttly, or indirectly through one or more intezdiaries, controls, or is controlled by, or is undemmon control
with, the person specified.
) “Announcement Datefieans the first general public announcement optbposal or intention to make a proposal of theiBss Combination or its first communication gefigrta shareholders of th
Corporation, whichever is earlier.

3) “Associate,” when used to indicateektionship with any person, means any of thefwihg:

(a) Any corporation or organization, atttean this Corporation, of which such person ioffiter, director or partner or is, directly odinectly, the Beneficial Owner of 10% or more of/arass
of Equity Securities.

(b) Any trust or other estate in whicltlsperson has a substantial beneficial intereasdo which such person serves as trustee orimiksfiduciary capacity.

(c) Any relative or spouse of such persorany relative of such spouse, who has the dame as such person.

(d) Any investment company registerederttie Investment Company Act of 1940 for whichtsperson serves as investment advisor.
4) A person shall be deemed to be thent8icial Owner” of any shares of capital stoclgémelless whether owned of record):

(a) Which that person or any of its Atftes or Associates, directly or indirectly, owmebficially;

(b) Which such person or any of its A#fies or Associates has (i) the right to acquirkeer exercisable immediately or only after thespge of time) pursuant to any agreement, arrangesne
understanding or upon the exercise of conversiginisj exchange rights, warrants or options, orrettse, or (ii) the right to vote pursuant to anyegment, arrangement or understanding; or

(c) Which are beneficially owned, dirgatir indirectly, by any other person with which Byzerson or any of its Affiliates or Associates hag agreement, arrangement or understanding éor th
purpose of acquiring, holding, voting or disposefgny shares of voting capital stock of the cogpion or any of its subsidiaries.
(5) “Business Combination” means anyhef following transactions, when entered into byGeporation or a Subsidiary with, or upon a pr@idry, a Related Person:

(a) The merger or consolidation of, oreachange of securities by, the Corporation or @nlysidiary;

(b) The sale, lease, exchange, mortgzlgdge, transfer or any other disposition (in ona series of transactions) of any assets of thrpdation, or of any Subsidiary, having an aggredmtok o
fair market value of $1,000,000 or more, measutetieatime the transaction or transactions are@mat by the Board of Directors;

(c) The adoption of a plan or proposaltfe liquidation or dissolution of the Corporationany Subsidiary;

(d) The issuance or transfer by the Caafion or any Subsidiary (in one or a series aigetions) of securities of the Corporation, oawy Subsidiary, having a fair market value of $0,000 or
more;

(e) The reclassification of securitiexc({uding a reverse stock split), recapitalizatioonsolidation or any other transaction (whethemairinvolving a Related Person) which has the dioec

indirect effect of increasing the voting power @edjess whether then exercisable) or the propat®amount of the outstanding shares of any classr@s of Equity Securities of this Corporatiorany of its
Subsidiaries held by a Related Person, or anydasoor Affiliate of a Related Person;

Any loans, advances, guarantees,gesar other financial assistance or any tax gedibther tax advantages provided by the Corpmrati any Subsidiary to a Related Person or anifia##
or Associate thereof, except proportionately asaaeholder; or

(9) Any agreement, contract or otherrageament providing directly or indirectly for any thfe foregoing.
(6) “Capital Stock” means any Common &tdereferred Stock or other capital stock of thegdeation, or any bonds, debentures, or other atiigs granted voting rights by the Corporationspant to
La. R.S. 12:75H.
@) “Common Stock” means any stock othen a class or series of preferred or preferetoadk s
8) “Continuing Directorshall mean any member of the Board of Directors ishwt a Related Person or an Affiliate or Asstectaereof, and who was a member of the Board mfdBors prior to the tim

that the Related Person became a Related Persbangrsuccessor to a Continuing Director who isanBelated Person or an Affiliate or Associategbéand was recommended to succeed a ContinuiregDirby a
majority of Continuing Directors who were then meardbof the Board of Directors, provided that, ie #bsence of a Related Person, any reference ttiting Directors” shall mean all directors theroifice.

9) “Control,” including the terms “confling,” “controlled by” and “under common contrafth,” means the possession, directly or indireatlfthe power to direct or cause the directiothef
management and policies of a person, whether thrtug ownership of voting securities, by contracotherwise. The beneficial ownership of 10% orenof the votes entitled to be cast by a corpon&iooting stock
creates a presumption of control.

(10) “Determination Date” means the datevhich a Related Person first became a RelatesbRe
(11) “Equity Security” means any of ttedldwing:
(a) Any stock or similar security, cedite of interest or participation in any profiesing agreement, voting trust certificate or cesdfe of deposit for an equity security.
(b) Any security convertible, with or Wéut consideration, into an equity security, or a@yrant or other security carrying any right tdsceribe to or purchase an equity security.
(c) Any put, call, straddle or other ayptior privilege of buying an equity security fromselling an equity security to another withoutrizebound to do so.
(12) tependent Shareholder” or “Independent Stockholderéns a holder of Voting Stock of this Corporatidio is not a Related Person.
(13) ‘M@t Value” means the following:
(a) In the case of stock, the highessiolg sale price on the date or during the periogliestion of a share of such stock on the prindijrated States securities exchange registered uhder

Securities Exchange Act of 1934 on which such stsdisted or, if such stock is not listed on amgts exchange, the highest closing bid quotatioh wéspect to a share of such stock on the datarorgithe
period in question on the National Association e€&ities Dealers, Inc., Automated Quotations Systeor any alternative system then in use, omifich quotations are available, the fair marketevan the
date or during the period in question of a shareugh stock as determined by a majority of the {airig Directors of this Corporation in good faith.

(b) In the case of property other thashcar stock, the fair market value of such propertythe date or during the period in question asrdened by a majority of the Continuing Directofsthis
Corporation in good faith.

(14) A “person” shall mean any individutim, corporation or other entity, or a grouppersons acting or agreeing to act together in taermer set forth in Rule 13d-5 under the Securifieshange Act of
1934, as in effect on January 1, 1984.

(15) “Related Person” means any perstimefahan the Corporation, a Subsidiary or anyipstiaring, employee stock ownership or other erygédbenefit plan of the Corporation or any Subsydax any
trust, trustee of or fiduciary with respect to auch plan acting in such capacity) who (a) isdinect or indirect Beneficial Owner of shares op@al Stock representing more than 10% of the autding Total Voting
Power entitled to vote for the election of direstaand any Affiliate or Associate of any such parsw (b) is an Affiliate or Associate of the Corption and at any time within the two-year periotviediately prior to the
date in question was the Beneficial Owner, direoflindirectly, of shares of Capital Stock (incloditwo or more classes or series voting togetharsisgle class) representing 10% or more of thstanding Total
Voting Power entitled to vote for the election afedtors. For the purpose of determining whethpe®son is the Beneficial Owner of a percentagegifigd in this Article, of the outstanding Totabthg Power, the
number of shares of Voting Stock deemed to be auding shall include shares deemed owned by thabpehrough application of Article V(D)(3) but shaot include any other shares which may be ismiabany
other person.

(16) “Subsidiary” means any corporatidmbich Voting Stock having a majority of the votestitled to be cast is owned, directly or inditgchy this Corporation.

a7 “Total Voting Powe” when used in reference to any particular mattepgnly brought before the shareholders for theirsoeration and vote, means the total number ofsvittat holders of Capiti



Stock are entitled to cast with respect to suchtenat
(18) “Valuation Date” means the following

(a) For a Business Combination voted uppshareholders, the latter of the date prioheodate of the shareholders’ vote and the day £6 plaor to the consummation of the Business
Combination; and

(b) For a Business Combination not vaipdn by the shareholders, the date of the consuimmat the Business Combination.
(19) “Voting Stock” means shares of Calp8tock of the Corporation entitled to vote geilgria the election of directors.
E. Benefit of Statute This Corporation claims and shall have the hienéthe provisions of R.S. 12:133 except thatphevisions of R.S. 12:133 shall not apply to angihess combination involving an

interested shareholder that is an employee beplafitor related trust of this Corporation.

ARTICLE VI
Shareholders’ Meetings

A. Written ConsentsAny action required or permitted to be takearat annual or special meeting of shareholders neayplken only upon the vote of the shareholdersgntein person or represented by duly
authorized proxy, at an annual or special meetirlg doticed and called, as provided in the Byladvthe Corporation, and may not be taken by a writtensent of the shareholders pursuant to the BssiG@orporation Law of
the State of Louisiana.

B. Special MeetingsSubject to the terms of any outstanding classedes of Preferred Stock that entitles the hsldeereof to call special meetings, the holders wiajority of the Total Voting Power of the
Corporation shall be required to cause the Segrefathe Corporation to call a special meetinglidreholders pursuant to La. R.S. 12:73B (or angessor provision). Nothing in this Article VI shhnit the power of the
President of the Corporation or its Board of Dicestto call a special meeting of shareholders.

ARTICLE VII
Limitation of Liability and Indemnification

A. Limitation of Liability. No director or officer of the Corporation shiadf liable to the Corporation or to its shareholdersnonetary damages for breach of his fiduciarnyyds a director or officer, provided
that the foregoing provision shall not eliminatdionit the liability of a director or officer forl() any breach of his duty of loyalty to the Corgima or its shareholders; (2) acts or omissionsimgood faith or which involve
intentional misconduct or a knowing violation ofia(3) liability for unlawful distributions of th€orporation’s assets to, or redemptions or repwehaf the Corporation’s shares from, shareholofettse Corporation, under
and to the extent provided in La. R.S. 12:92D;4)rgny transaction from which he derived an imprggersonal benefit.

B. Authorization of Further ActionsThe Board of Directors may (1) cause the Corpamao enter into contracts with its directors afficers providing for the limitation of liabilitget forth in this Article to the
fullest extent permitted by law, (2) adopt By-la@rsresolutions, or cause the Corporation to emter ¢ontracts, providing for indemnification of eators and officers of the Corporation and othesqes (including but not
limited to directors and officers of the Corporat®direct and indirect Subsidiaries) to the fullestent permitted by law and (3) cause the Commrdo exercise the insurance powers set forthainR.S. 12:83F,
notwithstanding that some or all of the memberthefBoard of Directors acting with respect to theefjoing may be parties to such contracts or beiaeifts of such By-laws or resolutions or the eiserof such powers. No
repeal or amendment of any such By-laws or resmistlimiting the right to indemnification thereumasall affect the entitlement of any person tceimahification whose claim thereto results from castdhccurring prior to the
date of such repeal or amendment.

C. Subsidiaries The Board of Directors may cause the Corporatioapprove for the officers and directors of it®dt and indirect Subsidiaries limitation of liéityi, indemnification and insurance provisions
comparable to the foregoing.

D. Amendment of Article Notwithstanding any other provisions of thesédes of Incorporation, the affirmative vote oktholders of at least 80% of the Total Voting Posleall be required to amend or
repeal this Article VII, and any amendment or réméahis Article shall not adversely affect anyneination or limitation of liability of a directoor officer of the Corporation under this Articletivrespect to any action or
inaction occurring prior to the time of such amewedor repeal.

ARTICLE VIII
Reversion

Except for cash, shares or other property or rightsable or issuable to the holders of PreferrediStthe rights to which shall be determined urafglicable state law, Cash, property or share divid, shares issual
to shareholders in connection with a reclassifaratf stock, and the redemption price of redeenhedes, that are not claimed by the shareholdeitseehthereto within one year after the dividendedemption price became
payable or the shares became issuable, despitneas efforts by the Corporation to pay the dinidler redemption price or deliver the certificafimsthe shares to such shareholders within such,tghall, at the expiration of
such time, revert in full ownership to the Corparaf and the Corporation’s olgition to pay such dividend or redemption pricéssue such shares, as the case may be, shall poeresase, provided, however, that the Boa
Directors may, at any time, for any reason satisfgdo it, but need not, authorize (i) paymentte§ amount of any cash or property dividend or mgatéon price or (ii) issuance of any shares, ownigrsf which has reverted to
the Corporation pursuant to this Article, to theso® or entity who or which would be entitled therkad such reversion not occurred.

ARTICLE IX
Amendments

A. Charter AmendmentsAtrticles IV (other than paragraphs F and G)W(A) and IX of these Articles of Incorporation dhaot be amended in any manner (whether by maatifim or repeal of an existing
Article or Articles or by addition of a new Articler Articles) except upon resolutions adopted leyaffirmative vote of both (i) 80% of the Total \tog Power entitled to be cast by the holders o$utding shares of Voting
Stock, voting together as a single group, andyid-thirds of the Total Voting Power entitled to &@st by the Independent Shareholders presentprefresented at a shareholders’ meeting, voting separate group;
provided, however, that if such resolutions shiedt foe adopted by both a majority of the directbien in office and a majority of the Continuing&itors, voting as a separate group, then suchutests shall be deemed
adopted by the shareholders upon the affirmative wba majority of the Total Voting Power entitlerbe cast by the holders of outstanding shar&tihg Stock, voting as a single group.

B. Bylaw AmendmentsBylaws of this Corporation may be altered, aneehar repealed or new Bylaws may be adopted lifgishareholders, but only upon the affirmativeevaf both 80% of the Total
Voting Power entitled to be cast by the holdersuitanding shares of Voting Stock, voting togettea single group, and two-thirds of the Totalivp®Power entitled to be cast by the Independeat&tolders present or duly
represented at a shareholders’ meeting, votingseparate group, or (ii) the Board of Directorg, dmly upon the affirmative vote of both a majoritfthe directors then in office and a majoritytioé Continuing Directors,
voting as a separate group.
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Exhibit 4.5

CENTURYTEL, INC.

Form of Resolution to be Adopted by Special Pricingommittee
(to be used in connection with authorizing the
issuance of debt securities under
the applicable Indenture)

WHEREAS, the Board of Directors of CenturyTel, Ifihe “Company”has previously authorized (i) the appropriate efficof the Company to take various actions necgssgrermit the Company to register, issue
sell various securities of the Company, includimidsecurities, and (ii) the Special Pricing Coneeitof the Board of Directors to establish the #jweterms and conditions of any one or more seaeshe Companys deh
securities to be issued and sold from time to tiamet

WHEREAS, the Special Pricing Committee, acting parg to such authorization, deems it desirable iarttie best interest of the Company and its shadeh® to authorize the issuance of $___,000,000eagdy
principal amount of [senior] [subordinated] debtiseties of the Company;

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS:
I AUTHORIZATION OF TERMS OF SECURITIES
RESOLVED THAT:

The Company shall create and issue $___,000,00@@aig principal amount of its [senior] [suborded]t debt securities, consisting of $___,000,00freggte principal amount of [senior] [subordinatedies designat:

as the “CenturyTel, Inc. % [Senior] [Subordénf Notes, Series __, Due " (the “New Noteat)the prices described below and in accordantfetive [Indenture dated as of March 31, 1994 (“htdee”), between the
Company and Regions Bank (successor to First AmerfBank & Trust of Louisiana and Regions Bank ofiis@na)] [Subordinated Indenture dated as of , 200_ (“Indenture”), between the Company a
Bank], as Trustee (“Trustee”), all ontérens and conditions set forth below:

(a) The New Notes will mature on

(b) The New Notes shall bear interestrfro , 200___ until the principal theteefomes due and payable at the rate of % perarpayable senmannually on and
of each year commencing , and anyloeegrincipal and (to the extent that the payméstoh interest is enforceable under applicablg kwy overdue installment of interest thereon shedlr interest at the same
rate per annum; the principal of and the interesth@ New Notes shall be payable in any coin orenay of the United States of America that at thestof payment is legal tender for the paymentudfliz and private debts, at the
office or agency of the Company maintained in adaoce with the Indenture. The regular record détie respect to any interest payment date for teevMlotes shall be or s theacase may be,
immediately preceding such interest payment daletier or not such date is a business day.

(c) The New Notes will not be redeemairier to maturity.

OR

The New Notes may not be redeemed prior to . The New Notes may be redeemed from time te imnot less than 30 nor more than 60 days’ pitice given as provided in the Indenture, as alevhoin
part, at the option of the Company, on any datg on or after , and prior to matuaitthe applicable percentage of the principal arhthereof to be redeemed as set forth below uridehéading “Redemption
Price” during the respective twelve month periodgibning of the years shown below:

Year Redemption Pric

%

and thereafter at 100% of the principal amountetber, in each case, with accrued interest to #te fiked for redemption (but if the date fixed fedemption is an interest payment date, the isténstallment payable on such
date shall be payable to the registered holddreatipse of business on the applicable record date)

OR

The New Notes will be redeemable, as a whole @ain, at the option of the Company at any time, eedemption price equal to the greater of (i) 1@F%he principal amount of such series to be rewkand (i) the
sum of the present values of the Remaining SchddRégments (as hereinafter defined) thereon digedun the redemption date on a semi-annual bas&ining a 360-day year consisting of twelve 30rdagths) at the
Treasury Rate (as hereinafter defined) plus __siskpints for the New Notes, together with accrimerest (if any) on the principal amount beindeemed to the redemption date.

“Treasury Rate” means, with respect to any redesnpdiate, the rate per annum equal to the semi-henquavalent yield to maturity (computed as of geeond business day immediately preceding such
redemption date) of the Comparable Treasury Isssmjming a price for the Comparable Treasury I&x@ressed as a percentage of its principal ameugypil to the Comparable Treasury Price for sudamgption date

“Comparable Treasury Issue” means the United Streasury security selected by an Independent tmesst Banker that would be utilized, at the timeselection and in accordance with customary firgnci
practice, in pricing new issues of corporate deltisities of comparable maturity to the remainiaigrt of the New Notes. “Independent Investment Bahineans one of the Reference Treasury Dealersizeg by the
Trustee after consultation with the Company.

“Comparable Treasury Price” means, with respeeinipredemption date for the New Notes: (a) theayeof four Reference Treasury Dealer Quotationsdoh redemption date, after excluding the highaest
lowest of such Reference Treasury Dealer Quotatorib) if the Trustee obtains fewer than four sRelierence Treasury Dealer Quotations, the aveshgk such Quotations obtained by the Trustee.

“Reference Treasury Dealer Quotations” means, vegipect to each Reference Treasury Dealer andegigynption date, the average, as determined byrtist€eE, of the bid and asked prices for the Confyiara
Treasury Issue (expressed in each case as a pagessftits principal amount) quoted in writing beetTrustee by such Reference Treasury Dealer @tBr8., New York time, on the third business dagcpding such
redemption date.

“Reference Treasury Dealer” means each of s , and , and their respective successprsyided, howeverthat if any of the foregoing shall
cease to be a primary U.S. Government securitialed@é New York City (a “Primary Treasury Dealerthe Company shall substitute therefor anothen&ny Treasury Dealer.

“Remaining Scheduled Payments” means the remasthgduled payments of the principal of the New Kadebe redeemed and interest thereon that wouthlibeafter the related redemption date but for such
redemptionprovided, howeverthat if such redemption date is not an interegnpent date with respect to such New Notes, theuatmaf the next succeeding scheduled interest paythereon will be reduced by the
amount of interest accrued thereon (if any) to seclemption date.

Notice of any redemption will be mailed at leastd2's but no more than 60 days before the redemptte to each holder of the New Notes to be reddem

Unless the Company defaults in payment of the reudiem price, on and after the applicable redemptiate interest will cease to accrue on the New $y@ts applicable, or portions thereof called faeraption. [If
Applicable]

(d) There will be no mandatory sinkingndupayments for any series of the New Notes.

(e) The New Notes will be issued in theni of fully registered global securities (“Glot&curities”) that will be deposited with, or on b#tof, The Depositary Trust Company, New York, Ngark (“DTC"), and
registered in the name of DTC’s nominee. The NeateN may only be transferred, in whole and notairt,go another nominee of DTC or to a success®@TaE or its nominee, unless the New Notes are splesgly issued in
definitive form in the limited circumstances debed below. So long as a nominee of DTC is a registowner of the New Notes, such nominee will dreselered the sole owner or holder of the New Nfieall purposes under
the Indenture. Except as provided below, owneiseoieficial interests will not be entitled to havew Notes registered in their names, will not reeeir be entitled to receive physical delivery @Notes in definitive form ar
will not be considered the owners or holders thieveder the Indenture. If DTC is at any time uring or unable to continue as depositary and aessmr depositary is not appointed by the Compatlyim®0 days, the Compa
will issue New Notes in definitive form in exchanfge the Global Securities. In addition, the Companay at any time determine not to have the Neweslcepresented by Global Securities and, in suehtewill issue New
Notes in definitive form in exchange for the GloBacurities. In either instance, an owner of zefieral interest in the Global Securities will betided to have New Notes equal in principal amawnsuch beneficial intere
registered in its name and will be entitled to pbgkdelivery of such New Notes in definitive fornNew Notes so issued in definitive form will beugd in denominations of $1,000 and integral migisiphereof and will be issu
in registered form only, without coupons.

] Nothing herein shall limit the Compasirights to issue additional New Notes in theufet

1I. AUTHORIZATION OF FORM OF SECURITIES
RESOLVED THAT:
1) The New Notes and the Trustee’s @Geatie of Authentication to be endorsed thereontarge substantially in the following form:

(FORM OF FACE OF SECURITY



This Security is a Registered Global Security andsiregistered in the name of The Depository Trust Gapany, a New York corporation (“DTC"), or a nominee thereof. This Security may not be
exchanged in whole or in part for a Security in dehitive registered form, and no transfer of this Seurity in whole or in part may be registered in thename of any Person other than DTC or its nomine&xcept
in the limited circumstances described elsewhere hein.

Unless this Security is presented by an authorizeepresentative of DTC to the Company (as defined bew) or its agent for registration of transfer, exdhange, or payment, and any certificate issued is
registered in the name of Cede & Co. or in such ot name as is requested by an authorized represeritze of DTC (and any payment is made to Cede & Car to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the regigered owner
hereof, Cede & Co., has an interest herein.

No. $
CUSIP NO.

CENTURYTEL, INC.
% [Senior] [Subordinated] Notes, Series __, Due

CenturyTel, Inc., a corporation duly organized awmisting under the laws of the State of Louisiamer¢in referred to as the “Company”), for valueeieed, hereby promises to pay to its or
registered assigns, the principal sum of Dollars on and to pay interestiumh principal sum from the most recent intereghpent date to which interest has been paid or pidyided for,
or, if no interest has been paid or duly provided from , semi-annually on d an in each year, commencing at the rate of % per annum until the [yalc
hereof shall have become due and payable, andyoowendue principal and (to the extent that payneérsuich interest is enforceable under applicadlg on any overdue installment of interest at émaes rate per
annum. The interest installment so payable, amttpally paid or duly provided for, on any interpatyment date will, as provided in the Indentureelmafter referred to, be paid to the person in sehmame this Security
(or one or more Predecessor Securities, as defingatch Indenture) is registered at the close sfriess on the regular record date for such intémesliment, which shall be the or ,ast
case may be (whether or not a Business Day), imatedgipreceding such interest payment date. Aih suterest installment not so punctually paid wlycrovided for shall forthwith cease to be payata the registere
holder on such regular record date, and may betpdlte person in whose name this Security (orammaore Predecessor Securities) is registereceatltise of business on a special record date fixéx by the Trustee
for the payment of such defaulted interest, naicehich shall be given to the registered holddrthis series of Securities not more than 15 daybreot less than 10 days prior to such specialrdedate, or may be paid
at any time in any other lawful manner not incotesiswith the requirements of any securities exgeamn which this Security may be listed, and upshsotice as may be required by such exchangasatiore fully
provided in the Indenture hereinafter referred Te principal of and the interest on this Secwstigll be payable in any coin or currency of thététhStates of America that at the time of paynieiegal tender for
payment of public and private debt, at the officagency of the Company maintained for that purposke City of Monroe and State of Louisiana, lee Borough of Manhattan, the City and State of Neuk.

[The indebtedness evidenced by this Security ithecextent provided in the Indenture, subordiaue subject in right of payment to the prior paymierfull of all Senior Indebtedness, and this Seégus issued
subject to the provisions of the Indenture withpess thereto. Each Holder of this Security, by atiog the same (a) agrees to and shall be boursditly provisions, (b) authorizes and directs thesfBeion his behalf to
take such action as may be necessary or appropiatknowledge or effectuate the subordinatioprswvided and (c) appoints the Trustee his attoiinefct for any and all such purposes. Each Hotdehis Security,
by his acceptance of the same, hereby waives adlenof the acceptance of the subordination promssicontained herein and in the Indenture by ealiteh of Senior Indebtedness, whether now outstendi hereafter
incurred, and waives reliance by each such Holgenwsuch provisions.]Delete if senior debt securities are to be isshed

This Security shall not be entitled to any benafitler the Indenture hereinafter referred to, ovadizl or become obligatory for any purpose, utité Certificate of Authentication hereon shall haeen signed by
or on behalf of the Trustee.
The provisions of this Security are continued amriéverse side hereof and such continued provisibal for all purposes have the same effect asghdully set forth at this place.

IN WITNESS WHEREOF, the Company has caused thisuneent to be executed.

Dated

CENTURYTEL, INC.

By

[President/Vice President]

Attest:

By

[Secretary/Assistant Secretary]

(FORM OF CERTIFICATE OF AUTHENTICATION)
CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the above-desiphateries therein referred to in the within-mergiindenture.
Bank

as Trustee, Authenticating Agent and
Security Registrar

By

Authorized Officer



(FORM OF ADDITIONAL TERMS OF SECURITY)

This Security is one of a duly authorized serieSecurities of the Company (herein sometimes refeto as the “Securities”), all issued or to beiéskin one or more series under and pursuant timfemture
dated as of March 31, 1994 duly executed and deli/between the Company and Regions Bank, a backimgpration organized and existing under the lafithe State of Alabama (successor to First AmerBank &

Trust of Louisiana and Regions Bank of Louisiarja)ubordinated Indenture dated as of , 2@0ly executed and delivered between the Compady an Bank, a banking corporation organzeti
existing under the laws of ], as Brugherein referred to as the “Trustee”) (such fBdinated] Indenture being hereinafter referredsdhe “Indenture”)to which Indenture reference is hereby made i

description of the rights, limitation of rights, lgfations, duties and immunities thereunder of Thestee, the Company and the holders of the SézuriBy the terms of the Indenture, the Securaiesissuable in series
that may vary as to amount, date of maturity, cdtiaterest and in other respects as providedenidenture. This Security (herein called the i8iyg”) is one of the series designated on the faeeof (herein called the
“Series”).

In case an Event of Default, as defined in the iiaie, with respect to the Series shall have oecuand be continuing, the principal of all of trexrities of the Series may be declared, and upoh declaratio
shall become, due and payable, in the manner,thitleffect and subject to the conditions providethe Indenture.

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of thedrs|df not less than a majority in aggregate ppiaicamount of the Securities of each series afeatehe
time Outstanding, as defined in the Indenture xecate supplemental indentures for the purposeldihg any provisions to or changing in any manmeglininating any of the provisions of the Indemtar of any
supplemental indenture or of modifying in any marthe rights of the holders of the Securitipgvided, howeverthat no such supplemental indenture shall (igmdtthe fixed maturity of any Securities or anyesgror
reduce the principal amount thereof, or reducerdbe or extend the time of payment of interestether or reduce any premium payable upon the redemgitereof, without the consent of the holder a¢te Security so
affected or (i) reduce the aforesaid percentageewiurities, the holders of which are requiredaesent to any such supplemental indenture, wittieitonsent of the holders of each Security thetst@uding and
affected thereby. The Indenture also containsipimvs permitting the holders of a majority in aggate principal amount of the Securities of anjesaat the time Outstanding, on behalf of the hslaé Securities of
such series, to waive any past default in the perémce of any of the covenants contained in thergte, or established pursuant to the Indentutie mespect to such series, and its consequencesptex default in the
payment of the principal of, or premium, if any,interest on any of the Securities of such serfesy such consent or waiver affected in accordamitie the Indenture (unless revoked as providedénlhdenture) shall t
conclusive and binding upon the registered holdi¢his Security and upon all future holders and ersrof this Security and of any Security issueexohange hereof or in place hereof (whether bystegion of transfer
or otherwise), irrespective of whether or not angation of such consent or waiver is made uponSleisurity.

No reference herein to the Indenture and no prowisf this Security or of the Indenture shall alieimpair the obligation of the Company, whichalssolute and unconditional, to pay the principadmd interest
on this Security at the times and place and atateeand in the currency herein prescribed.

[The Securities are issuable as registered Seesiktithout coupons in denominations of $1,000 griategral multiple thereof. Securities may belexeged, upon presentation thereof for that purpatsiae
office or agency of the Company in the City of Moarand State of Louisiana, for other Securitiesuthorized denominations, and for a like aggrepateipal amount and series, and upon paymentsoina sufficient tc
cover any tax or other governmental charge inimriahereto.] [Delete if Global Securities are to be issupd

The Securities will not be redeemable prior to migtu

OR
The Securities may not be redeemed prior to ._The Securities may be redeemed from timarte on not less than 30 nor more than 60 dayst pratice given as provided in the Indenture, ahales
or in part, at the option of the Company, on ante da dates on or after , and prior to nitgtat the applicable percentage of the princgrabunt thereof to be redeemed as set forth betmlenthe heading
“Redemption Price” during the respective twelve mhgperiods beginning of the years shown below:
Year Redemption Pric

%

and thereafter at 100% of the principal amountetber, in each case, with accrued interest to #te fiked for redemption (but if the date fixed fedemption is an interest payment date, the isténstallment payable
on such date shall be payable to the registeretkhal the close of business on the applicablerdetate).

OR

The Securities of this Series are subject to rediempas a whole or in part, at the option of thenany at any time, at a redemption price equdieéayreater of (i) 100% of the principal amounthe Securities
to be redeemed and (ii) the sum of the presenesgadfithe Remaining Scheduled Payments (as heteintfined) thereon discounted to the redemptata dn a semi-annual basis (assuming a 360-daycpeaisting of
twelve 30-day months) at the Treasury Rate (asrter defined) plus [ ] basis points, tdgatwith accrued interest (if any) on the princigaiount being redeemed to the redemption date.

“Treasury Rate” means, with respect to any redesnpdiate, the rate per annum equal to the semial equivalent yield to maturity (computed ashefsecond Business Day immediately preceding
redemption date) of the Comparable Treasury Issssjming a price for the Comparable Treasury Ié&sxgressed as a percentage of its principal ameupidl to the Comparable Treasury Price for such
redemption date.

“Comparable Treasury Issue” means the United Streasury security selected by an Independent tmest Banker that would be utilized, at the timeseliection and in accordance with customary
financial practice, in pricing new issues of coerdebt securities of comparable maturity to @maining term of this Security. “Independent Irweant Banker” means one of the Reference Treasegfebs
appointed by the Trustee after consultation with@ompany.

“Comparable Treasury Price” means, with respeainipredemption date for this Security: (a) the agerof four Reference Treasury Dealer Quotationsdoh redemption date, after excluding the
highest and lowest of such Reference Treasury D€aletations or (b) if the Trustee obtains fewemtiiour such Reference Treasury Dealer Quotatibesaverage of all such Quotations obtained byTtiistee

“Reference Treasury Dealer Quotations” means, veigipect to each Reference Treasury Dealer andegigynption date, the average, as determined byrtis€eE, of the bid and asked prices for the
Comparable Treasury Issue (expressed in each saspexrcentage of its principal amount) quotediritirvg to the Trustee by such Reference Treasurgi@eat 3:30 p.m., New York time, on the third Biess
Day preceding such redemption date.

“Reference Treasury Dealer” means each of , and , andrésgiective successompvided, howeverthat if any of the foregoing shall cease to be a
primary U.S. Government securities dealer in NewkY®ity (a “Primary Treasury Dealer”), the Compashall substitute therefor another Primary Treafdegler.

“Remaining Scheduled Payments” means the remasthgduled payments of the principal of this Segudtbe redeemed and interest thereon that woultlbeafter the related redemption date but for
such redemptiorprovided, howeverthat if such redemption date is not an interayinpent date with respect to this Security, the arhofithe next succeeding scheduled interest paythereon will be reduced
by the amount of interest accrued thereon (if dayguch redemption date.

Notice of any redemption will be mailed at leastdzys but no more than 60 days before the redemgtte to each holder of Securities to be redeemed.
Unless the Company defaults in payment of the reudiem price, on and after the applicable redemptiate interest will cease to accrue on this Segwitportions thereof called for redemptionlf Applicable]

[As provided in the Indenture and subject to certamitations therein set forth, this Securityriarisferable by the registered holder hereof orS#wmurity Register of the Company, upon surrendéhnisfSecurity
for registration of transfer at the office or aggné the Company in the City of Monroe and Staté ofiisiana accompanied by a written instrumennstriiments of transfer in form satisfactory to @@mpany or the
Security Registrar duly executed by the registém@der hereof or his attorney duly authorized irtiwg, and thereupon one or more new Securitiesutifiorized denominations and for the same aggregateipal
amount and series will be issued to the desigragedferee or transferees. No service chargebeithade for any such transfer, but the Companynegyire payment of a sum sufficient to cover amydrother
governmental charge payable in relation theref®Elete if Global Securities are to be issupd.

[Prior to due presentment for registration of tfansf this Security the Company, the Trustee, paying agent and any Security Registrar may deatrtraat the registered holder hereof as the alsolher
hereof (whether or not this Security shall be ouerdnd notwithstanding any notice of ownership otimg hereon made by anyone other than the SgcRegistrar) for the purpose of receiving paymemdraon account
of the principal hereof and interest due hereonfandll other purposes, and neither the Compamythm® Trustee nor any paying agent nor any SecRwtyistrar shall be affected by any notice to thetr@ary.] [Delete if
Global Securities are to be issudd.

No recourse shall be had for the payment of thecjpal of or the interest on this Security, or &ory claim based hereon, or otherwise in respeetificor based on or in respect of the Indenturainsg any
incorporator, stockholder, affiliate, officer orector, past, present or future, as such, of the@my or of any predecessor or successor corporatieether by virtue of any constitution, statutewde of law, or by the
enforcement of any assessment or penalty or otBenail such liability being, by the acceptanceebéand as part of the consideration for the issedrereof, expressly waived and released.

Capitalized terms used herein and not otherwisieeétherein shall have the respective meaningfgétin the Indenture.

The Indenture anid ®ecurity shall be governed by and construedtao@ance with the laws of the State of Louisiana.
) The office of Bank loché [address], is hereby designated and creatdteagency of the Company in the [City of Monroe State of Louisiana] at which (i) both the priyadiand the interest
on the New Notes are payable on the terms and tonslispecified in the Indenture and notices, preg®mns and demands to or upon the Company irecé$pe New Notes may be given or made and (ii\lee Notes may be
surrendered for transfer or exchange and transfenrexchanged in accordance with the terms ofritienture;

3) The office of Bank inycistate], is hereby designated and created agi8eRegistrar of the Company at which (i) the Camp shall register the New Notes, (ii) the New Nateay be
surrendered for transfer or exchange and transfenrexchanged in accordance with the terms ofrtienture, and (iii) books for the registration drahsfer of the New Notes shall be kept; and

4) The New Notes hereby authorized gséhresolutions shall be in substantially the fard shall have the characteristics provided innkdenture, and the form of the New Notes of eaath series set forth i



these resolutions is hereby approved and adopted.
1. AUTHORIZATION OF ISSUANCE AND SALE O F NEW NOTES
RESOLVED THAT:

1) The President or any Vice Presidsiitareby authorized to execute and deliver on beh#ie Company an Underwriting Agreement in sehgally the form of the Underwriting Agreement peated to the
members of this Committee, reflecting the termthefsale of the New Notes to the Underwriters namesich agreement, along with the accompanyingeADetermination Agreement that confirms that ile price of the New
Notes (after deducting an underwriting discount of %) shall be % of the principal amount tbgt

) The President or any Vice Presidewnt the Secretary or any Assistant Secretary aeblyeauthorized and directed to deliver to the Test certified record of these resolutions seftimth the terms of the New
Notes as required by Section [2.01] of the Indeat

3) The President or any Vice Presidsiitdreby authorized to execute certificates in $aghs as they deem necessary representing $__,0@aggregate principal amount of New Notes oraliedi the
Company under its corporate seal or a facsimilesttl by the Secretary or any Assistant Secreaadythe signature of the President, or any VicsiBeat, may be in the form of a facsimile signaifréhe present or any future
President or Vice President and the signatureeoBibcretary or any Assistant Secretary in attestati the corporate seal may be in the form ofcaifaile signature of the present or any future &acy or Assistant Secretary, and
should any officer who signs, or whose facsimitgsiture appears upon, any of the New Notes cedse sach an officer prior to their issuance, thevMotes so signed or bearing such facsimile sigeaghall still be valid, and
without prejudice to the use of the facsimile sigme of any other officer as hereinabove authoritieel facsimile signature of ,iBees, and the facsimile signature of Secretary, are here
expressly approved and adopted;

4) The officers of the Company are hgrabthorized to cause the New Notes to be delivereéde Trustee for authentication and deliveryithiy accordance with the provisions of the Indeafand the Trustee is
hereby authorized and requested to authenticatdeleNotes upon compliance by the Company withptteerisions of the Indenture and to deliver the séaoner upon the written order of the Presidentry |ice President of the
Company, and the President or any Vice Presidemrisby authorized and directed to apply to thesfeeifor the authentication and delivery of Newesot

(5) The President or any Vice President #he Treasurer or any Assistant Treasurer o€ivapany are hereby authorized and empowered tg,@apghe name and on behalf of the Company, thereceeds
received by the Company in connection with therirffie of the New Notes in the manner described éndfiering materials prepared and filed, or to beppred and filed, in connection with the offerafghe New Notes, includir
the Final Prospectus (as defined in the aboveertad Underwriting Agreement);

(6) The officers are hereby authorizedssne and sell the aggregate principal amountissoNew Notes at the price and upon the terms anditions set forth in the Underwriting Agreemeintc(uding the
accompanying Price Determination Agreement) cogtiire sale of the New Notes;

@) The officers of the Company are hgrabthorized to disseminate and file with the Siéiesrand Exchange Commission any prospectus smgpits (to the prospectus dated mijrfgra part of
Registration Statement No. 333- ), or any ammemds or supplements thereto, that may be necessappropriate;

(8) The officers of the Company are autesl to execute and deliver all such instruments@cuments, to incur on behalf of the Compangwth expenses and obligations, to make all sugimeats, and to do
all such other acts and things as they may consieleessary or desirable in connection with the mpiishment of the intent and purposes of the foiregoesolutions, including without limitation obréng all necessary and
appropriate CUSIP numbers and debt ratings, retaiall necessary printing companies, depositarypaonies, engraving companies and other agents @edyexecuting and delivering all closing instents that are
contemplated by the Indenture or Underwriting Agneat or that are otherwise customary and apprepréatd issuing any necessary and appropriate plesses; and

9) All actions heretofore taken by tHficers of the Company that would have been auttearihereunder if taken after the adoption of thieselutions are hereby ratified and confirmed Iredpects as the acts of
the Company.

*kkKKk



Exhibit 5.1
to Registration Stateme

[Letterhead of Jones, Walker, Waechter, Poiteveatrére & Denegre, L.L.P.]

February 9, 2009

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

Re: Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as special counsel to CenturyTel, drloouisiana corporation (“CenturyTel”), in comtien with the preparation of a registration stagaeton Form S-3 (the “Registration Statement”)dfilith the
Securities and Exchange Commission (the “Commiskion CenturyTel. The Registration Statement redatethe offer and sale by CenturyTel from timéinee, pursuant to Rule 415 promulgated under theiSées Act of
1933, as amended (the “Act”), of an indeterminggregate principal amount or number of (i) unsedwenior or subordinated debt securities of Cefteiry‘'Debt Securities”), (ii) shares of CenturyTepreferred stock
(“Preferred Stock”), (iii) depositary shares repneting fractional interests in Preferred Stock (ositary Shares”), (iv) CenturyTel's common stot®(mmon Stock”), (v) warrants to purchase Debt 3ities, Preferred Stock,
Depositary Shares, Common Stock, or any combinakiereof (“Warrants”) and (vi) units consistingasrtain specified securities (the “Units” and, eotively with Debt Securities, Preferred Stock, Bsiary Shares, Common
Stock and Warrants, the “Securities”), in one orengeries as determined by CenturyTel's Board oédors, or any committee thereof, in subsequestiuéions (“Subsequent Resolutions”) and as desdrib the prospectus
contained in the Registration Statement (the “Reosps”) and as to be set forth in one or more ®mpphts to the Prospectus (each such supplemeRtpagectus Supplement”).

In connection with rendering the opinions expredseldw, we have examined originals, or copies fiedtior otherwise identified to our satisfactiofisach corporate records, certificates of corpoodfieers and
government officials and such other documents abave deemed necessary or appropriate for the pespaf this opinion, including: (i) the amended asstated Articles of Incorporation of CenturyTatet as of May 6, 1999,
as amended by the Articles of Amendment to the Adedrand Restated Articles of Incorporation datedevuber 14, 2008; (ii) the amended and restatedvigytaf CenturyTel; (iii) the resolutions adoptedthg Board of
Directors of CenturyTel on November 19, 2008 (tBedrd Resolutions”); (iv) the indenture (the “Serliedenture”) dated as of March 31, 1994 betweent@gTel (formerly named Century Telephone Entesgsi Inc.) and
Regions Bank (successor to First American Bank 8sTof Louisiana and Regions Bank of Louisiana)Tasstee (the “Trustee”); and (v) such other resatiCenturyTel, certificates of CenturyTel's offis and public officials,
and such other documents as we have deemed releAarb various questions of fact material to thsnion, we have relied upon representations fiefs or directors of CenturyTel and documentsishred to us by Century
without independent verification of their accuradie have also assumed the genuineness of alltsigisathe authenticity of all documents submitteds as originals, the conformity to original domnts of all documents
submitted to us as certified or photostatic copied the authenticity of the originals of such doents.

Based upon the foregoing and subject to the foligwjualifications and comments, we are of the apirthat:
1. CenturyTel is a corporation duly ongad, validly existing and in good standing under laws of the State of Louisiana and has all s#tgucorporate power to issue the Securities.

2. Each series of senior Debt Securifisged under the Senior Indenture will be legalgued and binding obligations of CenturyTel whgth@ Registration Statement shall have becometafeeunder the Act,
(i) any necessary supplemental indenture to thed8éndenture shall have been duly authorizedcetesl and delivered by CenturyTel and the Trugtiethe terms of such series of Debt Securitiealshave been established
and approved in accordance with a supplementahinde or Subsequent Resolutions, as contemplatéldeb$enior Indenture and the Registration Staténfigha Prospectus Supplement with respect th secies of Debt
Securities shall have been filed (or transmittedifing) with the Commission pursuant to Rule 48y46f the Act and (v) any required certificatesresgenting such series of Debt Securities shall baea duly authenticated,
executed and delivered in accordance with the $émitenture, and such Securities shall have begnddilivered to, or registered in the name of, phechasers thereof or a depositary acting on thetialf against payment of the
agreed consideration therefor in accordance withafbplicable underwriting, purchase or similar agrent.

3. Each series of subordinated Debt Sgesiwill be legally issued and binding obligatsoof CenturyTel when (i) the Registration Statenswa| have become effective under the Act, (8ubordinate indenture is
entered into between CenturyTel and a bank or twisipany, as trustee, pursuant to which such sefigsbordinated debt securities are to be isstned‘Subordinated Indenture” and, collectively wifte Senior Indenture, the
“Indentures”), and any necessary supplemental iwtlerio such Subordinated Indenture shall have Hagnauthorized, executed and delivered by Ceftelrand the trustee thereunder, (iii) such Subateid Indenture and
trustee have been qualified under the Trust Indenat of 1939, as amended (the “Trust Indentur&)fand a Form Tt has been properly filed with the Commission, {hg terms of such series of Debt Securities $tzle bee
established and approved in accordance with timestand conditions of such Subordinated Indentwepatemplated by the Registration Statement, Rfoapectus Supplement with respect to such sefidebt Securities shall
have been filed (or transmitted for filing) withetilCommission pursuant to Rule 424(b) of the Act @i)dany required certificates representing sueties of Debt Securities shall have been duly atitated, executed and
delivered in accordance with such Subordinatedrite, and such Securities shall have been dulyeted to, or registered in the name of, the puselsmthereof or a depositary acting on their bedgdinst payment of the
agreed consideration therefor in accordance withafbplicable underwriting, purchase or similar agrent.

4. Each series of Preferred Stock willdgally issued, fully paid and nassessable when (i) the Registration Statemerittsiag become effective under the Act, (ii) therteof such series of Preferred Stock <
have been established and approved, in confornittyapplicable law, in accordance with SubsequesgdRitions, as contemplated by the RegistratioteStant, (iii) Articles of Amendment setting forthetterms of such series
of Preferred Stock shall have been duly executekh@vledged, filed and recorded and shall have ineceffective in accordance with the Louisiana BesinCorporation Law (“‘LBCL"),i¢) a Prospectus Supplement with res)
to such series of Preferred Stock shall have hiézh (or transmitted for filing) with the Commissi@ursuant to Rule 424(b) of the Act and (v) arguieed certificates representing such series ofePied Stock shall have been
duly executed, countersigned and registered, atydddlivered to the purchasers thereof or a deppsicting on their behalf against payment of tiyeed consideration therefor (but not less tharvphre) in accordance with the
applicable underwriting, purchase or similar agreem

5. Each series of Depositary Sharesheillegally issued, fully paid and non-assessablen) the Registration Statement shall have beceffeetive under the Act, (i) the terms of suchieg of Depositary
Shares, including the adoption of the Articles aiéndment setting forth the terms of the PreferfediSunderlying such series of Depositary Sharesl| §ave been established and approved, in corfprmith applicable law, it
accordance with Subsequent Resolutions, as condéeapby the Registration Statement, (iii) the d&posagreement or agreements relating to the DepysShares and the related depositary receigt lshve been duly
established and approved, and the depositary ajgiolty CenturyTel, in accordance with SubsequesbRéons, (iv) a Prospectus Supplement with resgesuch series of Depositary Shares shall haea bied (or transmitted
for filing) with the Commission pursuant to Rule24B) of the Act, (v) the shares of Preferred Stogerlying such series of Depositary Shares haee Heposited with a bank or trust company undedépmsitary agreement,
and (vi) any required depositary receipts represgrauch series of Depositary Shares have beenedglguted, countersigned and registered, and dililyeded in accordance with the depositary agre¢mpproved by the
Subsequent Resolutions against payment of the dgaesideration therefor.

6. The Common Stock will be legally isspfilly paid and non-assessable when (i) the Regisn Statement shall have become effective utfieAct, (ii) the issuance and sale of the Comi@totk shall have
been approved, in conformity with applicable lamaccordance with Subsequent Resolutions, as cpiaged by the Registration Statement, (iii) a Pezsps Supplement with respect to such shares oih@omStock shall have
been filed (or transmitted for filing) with the Camnission pursuant to Rule 424(b) of the Act and iy required certificates representing the Com@imek shall have been duly executed, countersignedegistered and duly
delivered to the purchasers thereof or a depositating on their behalf against payment of the egyreonsideration therefor (but not less than thevpkue) in accordance with the applicable undeimgj purchase or similar
agreement.

7. Each series of Warrants to purchadet Becurities, Preferred Stock, Depositary Sharéommon Stock will be legally issued and bindirgigations of CenturyTel when (i) the Registrati®ratement shall
have become effective under the Act, (ii) a waragreement relating to such Warrants shall have Hel authorized, executed and delivered by Ceiieirand the warrant agent or agents thereundigrth@ terms of such
Warrants and the Securities issuable upon exettoéseof shall have been established and approvadcordance with Subsequent Resolutions (or a soppital indenture to the applicable Indenturepcasemplated by the
Registration Statement, the warrant agreemenimgl&d such Warrants and, as applicable, the Sénémnture, the Subordinated Indenture, the LBChry other governing instrument or laws, (iv) aspectus Supplement with
respect to such Warrants shall have been filettgosmitted for filing) with the Commission purstigm Rule 424(b) of the Act, (v) any and all acBaequired under the applicable Indenture to walisBue any Debt Securities
upon exercise of the Warrants, any and all acéauired under the LBCL to validly issue any PrefdrBStock or Common Stock upon exercise of the Wigsrar any and all comparable actions under thveming instruments to
validly issue any other Securities upon exercisthefWarrants, shall have been duly taken andagw)instruments evidencing such Warrants shall lhaen duly executed and authenticated or countezdigs provided in the
warrant agreement relating thereto and duly dedideo the purchasers thereof or a depositary aotirtieir behalf against payment of the agreedideration therefor in accordance with the appliealmiderwriting, purchase or
similar agreement.

8. The Units will be legally issued, fufpaid and non-assessable when (i) the Registr&iatement shall have become effective under thig(#cthe Units, and one or more unit agreeméegch, a “Unit



Agreement”) among the Company, one or more banksist companies, as unit agent (each, “Unit Ageratiid the holders from time to time of the Unitsd any necessary accompanying documentation, rshad! been
duly authorized, executed and delivered by Centelghid each other party thereto, (iii) the termghefUnits and the Unit Agreement shall have bextabdished and approved in accordance with Subsedresolutions, as
contemplated by the Registration Statement, andppbcable, the Senior Indenture, the Supplementinture, the LBCL or any other governing insteurnor laws, (iv) a Prospectus Supplement witheesf such Units shall
have been filed (or transmitted for filing) withetiCommission pursuant to Rule 424(b) of the Actafw and all actions required under the applichtdenture to validly issue any Debt Securitiesspant to the Units, any and all
actions required under the LBCL to validly issug &mneferred Stock or Common Stock pursuant to thigsJor any and all comparable actions under theegning instruments to validly issue any otheru8iies pursuant to the
Units, shall have been taken, (vi) any requireditjcations under the Trust Indenture Act shall baxeen received and (vii) any required certificatesimilar documentation representing the Unitslidiave been duly executed,
countersigned and registered and duly deliveretdeurchasers thereof or a depositary acting ein ifehalf against payment of the agreed consiter#terefor in accordance with the applicable umaiiging, purchase or simil:
agreement.

In connection with our opinions expressed abovehawee assumed that, at or prior to the time ofiéievery of any such Security: (i) the Board of &itors, or any committee thereof, of CenturyTelldhave duly and
validly taken all corporate action necessary tdarize the issuance and sale of each such Segqurispiant to the adoption of Subsequent Resoluionkiding the due reservation of Securities isseiaipon the conversion,
exercise or exchange of any other Security) antl authorization shall not have been modified ocireged; (ii) the Registration Statement and anypfmpents and amendments thereto (including pffettive amendments) sh
have been automatically effective upon filing andtseffectiveness shall not have been terminatedsminded:; (iii) the Registration Statement wilhtply with all applicable laws at all times duringpich the Securities are
offered and issued as contemplated by the Redasir8tatement; (iv) the applicable Prospectus Samppht filed with the Commission describing the $igies offered thereby will comply with all applicke laws; (v) all Securitie
will be issued and sold in compliance with all apable federal and state securities laws and imthener stated in the Registration Statement amdjpropriate Prospectus Supplement; (vi) the dierpurchase, underwriting
or similar agreement and any other necessary agmenith respect to any Securities offered or idsu@l have been duly authorized and validly execuiand delivered by CenturyTel and the other pattiereto; (vii) the Senior
Indenture and the Subordinated Indenture have telgrauthorized, executed and delivered by Centelyghd the applicable trustees, and each indeahdehe applicable trustees have been and contiouesqualified under
the Trust Indenture Act; (viii) all Securities wile issued in accordance with the terms and cemgitbof the Subsequent Resolutions authorizingsthigaince of such Securities and (ix) there willhaate occurred any change in
law affecting the validity or enforceability of asyich Security. We have also assumed that norfeedétms of any Security to be established subsedoa¢he date hereof nor the issuance and delivesych Security, nor the
compliance by CenturyTel with the terms of suchuBigg, will violate any applicable law or regulatigincluding those relating to the regulation ofrcounications companies) or will result in a viotetiof any provision of any
instrument or agreement then binding upon Centurydreany restriction imposed by any court or goweental body having jurisdiction over CenturyTelterassets.

Our opinions expressed above regarding the enfbiligaof certain of CenturyTel's obligations arelject to the qualification that enforceability miag limited by (i) applicable bankruptcy, insolvgntraudulent
transfer, reorganization, moratorium or similar $asf general applicability relating to or affectitige enforcement of creditors’ rights, (ii) gengehciples of equity (regardless of whether enéaituility is considered in a
proceeding in equity or at law), (iii) public poficonsiderations that may limit the rights of pastto obtain certain remedies and (iv) governmenttiority to limit, delay or prohibit the making payments outside of the United
States or in a foreign currency or currency unit.

The opinions rendered herein are specifically Emito currently applicable laws of the State ofis@na as they relate to the opinions expressegihéie express no opinion as to the applicatiothefsecurities or blue
sky laws of the various states to the sale of agusties.

This letter is limited to the specific issues addel herein, and no opinion may be inferred origdpbeyond that expressly stated herein. Thierajeaks only as of the date hereof. We assumeéligation to revise or
supplement this letter should the presently apple#&ws be changed by legislative action, judidietision or otherwise.

We consent to the filing of this letter as an eitib the Registration Statement and to the refezen us in the Prospectus under the caption “Listgaters.” In giving this consent, we do not adthit we are within the
category of persons whose consent is required uBeletion 7 of the Act or the general rules and la@ns of the Commission.

Very truly yours,

[sl Jones, Walker, Waechter, Poitevent,
Carrere & Denégre, L.L.P.

Jones, Walker, Waechter, Poitevent,
Carrere & Denégre, L.L.P.



Exhibit 12.1

CENTURYTEL, INC.
RATIO OF EARNINGS TO FIXED CHARGE!

(unaudited;
Nine Months
Year Ended December & Ended
2003 2004 2005 2006 2007 Sept. 30, 200:
(Dollars in Thousands)
Net income 344,70° 337,24« 334,47¢ 370,02 418,37( 265,66(
Income taxes 187,25: 210,12¢ 203,29: 221,12: 200,57: 155,91t
Pretax incomt 531,95¢ 547,37. 537,77( 591,14¢ 618,94: 421,57¢
Adjustments to earning
Fixed charge 227,85! 212,42 205,27( 198,47 214,77 150,97:
Capitalized interes (48€) (762) (2,82€6) (1,90%) (1,27¢) (1,95¢)
Preferred stock dividenc (614) (614) (643) (617) (591) (243)
Gross earnings from unconsolidated cellular entity (6,160) (7,067) (4,910 (5,867) (14,57¢) (8,209
Distributed earnings from unconsolidated cellulatitg 1,104 8,21¢ 2,33¢ - 10,22¢ 15,96(
Earnings as adjusted 753,65 759,57¢ 737,00( 781,24! 827,49 578,10¢
Fixed charges
Interest expens 226,75: 211,05: 201,80: 195,95 212,90t 148,77:
Interest capitalize: 48¢ 762 2,82¢ 1,90% 1,27¢ 1,95¢
Preferred stock dividends 614 614 642 617 591 24%
Total fixed charges 227,85! 212,42 205,27( 198,47 214,77 150,97:

Ratio of earnings to fixed charges 3.31 3.5€ 3.5¢ 3.94 3.8% 3.8¢




Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
CenturyTel, Inc.:

We consent to the incorporation by reference ia Begistration Statement on Forn8®f our reports dated February 29, 2008, with eespo the consolidated balance sheets of Centuryiiee and subsidiaries (the Company
of December 31, 2007 and 2006, and the relatedotidaged statements of income, comprehensive incaaeh flows, and stockholders’ equity for eachhef years in the thregear period ended December 31, 2007, the re
financial statement schedule, and the effectivenéssternal control over financial reporting as@écember 31, 2007, which reports appear in theed&er 31, 2007 annual report on FormKL@f CenturyTel, Inc. and to tl
reference to our firm under the heading “Expentsthe prospectus, which is part of this registrastatement.

Our report on the consolidated financial statemantsthe related financial statement schedule deswan explanatory paragraph regarding the Compamgnge in the method of accounting for uncettairpositions in 2007 ai
share-based payments and pension and postretirdmeefits in 2006.
/sl KPMG LLP

Shreveport, Louisiana
February 9, 2009



EXHIBIT 24.1

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person whaignature appears below constitutes and app@iets F. Post, I, R. Stewart Ewing, Jr. and Sya@é Goff, or any one of them, his true and la\
attorney-in-fact and agent, with full power of stitosion, for him and in his name, place and steéadiny and all capacities, to sign this RegisbratStatement on Form S-3 and any and all amendnGiestading posteffective
amendments) to this Registration Statement on F&#3n and to file the same with all exhibits theretnd other documents in connection therewith, with Securities and Exchange Commission, grantirig such attorney-in-
fact and agent full power and authority to do aedfigrm each and every act and thing requisite atifying and confirming all that such attorneyfact and agent or his substitute or substitutes laafully do or cause to be dc
by virtue hereof.

IN WITNESS WHEREOF, CenturyTel, Inc. has caused fiawer of attorney to be signed on its behalf, @ach of the undersigned officers and directothiéncapacity or capacities noted has hereuntoiset ther han
as of the date indicated below.

CENTURYTEL, INC.

By: /sl Stacey W. Goff
Stacey W. Goff
Senior Vice President,
General Counsel and Secretary

Dated: February 9, 2009

Signature Title Date
Chief Executive Officer, Chairman of the Board dbidector
/sl Glen F. Post, Il (Principal Executive Officer)
Glen F. Post, Ill February 9, 2009

Executive Vice President and

/sl R. Stewart Ewing, Jr. Chief Financial Officer

R. Stewart Ewing, Jr. (Principal Financial Officer) February 9, 2009
Is/ Neil A. Sweasy Vice President and Controller

Neil A. Sweasy (Principal Accounting Officer) February 9, 2009
sl Harvey P. Perry Vice Chairman of the

Harvey P. Perry Board and Director February 9, 2009

/sl William R. Boles, Jr.
William R. Boles, Jr. Director February 9, 2009

/sl Virginia Boulet
Virginia Boulet Director February 9, 2009

/sl Calvin Czeschin
Calvin Czeschin Director February 9, 2009

/sl James B. Gardner
James B. Gardner Director February 9, 2009

/s/ W. Bruce Hanks
W. Bruce Hanks Director February 9, 2009

Isl Gregory J. McCray
Gregory J. McCray Director February 9, 2009

/sl C.G. Melville, Jr.
C.G. Melville, Jr. Director February 9, 2009

/sl Fred R. Nichols
Fred R. Nichols Director February 9, 2009

/s/ Jim D. Reppond
Jim D. Reppond Director February 9, 2009

[sl Joseph R. Zimmel
Joseph R. Zimmel Director February 9, 2009



Exhibit 25.-

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

O CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OFA TRUSTEE PURSUANT TO SECTION 305(b)(2)

REGIONS BANK

(Exact name of trustee as specified in its charter)

Alabama 63-037131¢
(Jurisdiction of incorporation of organization ibtna U.S. national banl (I.R.S. Employer Identification No
1900 Fifth Avenue North, Birmingham, Alabama 35203
(Address of principal executive office (Zip code)

Jamie G. Lorio
Regions Bank, Corporate Trust Services
8440 Jefferson Highway, 4th Floor
Baton Rouge, Louisiana 70809
(225) 924-9314
(Name, address and telephone number of agentfaice®

CENTURYTEL, INC.

(Exact name of obligor as specified in its charter)

Louisiana 72-0651161
(State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organization)

100 CenturyTel Drive, Monroe, Louisiana 71203
(Address of principal executive offices) (Zip code)

Senior Debt Securities
(Title of the indenture securities)



ltem 1. General Information. Furnish the following information as to the trustee:

(a) Name and address of each examining or supervisingithority to which it is subject.

Federal Reserve Bank of Atlanta, 1000 Peachtrex=SKE, Atlanta, Georgia 303!
Alabama State Banking Department, 401 Adams Aventigomery, Alabama 361(

(b) Whether it is authorized to exercise corporate truspowers.

Yes, the trustee is authorized to exercisearaie trust powers.

ltem 2. Affiliations with Obligor. If the obligor is an af filiate of the trustee, describe each such affiliaon.
None.

No responses are included for Iten-14 of this Form T-1 because the obligor is nadéfault as provided under Item 13.

Item 16. List of Exhibits.

Exhibit 1(a). Restated Articles of Incorporation of the Trustieegrporated by reference to Exhibit 1 to Form {Registration No. 22-21909).

Exhibit 1(b) Articles of Amendment to Restated Articles of Inporation of the Trustee. (incorporated by refeeeto Exhibit 1(b) to Form T-1, filed in connectimiith the Current Report on Form 8-K
of BellSouth Telecommunications, Inc. dated Oeto®y 1997).

Exhibit 1(c) Articles of Amendment to Restated Atrticles of Inporation of the Trustee (incorporated by refereicExhibit 1(c) to Form T-1, filed as Exhibit 25 tive Form S-3/A of BellSouth
Telecommunications, Inc. filed with the Commiss@nAugust 17, 2004).

Exhibit 2. Not applicable

Exhibit 3. Authorization of the Trustee to exercise corpotaist powers (incorporated by reference to ExI8tib Form T-1, Registration No. 22-21909).
Exhibit 4. Bylaws of the Trustee (incorporated by referencExbibit 4 to Form T-1, Registration No. 33-60351).

Exhibit 6. The consent of the trustee required by Sectiont§2if(the Act.

Exhibit 7. A copy of the latest report of condition of thestee published pursuant to law or the requiremeafnits supervising or examining authority.



SIGNATURE

Pursuant to the requirements of the Trust Indenfateof 1939, as amended, the trustee, Regions Babknking corporation, organized and existingenrtle laws of Alabama, has duly caused this st¢iof eligibility to be
signed on its behalf by the undersigned, thereduly authorized, all in the City of Baton Rougeattof Louisiana.

REGIONS BANK

By: /s/ Jamie G. Lorio
Name: Jamie G. Lori
Title: Senior Vice Presidel



Exhibit €

CONSENT OF TRUSTEE

Pursuant to the requirements of Section 321(bhefTrust Indenture Act of 1939, as amended, in eotion with the proposed issue of senior debt sgesiby CenturyTel, Inc., we hereby consent tegorts of examination by
Federal, State, Territorial or District authoriti@sy be furnished by such authorities to the Séesrand Exchange Commission upon request therefor.

REGIONS BANK

By: /s/ Jamie G. Lorio
Name: Jamie G. Lori
Title: Senior Vice President



Exhibit 7

REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
December 31

2007 2006
(In thousands, except shardata)

Assets
Cash and due from ban $ 3,720,36! $ 3,550,74:
Interes-bearing deposits in other bar 31,70¢ 270,60:
Federal funds sold and securities purchased urteements to resell 1,177,171 896,07!
Trading account asse 907,30( 1,442,99.
Securities available for sa 17,318,07: 18,514,33
Securities held to maturity (estimated fair valfi&®1,790 in 2007 and $47,767 in 20( 50,93t 47,72¢
Loans held for sal 720,92: 3,308,06:
Loans held for sale—divestitures — 1,612,23
Margin receivable 504,61« 570,06:
Loans, net of unearned incor 95,378,84 94,550,60
Allowance for loan losses (1,321,24) (1,055,95)
Net loans 94,057,60: 93,494,64
Premises and equipment, | 2,610,85: 2,398,49.
Interest receivable 615,71: 666,41(
Excess purchase pri 11,491,67 11,175,64
Mortgage servicing right 321,30¢ 374,87
Other identifiable intangible asst 759,83: 957,83¢
Other assets 6,753,65: 4,088,28!
Total assets $ 141,041,71 $ 143,369,02
Liabilities and Stockholders’ Equity
Deposits:
Non-interes-bearing $ 18,417,26/ $ 20,175,48
Nor-interes-bearin—divestitures — 533,29!
Interes-bearing 76,357,70 78,281,12/
Interest-bearing—divestitures — 2,238,07:
Total deposit: 94,774,96: 101,227,96
Borrowed funds
Shor-term borrowings
Federal funds purchased and securities sold ueements to repurcha 8,820,23! 7,676,25.
Other short-term borrowings 2,299,88' 1,990,81
Total shor-term borrowings 11,120,12 9,667,07
Long-term borrowings 11,324,79! 8,642,64!
Total borrowed fund 22,444,91 18,309,72:
Other liabilities 3,998,80i 3,129,87:
Total liabilities 121,218,68 122,667,56
Stockholder’ equity:
Common stock, par value $.01 per sh.
Authorized—1,500,000,000 shares Issued, inclutheasury stock—734,689,800
shares in 2007 and 730,275,510 shares in 2006 7,341 7,308
Additional paic-in capital 16,544,65 16,339,72
Retained earninc 4,439,50! 4,493,24!
Treasury stock, at c—41,054,113 shares in 2007 and 200,000 shares (1,370,76) (7,54¢)
Accumulated other comprehensive income (loss), net 202,28’ (131,27)
Total stockholders’ equity 19,823,02' 20,701,45
Total liabilities and stockholders’ equity $ 141,041,71 $ 143,369,02

See notes to consolidated financial statem:



