Table of Contents



Table of Contents

As filed with the Securities and Exchange Commissioon November 20, 200:
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-4

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

CENTURYTEL, INC.

(Exact name of registrant as specified in its cagrt

Louisiana 4813
(State or other jurisdiction of (Primary Standard Industrial
incorporation or organization Classification Code Numbe
100 CenturyTel Drive
Monroe, LA 71203
(318) 388-9000
(Address, including zip code, and telephone nunibeluding area code, of Registrant’s principal exgve offices)
Stacey W. Goff, Esq.
CenturyTel, Inc.
100 CenturyTel Drive
Monroe, LA 71203
(318) 388-9000

(Name, address, including zip code, and telephameber, including area code, of agent for service)
Copies to:

72-0651161

(I.LR.S. Employer
Identification No.)

Claudia S. Toussaint, Esq
Embarg Corporation
5454 West 110" Street
Overland Park, KS 66211
(913) 323-4637

Eric S. Robinson, Esq
David E. Shapiro, Esq.
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019 New York, NY 10019
(212) 403-1000 (212) 474-1000

Approximate date of commencement of the proposed leaof the securities to the public: As soon as practicable after this Registration
Statement becomes effective and upon completidineofmerger described in the enclosed document.

Robert I. Townsend, Ill, Esq.
George F. Schoen, Esq.
Cravath, Swaine & Moore LLP
825 Eighth Avenue

If the securities being registered on this Formtssiag offered in connection with the formatioredfiolding company and there is
compliance with General Instruction G, check thHfeing box. O

If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) untther Securities Act of 1933, as amended,
check the following box and list the Securities Aagistration statement number of the earlier ¢iffeaegistration statement for the same
offering. O

If this Form is a post-effective amendment fileadguant to Rule 462(d) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofethidier effective registration statement for taens offering. O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-8f the Exchange Ac
(Check one):

Non-accelerated filed
(Do not check if a smaller reporting compa

Large accelerated fileM Accelerated filerO Smaller reporting Company
]

Proposed Maximum Proposed Maximum Amount of
Title of Each Class of Amount Offering Aggregate Registration
Securities to be Registere to be Registered(1 Price per Unit Offering Price Fee(3)
Common Stock, par value $1.00 per st 229,116,20% N/A $4,974,497,492.72( $195,497.7¢

(1) Represents the estimated maximum number of shatbe Registrant’s common stock to be issued imeation with the merger described
herein. The number of shares of common stock istbas the number of shares of Embarg Corporatiomuon stock outstanding and
reserved for issuance under various plans andnnemiion with various exchangeable and convertibtaurities as of November 10, 2008,
and the exchange of each such share of Embarq @igpocommon stock for shares of the Registrasdtamon stock pursuant to the
formula set forth in the Agreement and Plan of Merglated as of October 26, 2008, by and among Ep@arporation, Cajun Acquisition
Company and the Registra

@ Estimated solely for purposes of calculating thgsteation fee required by Section 6(b) of the Sities Act, and calculated pursuant to
Rules 457(f)(1) and 457(c) under the Securities thet proposed maximum aggregate offering prigh@Registrant’s common stock was
calculated based upon the market value of sharEsbfirg Corporation common stock (the securitidsetoancelled in the merger) in
accordance with Rule 457(c) under the Securitigsa&dollows: the product of (A) $29.745, the ageraf the high and low prices per sh



of Embarq Corporation common stock on Novembe2098, as quoted on the New York Stock Exchangetiptiet by (B) 167,238,107,
the estimated maximum number of shares of EmbargdZation common stock outstanding and reserved$arance under various plans
and in connection with various exchangeable andeanible securities as of November 10, 2C

(3) Determined in accordance with Section 6(b) of theugities Act at a rate equal to $39.30 per $1@IWpf the proposed maximum
aggregate offering pric

The Registrant hereby amends this Registration Statment on such date or dates as may be necessargléday its effective date until
the Registrant shall file a further amendment whichspecifically states that this Registration Statenm shall thereafter become effective
in accordance with Section 8(a) of the SecuritiescAof 1933, as amended, or until the Registrationt&ement shall become effective on
such dates as the Commission, acting pursuant toide&ection 8(a), may determine.




Table of Contents

Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed with the
Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the registration
statement becomes effective. This document shall not constitute an offer to sell or the solicitation of any offer to buy nor shall there be any sale
of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such jurisdiction.

PRELIMINARY — SUBJECT TO COMPLETION — DATED NOVEMBER 20, 2008

Y

CENTURVIEL cmBAna

MERGER PROPOSED — YOUR VOTE IS VERY IMPORTANT

The board of directors of CenturyTel, Inc. andhbbard of directors of Embarq Corporation have agjteea strategic
combination of the two companies under the ternmtb®fAgreement and Plan of Merger, dated as oflt2ctd6, 2008,
which is referred to as the merger agreement. Wpaompletion of the merger of a direct, wholly owrsedbsidiary of
CenturyTel with and into Embarq, CenturyTel wilgaire Embarqg, and Embarq will become a direct, Whmivned
subsidiary of CenturyTel.

If the merger is completed, Embarq stockholder§hveive the right to receive 1.37 shares of Centekrgdmmon stock
for each share of Embarg common stock, with caghipdieu of fractional shares. This exchangeadifixed and will not
be adjusted to reflect stock price changes priatdsing of the merger. Based on the closing prfc€enturyTel common
stock on the New York Stock Exchange, or the NY&EQctober 24, 2008, the last trading day befoldipannouncemet
of the merger, the 1.37 exchange ratio represegptbximately $40.42 in value for each share of @mltommon stock.
Based on such price on , the latest praloke date before the date of this document, tBigé dxchange ratio represer
approximately $  in value for each share of Bmgltommon stock. CenturyTel shareholders will it to own their
existing CenturyTel shares.

Based on the estimated number of Embarq commoesloatstanding on the record date for the sharehaiéetings,
CenturyTel expects to issue approximately [195,000], CenturyTel common shares to Embarq stockhslutethe merger.
Upon completion of the merger, we estimate thatezurCenturyTel shareholders will own approximatedyo of the
combined company and former Embarq stockholdelsowih approximately 66% of the combined companyntGey/Tel
common stock and Embarg common stock are bothdrad¢he NYSE under the symbols CTL and EQ, respsygt

At the special meeting of CenturyTel sharehold€emnturyTel shareholders will be asked to vote @nisbuance of
CenturyTel common stock to Embarq stockholdersctvis necessary to effect the merger, and two aments to the
Amended and Restated Articles of Incorporation enfQryTel to eliminate certain special ten-votengtights of long-
term CenturyTel shareholders and to increase th#ruof shares of authorized CenturyTel commonkstogither of
which are conditions to completion of the mergerth®e special meeting of Embarq stockholders, Embtrckholders will
be asked to vote on the approval and adoptioneofiterger agreement.

We cannot complete the merger unless the sharasadflboth of our companies approve the respegtigposals
related to the mergeY.our vote is very important, regardless of the numier of shares you own. Whether or not you
expect to attend your shareholder meeting in persgrplease vote your shares as promptly as possiblg {1) accessing
the Internet website specified on your proxy card(2) calling the toll-free number specified on youproxy card, or
(3) signing and returning all proxy cards that youreceive in the postage-paid envelope provided, sloat your shares
may be represented and voted at the CenturyTel oriBbarq special meeting, as applicabldf you are an Embarq
stockholder, please note that a failure to voter whiares is the equivalent of a vote against theggenelf you are a
CenturyTel shareholder, please note that a fattukete your shares may result in a failure totdisth a quorum for the
CenturyTel special meeting.

The CenturyTel board of directors unanimously reconmends that the CenturyTel shareholders vote “FOR” he
proposal to issue shares of CenturyTel common stodk the merger, and “FOR” both proposals to amend he
CenturyTel charter. The Embarq board of directors, by a unanimous vote of the directors present, recomends that
the Embarq stockholders vote “FOR” the proposal toadopt the merger agreement.

The obligations of CenturyTel and Embarg to congpthe merger are subject to the satisfaction ovevaif several
conditions set forth in the merger agreement. Mioi@mation about CenturyTel, Embarq and the meigepntained in
this joint proxy statement-prospect@enturyTel and Embarg encourage you to read this eire joint proxy statement-
prospectus carefully, including the section entitlé “Risk Factors” beginning on page 14.

We look forward to the successful combination ontDeyTel and Embarg.

Sincerely, Sincerely,



Glen F. Post, Il Thomas A. Gerke
Chairman of the Board and Chief Executive Officer President and Chief Executive Officer
CenturyTel, Inc. Embarg Corporatio

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of the securities to be issued underithjoint proxy statement-prospectus or determinedhat this joint
proxy statement-prospectus is accurate or completény representation to the contrary is a criminal dfense.

This joint proxy statement-prospectus is dated , and is first being mailed to the sineholders of
CenturyTel and stockholders of Embarq on or about ,
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CENTURYTEL

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, LA 71203

(318) 388-9000

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held On ,

Dear Shareholders of CenturyTel, Inc.:

We are pleased to invite you to attend the speugdting of shareholders of CenturyTel, Inc., a kiauia
corporation, which will be held at ,on ,at , local time, for the follovgipurposes:

 to vote on a proposal to approve the issuance ofubgrel common stock, par value $1.00 per share, i
connection with the merger contemplated by the Agrent and Plan of Merger, dated as of October @83,20y
and among Embarq, CenturyTel, and Cajun Acquisiiompany, a direct, wholly owned subsidiary of
CenturyTel, a copy of which is attached as Annew ghe joint proxy statement-prospectus accompantfirs
notice;

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

 to vote on a proposal to amend the Amended andafeeisArticles of Incorporation of CenturyTel toiease the
authorized number of shares of CenturyTel commocksirom 350,000,000 to 800,000,0(

 to vote upon an adjournment of the CenturyTel seneeting, if necessary, to solicit additionalxes if there
are not sufficient votes for the proposal to is€eaturyTel common stock in connection with the neergnd

* to transact any other business that may properlyrdveght before the CenturyTel special meetingnyr a
adjournments or postponements ther

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

Holders of record of shares of CenturyTel commaoulsor voting preferred stock at the close of besion
are entitled to vote at the special meeting andaaligurnment or postponement of the special meefiigt of these
shareholders will be available for inspection by &enturyTel shareholder, for any purpose germatrted CenturyTel
special meeting at such meeting.

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

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

By Order of the Board of Directors,

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

Monroe, Louisiana
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CenturyTel Shareholders

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

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

Other. CenturyTel will consider all letters receivedgurio the date of the CenturyTel special meeting), arhen a return address is provided in the
letter, will advise the party furnishing such letté its decision, although in many cases Centurwik not have time to inform an owner or nominefits
decision prior to the time the shares are votetimited circumstances, CenturyTel may require @ddal information before making a determinatidn. |
you have any questions about Centur’s voting procedures, please call CenturyTel aB}388-9500.

Participants in CenturyTel's Benefit Plans

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

* * k%

Excerpts from CenturyTel's Charter
Paragraph C of Article 11l of CenturyTel's chargovides as follows:

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

(2) (a) For purposes of this paragraph C, a chamfeneficial ownership of a share of the Corporas stock will be deemed to have occurred
whenever a change occurs in any person or gropprgbns who, directly or indirectly, through anytract, arrangement, understanding, relationship
or otherwise has or shares (i) voting power, winchudes the power to vote, or to direct the votifiguch share; (ii) investment power, which
includes the power to direct the sale or otheraligon of such share; (iii) the right to receiveretain the proceeds of any sale or other disjposdf
such share; or (iv) the right to receive distribo8, including cash dividends, in respect to sineres

(b) In the absence of proof to the contrary prodideaccordance with the procedures referred subparagraph (4) of this paragraph C, a chi
in beneficial ownership will be deemed to have emxiwhenever a share of stock is transferredafreeinto the name of any other person.

(c) In the case of a share of Common Stock ... ktécord in the name of a corporation, generaingaship, limited partnership, voting trustee,
bank, trust company, broker, nominee or clearirgnayg, or in any other name except a natural peisdras not been established pursuant to the
procedures referred to in subparagraph (4) thdt share was beneficially owned continuously sin@gy 140, 1987 by the person who possesses all of
the attributes of beneficial ownership referredhtalauses (i) through (iv) of subparagraph (2§fthis paragraph C with respect to such share of
Common Stock ... then such share of Common Stoekll carry with it only one vote regardless of @record ownership of such share was
acquired.

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

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

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

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

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

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

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

* k k%

(8) Shares of Common Stock held by the Corporagiemployee benefit plans will be deemed to be eialj owned by such plans regardless
of how such shares are allocated to or voted bijgizents, until the shares are actually distribute participants.

* k k%
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EMBARQ'

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

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On ,

Dear Stockholders of Embarq Corporation:

A special meeting of stockholders of Embarqg Corponawill be held at , local time, on | at in
order:

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

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

Only stockholders of record at the close of busires are entitled to notice of, and mate\a, the
special meeting and at any adjournment of the mgefi complete list of stockholders of record of i entitled
to vote at the special meeting will be availabletfe 10 days before the special meeting at ourgiee offices and
principal place of business at 5454 West 110theStf@verland Park, Kansas for inspection by stoldérs during
ordinary business hours for any purpose germatteetepecial meeting. The list will also be avaiaht the special
meeting for examination by any stockholder of relqmresent at the special meeting.

In connection with our solicitation of proxies fine special meeting, we are making available thitt proxy
statement-prospectus and proxy card on or about . Please vote in one of the following ways: {se the toll-
free number shown on your proxy card; (2) Visit thiernet website specified on your proxy card foildw the
instructions there to vote via the Internet; (3xete, sign, date and return your proxy card éehclosed
postage-paid envelope; or (4) Vote in person atrtheting.

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

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

By order of the Board of Directors,

Claudia S. Toussaint
General Counsel and Corporate Secretary

Overland Park, Kansas
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ADDITIONAL INFORMATION

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

numbers:
CenturyTel, Inc. Embarg Corporation
100 CenturyTel Drive 5454 West 110th Street
Monroe, Louisiana 71203 Overland Park, Kansas 66211
(318) 388-9000 (913) 323-4637
Attn: Investor Relation Attn: Shareholder Relatior
or or
Innisfree M&A Incorporated D.F. King & Co., Inc.
501 Madison Avenue 48 Wall Street, 22dFloor
New York, New York 10022 New York, New York 10005
(888) 75(-5835 (800) 85¢-8508

Investors may also consult CenturyTel’s or Embavegbsite for more information concerning the merger
described in this document. CenturyTel's websitewsv.CenturyTel.comEmbarg’s website is
www.EMBARQ.com.Information included on either website is not inmmated by reference into this document.

If you would like to request any documents, pleasgo so by in order to receive them beford&ie
shareholder meetings.

For more information, see “Where You Can Find Mbrarmation” beginning on page 107.

ABOUT THIS DOCUMENT

This document, which forms part of a registratitatesment on Form S{lled with the SEC by CenturyTel (Fi
No. 33:- ), constitutes a prospectus of Centutyiheler Section 5 of the Securities Act of 1933aaended,
which we refer to as the Securities Act, with respe the CenturyTel common shares to be issu&atbarg
stockholders as required by the merger agreeméig.dbcument also constitutes a joint proxy statemader
Section 14(a) of the Securities Exchange Act 0f4123 amended, which we refer to as the Exchangdtfdso
constitutes a notice of meeting with respect tosfecial meeting of CenturyTel shareholders, atiwklenturyTel
shareholders will be asked to vote upon a progosailithorize the issuance of CenturyTel commoneshaquired
to be issued to Embarq stockholders pursuant tonrger agreement and two proposals to amend theigé&el
charter to eliminate certain special ten-vote \@tiights of long-term CenturyTel shareholders anihtrease the
number of shares of authorized CenturyTel commockstand a notice of meeting with respect to trecid
meeting of Embarq stockholders, at which Embargkstolders will be asked to vote upon a proposaldopt the
merger agreement.

You should rely only on the information containedracorporated by reference into this documentoNe has
been authorized to provide you with informationttisadifferent from that contained in, or incorpia by reference
into, this document. This document is dated , 2008. You should not assume that the informatimntained in, ¢
incorporated by reference into, this document &ueate as of any date other than that date. Nedtilnemailing of
this document to CenturyTel shareholders or Embtockholders nor the issuance by CenturyTel of comstock
in connection with the merger will create any iroption to the contrary.

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

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

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

Q:
A:

Q

Q:
A:

Why am | receiving this document?

CenturyTel and Embarg have agreed to the contibmaf Embarg and CenturyTel under the terms wfeager
agreement that is described in this document. A adphe merger agreement is attached to this dectis
Annex A.

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

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

CenturyTel and Embarq will hold separate sharehoatteetings to obtain these approvals. This document
contains important information about the merger tredmeetings of the shareholders of CenturyTel and
stockholders of Embarq, and you should read itfallye The enclosed voting materials allow you e/ your
shares without attending your respective sharehofdeting.

Your vote is important. We encourage you to votea@m as possibl
When and where will the shareholder meetings be hdP

The CenturyTel special meeting will be held at on , at , local time. Thmlgarq special meetil
will be held at ,on ,at , local time.

How do | vote?

If you are a shareholder of record of Centuryd®bf the record date for the CenturyTel specegting or a
stockholder of record of Embarq as of the recoté ftar the Embarq special meeting, you may vofgeirson
by attending your shareholder meeting or, to engawe shares are represented at the meeting, ygwata by

« accessing the Internet website specified on yoexypcard;
« calling the tol-free number specified on your proxy card
* signing and returning the enclosed proxy card éngbstag-paid envelope provide:

If you hold CenturyTel shares or Embarqg sharehémiame of a bank or broker, please follow thengpti
instructions provided by your bank or broker towashat your shares are represented at your sidezh
meeting.

What vote is required to approve each proposal?

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

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

Q

How many votes do | have’

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

As of the close of business on November 10, 20@8¢etwere approximately 100,140,421 outstandingeshaf
CenturyTel common stock and approximately 9,434tanding shares of CenturyTel voting preferredistoc
Applying the presumptions described in Articledfithe CenturyTel charter and information known to
CenturyTel, CenturyTel's records indicate that 589,155 votes are entitled to be cast at the Cghelir
special meeting, of which 140,529,721 are attriblétdo common stock. As of that date, approximateB4%
of the outstanding CenturyTel common shares, nétigecoutstanding shares of CenturyTel voting prefi
stock, and approximately 1.52% of the total Cenifetwoting power were beneficially owned by dirastand
executive officers of CenturyTe

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

As of the close of business on November 10, 20@8¢etwere approximately 142,135,154 outstandingd&mb
common shares. As of that date, approximately 0.@#86e outstanding Embarg common shares were
beneficially owned by the directors and executiffecers of Embarq

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

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

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

Q: What constitutes a quorum?

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

Embarg. Stockholders who hold at least a majority ofdléstanding Embarg common stock as of the close of
business on the record date and who are entitledt®omust be present or represented by proxydardo
constitute a quorum to conduct the Embarq speaésgtimg.
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Q

Q

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

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

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

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

What will happen if | return my proxy card without indicating how to vote?

If you return your proxy card without indicatinguado vote on any particular proposal, the Centuhgcbenmor
stock or voting preferred stock or Embarg commaoulstepresented by your proxy will be voted in fagb
that proposal

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

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

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

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

If you choose either of the first two methods, youst submit your notice of revocation or your newxy to
the Secretary of CenturyTel or Corporate SecraiBmbarg, as appropriate, no later than the béginof the
applicable shareholder meeting. If your sharedalé in street name by your bank or broker, yowkho
contact your broker to change your vc

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

The merger is intended to be treated for U.S. fddacome tax purposes as a reorganization withémteanin
of Section 368(a) of the Internal Revenue Coded@6] as amended, which we refer to as the Codeindiag
the merger qualifies as such a reorganization Sa kblder of Embarg common shares generally will no
recognize any gain or loss upon receipt of Centalrgdmmon shares solely in exchange for Embarq camm
shares in the merger, except with respect to easdived in lieu of a fractional CenturyTel commbiare. See
“The Merger— Material U.S. Federal Income Tax Consequenceseoftbrge” beginning on page 6

When do you expect the merger to be completec

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

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

Q: What do | need to do now~

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

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

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

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

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

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

Q: Who can help answer my questions

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

if you are a CenturyTel shareholder: if you are an Embarq stockholder:
Innisfree M&A Incorporated D.F. King & Co., Inc.
501 Madison Avenu 48 Wall Street, 2ndFloor
New York, New York 10022 New York, New York 10005
(888) 75(-5835 (800) 84(-3416

Vi
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SUMMARY

This summary highlights information contained elsexe in this document and may not contain all the
information that is important to you. CenturyTedalBmbarq urge you to read carefully the remaindiethts
document, including the attached annexes, andtther documents to which we have referred you becaus
this section does not provide all the informatibattmight be important to you with respect to trerger and
the other matters being considered at the applieablareholder meeting. See also the section ehtiilhere
You Can Find More Information” on page 107. We hanstuded page references to direct you to a more
complete description of the topics presented is snimmary.

The Companies
CenturyTel (See page 24)

CenturyTel, Inc.

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

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

Additional information about CenturyTel and its sigharies is included in documents incorporated by
reference in this document. See “Where You Can Motk Information” on page 107.

Embarq (See page 24)

Embarg Corporation

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

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

Additional information about Embarq and its subaits is included in documents incorporated by
reference in this document. See “Where You Can Motk Information” on page 107.

Cajun Acquisition Company (See page 24)

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

The Merger and the Merger Agreement

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

Form of Merger (See page 73)

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

Consideration to be Received in the Merger; Treatmhef Stock Options and Other Equity-Based Awards
(See pages 73 and 70)

Embarg stockholders will receive 1.37 shares oft@giiel common stock for each share of Embarq
common stock they hold, with cash paid in lieuratfional shares. The exchange ratio is fixed aifichat be
adjusted for changes in the market value of thensomstock of Embarqg or CenturyTel. Because of this,
implied value of the consideration to Embarq stad#tars will fluctuate between now and the completd
the merger. Based on the closing price of Centurgdemmon stock on the New York Stock Exchange, or
NYSE, of $29.50 on October 24, 2008, the last trgdiay before public announcement of the merger1t87
exchange ratio represented approximately $40.42lire for each share of Embarg common stock. Based
the closing price of CenturyTel common stock onNPSE on , the latest practicable dateteethe
date of this document, the 1.37 exchange raticessmted approximately $  in value for eachesbér
Embarg common stock.

Upon completion of the merger, outstanding stodkoog to purchase Embarq common stock granted
pursuant to Embarqg’s equity plans will be rolleépinto stock options to acquire shares of CentelyT
common stock so as to maintain the aggregate spadad of such stock options. Each award of restlic
stock units granted pursuant to Embarq’s equitnplaill be converted into the right to receive antner of
shares of CenturyTel common stock. The number afeshof CenturyTel common stock subject to such
restricted stock unit will be based on (a) the akcachievement of performance goals applicableith siward
during the applicable performance period commenoimthe date of grant and ending on the closinfef
merger and (b) the target-number of shares sutgjestich award for the period following the clostage that
ends on the last day of the applicable performgecmd. Each outstanding purchase right under Egbar
Employee Stock Purchase Plan will be automaticallgpended and any contributions made for the durren
offering period will be returned to the participgnand the plan will terminate, upon the completibthe
merger.

Material U.S. Federal Income Tax Consequences oé thlerger (See page 67)

The merger is intended to be treated for U.S. fddecome tax purposes as a reorganization withen t
meaning of Section 368(a) of the Code. Assumingrikeger qualifies as such a reorganization, a hbfler
of Embarg common shares generally will not recogaizy gain or loss upon receipt of CenturyTel commo
shares solely in exchange for Embarg common slimtbe merger, except with respect to cash received
lieu of a fractional CenturyTel common share. lisondition to the completion of the merger thantdryTel
and Embarq receive written opinions from their extjye counsel to the effect that the merger wiklify as
a reorganization within the meaning of Section 3$®&¢ the Code.

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

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

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

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

Opinions of CenturyTel's Financial Advisors (See pa 41)

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

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

Opinion of Embarq’s Financial Advisor (See page 52)

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

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

CenturyTel's Officers and Directors Have Financiahterests in the Merger That Differ from Your
Interests (Page 63)

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

Each of CenturyTel's executive officers, includieach of its named executive officers, is partyrto a
agreement with CenturyTel that provides severandeother benefits in the case of qualifying terrtiomes of
employment following a change of control, includicgmpletion of the merger. In addition, stock-based
awards held by CenturyTel's executive officers wébkt upon certain terminations of employment folfag
completion of the merger. Stock-based awards heldénturyTel directors who do not continue to seyme
the board will vest upon completion of the mergerd awards held by CenturyTel directors who comtitu
serve will vest upon the termination of their seeviipon or following completion of the merger. Rsarst to
the terms of CenturyTel’s nonqualified deferred pemsation arrangements, certain benefits payable to
executive officers thereunder will vest, and becammediately payable in cash, upon a qualifying
termination of employment within two years followithe date of completion of the merger, and certain
executive officers will accrue additional benefiteder such arrangements upon a qualifying ternanadf
employment within three years following the dateompletion of the merger.

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

Embarq’s Officers and Directors Have Financial Intests in the Merger That Differ from Your Interests
(Page 58)

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

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

Please see “Financial Interests of Embarqg Dire@ndsOfficers in the Merger” beginning on page &8 f
additional information about these financial intése

Directors and Management Following the Merger (Spage 67)

Following the merger, the board of directors of tbenbined company will consist of fifteen directots
of the effective time of the merger, the board Wwélcomprised of eight directors chosen by Centelrgihd
seven directors chosen by Embarg. As of the effed¢ime of the merger, CenturyTel-designated dinesctvill
constitute a majority of the members of each ofcamittees of the board of directors, with Embarg-
designated directors constituting one less thamtimeber of CenturyTel-designated directors on dmrd
committee. Embarg may designate the initial chaspe of either the audit committee or the compeoisat
committee, and CenturyTel will designate the ihitiaairpersons of the remaining committees, ineigdhe
nominating and corporate governance committee.
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Following the merger, Glen F. Post, lll, currerlizairman of the Board and Chief Executive Offickr o
CenturyTel, will continue to serve as Chief ExeeaitDfficer. Admiral William A. Owens, currently theon-
executive Chairman of the board of Embarq, willsesis non-executive Chairman of the board of the
combined company. Thomas A. Gerke, currently tlesiBent and Chief Executive Officer of Embarq, will
serve as executive Vice Chairman of the boardrefctiors. Harvey P. Perry, non-executive Vice Chairrof
the board of CenturyTel, will continue to servenags-executive Vice Chairman of the board of dirext®.
Stewart Ewing, Jr., Executive Vice President an@éefOfRinancial Officer of CenturyTel, and Karen Audkett,
President and Chief Operating Officer of CenturyTéll continue to serve in those positions follogithe
merger.

Regulatory Approvals Required for the Merger (Sesge 69)

HSR Act and Antitrust.The merger is subject to the requirements ofHag-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, which igrefeto in this document as the HSR Act, which pras
CenturyTel and Embarq from completing the mergeit tequired information and materials are furnidlie
the Antitrust Division of the Department of Justiedich is referred to in this document as the D&ngdl the
Federal Trade Commission, which is referred tdis tlocument as the FTC, and the applicable waiting
period under the HSR Act is terminated or expi@s.November 12, 2008, CenturyTel and Embarq fifed t
requisite notification and report forms under th&éRHAct with the DOJ and the FTC. The waiting period
initiated by these filings expires on December2()8 unless terminated prior to that date or urdessnded
by the DOJ or the FTC by the issuance of a secequest for additional information. If a second resfus
made, the waiting period will expire on the thittielay after CenturyTel and Embarg have substéntial
complied with this request. The DOJ, the FTC arbit may challenge the merger on antitrust groeitder
before or after expiration or termination of theitivg period. Accordingly, at any time before oteafthe
completion of the merger, any of the DOJ, the FTGthers could take action under the antitrust las/&
deems necessary or desirable in the public intaredtiding without limitation seeking to enjoineth
completion of the merger or permitting completiabject to regulatory concessions or conditions.dafenot
assure you that a challenge to the merger wilbeatade or that, if a challenge is made, it will succeed.

FCC Approval. The Federal Communications Act of 1934, as améneeguires the approval of the
Federal Communications Commission, which we refexstthe FCC, prior to any transfer of control eftain
types of licenses and other authorizations issyetidd FCC. CenturyTel and Embarq expect to file
applications for FCC consent to the transfer tot@siel of control of Embarqg and the Embarq sulzsids
that hold such licenses and authorizations in Ndamor December 2008. Applications for FCC appreval
are subject to public comment and possible oppositof third parties. We cannot assure you thatdhaisite
FCC approval will be obtained on a timely basisioall. In addition, we cannot assure you that samtroval
will not include conditions that could result irethbandonment of the merger.

State Regulatory ApprovalsEmbarqg and various of its subsidiaries hold fiegties, licenses and service
authorizations issued by state public utility obficiservice commissions. Certain of the state cigsions
require formal applications for the transfer of tohof these certificates, licenses and authoionstto
CenturyTel. Applications for state approvals arejsct to public comment and possible oppositionghiptl
parties. In addition to these applications, Cenftetyand Embarq will file notifications of the merga the
states where formal applications are not requiredome of these states, the state commissionsd auitihte
proceedings in response to such notifications. @giel and Embarqg expect to file these state teansf
applications and notifications with state commissiwith the relevant state commissions in Novenaler
December 2008. CenturyTel and Embarq believe Heatrterger complies with applicable state standards
approval, but there can be no assurance thatdbeemmissions will grant the transfer application a
timely basis or at all. In addition, we cannot assgou that such approval will not include condisdhat
could result in the abandonment of the merger.

Expected Timing of the Merger (See page 74)

We currently expect to complete the merger in #mad quarter of 2009, subject to receipt of reglir
shareholder and regulatory approvals and the aatish or waiver of the other closing conditions.
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Conditions to Completion of the Merger (See pageg 74

As more fully described in this document and inrtherger agreement, the completion of the merger
depends on a number of conditions being satisfied/oere legally permissible, waived. These condii
include, among others, receipt of the requisitaaygds of CenturyTel shareholders and Embarq stideins,
the expiration or early termination of the waitipgriod under the HSR Act, the receipt of all regdir
regulatory approvals by the FCC and state regudaind, subject to certain materiality standardsither
regulators, the correctness of all representatimigswarranties made by the parties in the mergeeagent
and performance by the parties of their obligationder the merger agreement (subject in each oasrtain
materiality standards) and the receipt of legahimpis by each company regarding the qualificatibthe
merger as a reorganization for U.S. federal inctarepurposes.

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

Termination of the Merger Agreement (See page 76)

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

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

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

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

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

« Embarq stockholders fail to adopt the merger agesgnor

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

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

Expenses and Termination Fees (See page 77)

Generally, all fees and expenses incurred in cdiorewith the merger and the transactions contetagla
by the merger agreement will be paid by the partwiring those expenses. The merger agreemenéefurth
provides that, upon termination of the merger agesg under certain circumstances, CenturyTel may be
obligated to pay Embarq a termination fee of $14llan and Embarg may be obligated to pay Centuhyl'e
termination fee of $200 million. See the sectiotitl “The Issuance of CenturyTel Shares and the
Merger — Expenses and Termination Fees” beginningamge 77 for a complete discussion of the
circumstances under which termination fees wiltdoguired to be paid.

Accounting Treatment (See page 69)

CenturyTel prepares its financial statements imetance with accounting principles generally acegpt
in the United States, which is referred to as GARRe merger will be accounted for as discussedmunde
“Accounting Treatment” on page 69. Based upon ¢hms$ of the merger (including the premium) and othe
factors, such as the composition of the combinedpamy’s board and senior management, CenturyTel is
considered to be the accounting acquirer of EmbEhis. means that CenturyTel will allocate the passh
price in the merger to the fair value of Embargsets and liabilities at the acquisition date, \thil excess
purchase price being recorded as goodwill, whiatotsamortized but is tested for impairment attleas
annually.
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No Appraisal Rights (See page 105)

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

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

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

The CenturyTel special meeting will be held at , at , local time, on
CenturyTel special meeting, CenturyTel shareholddide asked:

, . Atthe

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

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

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

« to vote upon an adjournment of the CenturyTel seueeting, if necessary, to solicit additional
proxies if there are not sufficient votes for thiegmsal to issue CenturyTel common stock in coriom
with the merger; an

« to transact any other business that may properlyrtaeght before the CenturyTel special meeting or
any adjournments or postponements thel

You may vote at the CenturyTel special meetingifi pwned shares of CenturyTel common stock or
voting preferred stock at the close of business on

The CenturyTel charter generally provides that gan cast ten votes for each CenturyTel common shafe
if any, that you have held continuously since M@y B987 and owned as of the record date and omefoot
each other CenturyTel voting share that you owrsedf ghe record date. Applying the presumptionidiesd
in Article Il of the CenturyTel charter and infoation known to CenturyTel, CenturyTel’'s recordsidade
that votes are entitled to be cast attbeturyTel special meeting, of which atteibutable to
common stock. The following votes are requiredgprave each of the above-listed proposals:

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

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

« Approval of any proposal to adjourn the Centurydpedcial meeting, if necessary, for the purpose of
soliciting additional proxies requires that theraffative vote of holders of a majority of the totalting
power present or represented at the CenturyTelapaeeting.

On the record date, approximately % of thetanding CenturyTel common shares, none of the
outstanding shares of CenturyTel voting prefertedls and, based on the presumptions set forthriicla 11
of the CenturyTel charter and information knowrCenturyTel, approximately % of the total votipgwer
of CenturyTel voting shares were held by Centunydiedctors and executive officers and their affd@s
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We currently expect that CenturyTel's directors ardcutive officers will vote their shares in fawadrthe
above-listed proposals, although none of them h&eyed into any agreements obligating him or heldso.

The Embarg Special Meeting (See page 28)

The special meeting of Embarq stockholders wiletalkace on , a.m. (local tim¢), a . At
the special meeting, stockholders of Embarq wilabked:

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

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

You may vote at the Embarq special meeting if ysm&d common stock of Embarq at the close of
business on the record date, . On that tihatre were shares of common stock dfdm
outstanding and entitled to vote. You may castwate for each share of common stock of Embarqgytbat
owned on the record date.

As of the record date, less than % of the antlihg common stock of Embarqg was held by its tinsc
and executive officers and their affiliates. Wereuntly expect that Embarq’s directors and executifieers
will vote their shares in favor of the merger, alilgh none of them has entered into any agreeméfigmting
them to do so.

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

Recent Developments

On November 3, 2008, the chairman of the FCC witvwhis proposal to reform the FCC's inter-carrier
compensation and universal service rules, in paettd concerns of the other commissioners thadtag
proposal had not been made available for prioripddmments. On November 5, 2008 the FCC issued a
document that, among other things, (i) requestddipaomment on the chairman’s draft proposal, an
alternative proposal and certain universal sersééerms and (ii) included an order that declinedplement
the universal service reform proposal issued inévalver 2007 by a federal-state joint board estadulidly
Congress. Comments on the proposals are due Nov&®ph2008, with reply comments due December 3,
2008, in anticipation of an FCC vote on the draftgmsals on December 18, 2008. It is currently escivhat
action the FCC may take with respect to the dnafppsals. As previously disclosed by CenturyTel and
Embarq, adoption of the chairman’s original proposaich is published in the November 5, 2008 doeatn
could result in a material adverse impact on tiselts of operations of both companies.

l,
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Selected Historical Financial Data of CenturyTel

The following table sets forth selected consoliddteancial information for CenturyTel. The selatte
statement of operations data for the nine monthseiseptember 30, 2008 and 2007 and the seledtettba
sheet data as of September 30, 2008 and 2007 keavederived from CenturyTel's unaudited consolidate
financial statements. In the opinion of Century$etianagement, all adjustments considered necdssary
fair presentation of the interim September 30 faiahinformation have been included. The selectatement
of operations data for each of the five years eridlecember 31, 2007 and the selected balance shieeasl of
December 31 for each of the years in the five peaiod ended December 31, 2007 have been derigad fr
CenturyTel's consolidated financials statements wexe audited by KPMG LLP. The following informarti
should be read together with CenturyTel's constdiddinancial statements and the notes relateldoset
financial statements incorporated herein by refegeSee “Where You Can Find More Information”
beginning on page 107. The operating results ®mnihe months ended September 30, 2008 are not
necessarily indicative of the results to be expkfte any future periods.

Nine Months

Ended

September 30, Year Ended December 31

2008 2007 2007 2006 2005 2004 2003
(Unaudited)

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

Operating revenue $ 1,957 $2,000 $2,65¢ $2,44¢ $2,47¢ $2,407 $2,36¢
Operating incom $ D54E $ 624 $ 795 $ 66€ $ 73€ $ 754 $ 75C
Net income $ 26€ $ 305 $ 41€ $ 37C $ 334 $ 337 $ 34t
Earnings per common she
Basic $ 257 $277 $3.82 $3.17 $ 255 $ 245 $2.4C
Diluted $ 2.5t $ 268 $3.72 $3.07 $24¢ $241 $ 2.3¢
Dividends per common sha $1.467¢ $0.19t $ 0.2€ $ 0.2¢ $ 0.2¢ $ 0.2 $ 0.22
Average basic shares outstand 103.« 109.5 109.« 116.7 130.6 137.z 143.¢
Average diluted shares outstand 104.1 114.1 113.1 1222 136.1 1421 148.
September 30 December 31
2008 2007 2007 2006 2005 2004 2003
(Unaudited)

(Dollars in millions)
Selected Balance Sheet Da
Net property, plant and

equipmen $ 291t¢$ 314t 3,106 $  3,10¢$  3,30¢6% 3,341 3,45F
Goodwill $ 401($ 3997$% 4011% 3431$% 343t$ 343¢$ 342
Total asset $ 827:¢% 823:% 818 $ 7441% T7,765% 7,797% 7,89¢
Long-term debt $ 329¢$% 274¢$ 2,73¢$ 241:$ 237¢$ 2,76:$% 3,10¢
Shareholder equity $ 319%$ 336:¢6% 340¢$ 3191$% 3617% 341($ 3,47¢

Selected Operating Date

(unaudited):
Telephone access lin 2,040,00t 2,170,001 2,140,001 2,090,000 2,210,001 2,310,001 2,380,00f

High-speed Internet custome 630,00 530,00 560,00 370,00 250,00 140,00( 80,00(
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Selected Historical Financial Data of Embarqg

The following table sets forth selected consoliddieancial information for Embarg. The selected
statement of operations data for the nine montds@iseptember 30, 2008 and 2007 and the seledtattba
sheet data as of September 30, 2008 and 2007 eawvederived from Embarq’s consolidated financial
statements (unaudited). The selected statememerftions data for each of the five years ended
December 31, 2007 and the selected balance shaetiglaf December 31, 2007, 2006, 2005 and 200& hav
been derived from Embarq’s consolidated financtdsements that were audited by KPMG LLP. The setec
balance sheet data as of December 31, 2003 hauedbeged from Embarg’s unaudited consolidated
financial statements. In the opinion of Embarg’snagement, all adjustments considered necessasayféor
presentation of the unaudited financial informati@ve been included. The following information slidae
read together with Embarg’s consolidated finansfatements and the notes related to those financial
statements incorporated herein by reference. Sdwf®VYou Can Find More Information” beginning on
page 107.

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

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

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

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

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

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

(Unaudited)

(Dollars in millions)

Selected Balance Sheet Da
Net property, plant an

equipmen $ 750¢% 7,761% 7,74¢$ 798¢ $ 780¢$ 7977 $  7,97¢
Goodwill $ 27 $ 27 $ 27 $ 27 % 27 $ 27 % 27
Total asset $ 869+% 8871% 8901% 911¢$ 9221% 932¢$ 9,26¢
Long-term debi $ 583$% 577¢% 577¢$ 6421% 112 1,12t $ 1,23¢
Stockholder’ equity $ 68 $ 122 $ 264 $ (468$% 485:% 496($% 4,88¢

Selected Operating Date

(unaudited):
Telephone access linesi 5,850,001 6,400,00¢ 6,310,000 6,750,001 7,210,000 7,530,001 7,760,001

High-speed Internet custome 1,390,000 1,220,001 1,280,001 1,020,00! 690,00(  490,00( 300,00(
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(1) Before the spin-off on May 17, 2006, Embarqg washally owned subsidiary of Sprint Nextel. As such,
Embarq did not have any common shares publiclytadng prior to that date. Average basic and edut
shares outstanding for the year ended Decemb@O0BS, reflect the shares issued at spin-off and the
potentially dilutive shares at spoff as if they were outstanding and dilutive froamdary 1, 2006 throug
May 17, 2006

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

(3) Beginning in 2008, Embarg no longer includes iraitsess line counts those lines that support iatern
administrative and operational activities. Accoghyn the access line counts for periods prior t6@2®ere
adjusted to reflect this chanc

11
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Summary Unaudited Pro Forma Combined Condensed Finzcial Information

The following table shows summary unaudited prorf@icombined condensed financial information
about the financial condition and results of oderat after giving effect to the merger. The unaediipro
forma financial information assumes that the meigi@accounted for by applying the acquisition mdthdgth
CenturyTel treated as the accounting acquirer. Utideacquisition method, the assets and liakslioie
Embarq will be recorded by CenturyTel at their exsdjwe fair values as of the date the merger isptetrad.
The unaudited pro forma condensed combined balsimeet data gives effect to the merger as if it had
occurred on September 30, 2008. The unauditedgonaef condensed combined income statement dathedor {
nine months ended September 30, 2008 and the gydaddecember 31, 2007, give effect to the mergdr a
the merger had become effective at January 1, Z00¥ unaudited selected pro forma combined condense
financial information has been derived from andutidoe read in conjunction with the consolidateficial
statements and the related notes of both CentuaficcEmbarq, incorporated herein by reference lamd t
more detailed unaudited pro forma combined condgfisancial information, including the notes theret
appearing elsewhere in this document. See “WhereGan Find More Information” on page 107 and
“Unaudited Pro Forma Combined Condensed Financfalination” on page 88.

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

Year Ended Nine Months Endec

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

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

September 30, 200
Summary Balance Shee

Net property, plant and equipme $ 10,42
Goodwill 7,874
Total asset 22,01¢
Long-term debt 8,22¢
Shareholder equity 8,18¢

12
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Equivalent and Comparative Per Share Information

The following table sets forth, for the nine mongémsled September 30, 2008 and the year ended
December 31, 2007, selected per share informatio@é&nturyTel common stock on a historical and pro
forma combined basis and for Embarg common stock listorical and pro forma equivalent basis. Ekcep
for the historical information as of and for theayended December 31, 2007, the information irtabke is
unaudited. You should read the data with the hHistbconsolidated financial statements and relatsés of
CenturyTel and Embarq contained in their respedimeual Reports on Form 10-K for the year ended
December 31, 2007 and Quarterly Reports on For@ f@x-the quarter ended September 30, 2008, all of
which are incorporated by reference into this doenimSee “Where You Can Find More Information” on
page 107.

The CenturyTel pro forma combined earnings pereshaare calculated using the methodology as
described below under the heading “Unaudited PromBdCombined Condensed Financial Information”. The
CenturyTel pro forma combined cash dividends pefroon share represent CenturyTel’s historical cash
dividends per common share. The CenturyTel pro focombined book value per share was calculated by
dividing total combined CenturyTel and Embarg commsbareholders’ equity by pro forma equivalent
common shares. The Embarq pro forma equivalentgamon share amounts were calculated by multiplyin
the CenturyTel pro forma combined per share amdunthe exchange ratio of 1.37.

CenturyTel Embarg
Pro Forma Pro Forma
Historical Combined Historical Equivalent

Basic earnings per common shar

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

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

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

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

«Q
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RISK FACTORS

In addition to the other information included amdtorporated by reference into this document, inicigdhe
matters addressed in the section entitled “Cautigrtatement Regarding Forward-Looking Statementsyt
should carefully consider the following risks b&faleciding whether to vote for adoption and appr@fdahe
merger agreement, in the case of Embarq stockhslderfor the issuance of shares of CenturyTel comstock in
the merger and the CenturyTel charter amendmemthe case of CenturyTel shareholders. In additjay, should
read and consider the risks associated with eadch@businesses of CenturyTel and Embarq becaese tisks
will also affect the combined company. These gsksbe found in CenturyTel's and Embarqg’s respectinnual
Reports orForm 10-K for fiscal year 2007, as updated by sgoeat Quarterly Reports on Form 10-Q, all of which
are filed with the SEC and incorporated by refeeeimto this document. You should also read andidenshe
other information in this document and the othecutoents incorporated by reference into this docunteee the
section entitled “Where You Can Find More Infornoati beginning on page 107.

Risk Factors Relating to the Merger

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

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

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

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

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

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

The price of CenturyTel common stock at the closihthe merger may vary from its price on the date
merger agreement was executed, on the date adbisment and on the date of the shareholder meatihg
CenturyTel and Embarqg. As a result, the marketevadypresented by the exchange ratio will also amy.example,
based on the range of closing prices of Centurgdeimon stock during the period from October 24,8 @0e last
trading day before public announcement of the mretheough , the latest practicable datfte the date of
this document, the exchange ratio represented ketnealue ranging from a low of $  to a highof for each
share of Embarg common stock.

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

« If the price of CenturyTel common stock increasesveen the date the merger agreement was sigrted or
date of the CenturyTel special meeting and thectffe time of the merger, Embarq stockholders weitleive
shares of CenturyTel common stock that have a magtee that is greater than the market value ohsu
shares when the merger agreement was signed dath®f the CenturyTel special meeting, respectj\aic
CenturyTel will pay more for shares of Embarg comrstock than the market value calculated pursuant t
the exchange ratio on those earlier dates. Therefdrile the
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exchange ratio is fixed, CenturyTel shareholdemnotbe sure of the market value of the considmmati
that will be paid to Embarq stockholders upon catiph of the mergel

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

Our ability to complete the merger is subject t@treceipt of consents and approvals from governmemitties,
which may impose conditions that could have an acbeeeffect on CenturyTel or Embarq or could causeg o
abandon the merger.

We are unable to complete the merger until afteraghplicable waiting period under the HSR Act expior
terminates and we receive approvals from the FGLvarnious state governmental entities. In decidwhgther to
grant some of these approvals, the relevant goventahentity will make a determination of whethamong other
things, the merger is in the public interest. Ratarly entities may impose certain requirementsbdigations as
conditions for their approval.

The merger agreement may require us to accepttimmslfrom these regulators that could adverselyaiot the
combined company without either of us having tightrto refuse to close the merger on the basisase regulator
conditions. We can provide no assurance that weoihin the necessary approvals or that any reduonditions
will not have a material adverse effect on Centetyfdllowing the merger. In addition, we can pravido assuranc
that these conditions will not result in the abamdent of the merger. See “The Issuance of Centli§fiares and
the Merger — Regulatory Approvals Required for Mherger” beginning on page 69 and “The Issuance of
CenturyTel Shares and the Merger — Conditions tmfletion of the Merger” beginning on page 74.

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

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

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

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

« the focus of management of each of the compani¢seomerger instead of on pursuing other opportsit
that could be beneficial to the compan

in each case, without realizing any of the benefitsaving the merger completed. If the mergerosaompleted,
Embarg and CenturyTel cannot assure their sharetsottat these risks will not materialize and wdt materially
affect the business, financial results and sto@eprof Embarqg or CenturyTel.

The merger agreement contains provisions that codldcourage a potential competing acquiror of eithe
Embarg or CenturyTel or could result in any competi proposal being at a lower price than it mightharwise
be.

The merger agreement contains “no shop” provisibag subject to limited exceptions, restrict Engfmand
CenturyTel’s ability to solicit, encourage, fa@li¢ or discuss competing third-party proposalstuae all or a
significant part of Embarq or CenturyTel. Furtheren if the Embarqg board of directors or Centurydaard of
directors withdraws or qualifies its recommendatibthe merger or the issuance of CenturyTel sin¢ke merger,
respectively, they will still be required to subrifie matter to a vote of their respective
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shareholders at the special meetings. In additiepther party generally has an opportunity termof® modify the
terms of our proposed merger in response to anyeting acquisition proposals that may be made befoch
board of directors may withdraw or qualify its remmendation. In some circumstances on terminatidheomerger
agreement, one of the parties may be requiredyt@parmination fee to the other party. See “Tisaidsce of
CenturyTel Shares and the Merger — No SolicitatibAlternative Proposals” beginning on page 75,

“— Termination of the Merger Agreement” beginning page 76 and “— Expenses and Termination Fees”
beginning on page 77.

These provisions could discourage a potential ceimgpacquiror that might have an interest in adggirll or
a significant part of Embarq or CenturyTel from s@ering or proposing that acquisition, even Wiére prepared 1
pay consideration with a higher per share cashasket value than that market value proposed tebeived or
realized in the merger, or might result in a pasrompeting acquiror proposing to pay a lowec@rthan it might
otherwise have proposed to pay because of the adghemhse of the termination fee that may becomalgayn
certain circumstances.

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

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

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

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

CenturyTel is expected to incur substantial expgirseonnection with the integration of the bussmemlicies,
procedures, operations, technologies and systefambhrg with those of CenturyTel. There are a langmber of
systems that must be integrated, including managemfrmation, purchasing, accounting and finarsedes,
billing, payroll and benefits, fixed asset and eeagdministration systems and regulatory compliavdeile
CenturyTel has assumed that a certain level ofresggewould be incurred, there are a number of fatteyond its
control that could affect the total amount or tineinig of all of the expected integration expenddsreover, many
of the expenses that will be incurred, by theiunatare difficult to estimate accurately at thesant time. These
expenses could, particularly in the near term, eddbe savings that CenturyTel expects to achiera the
elimination of duplicative expenses and the re#itireof economies of scale and cost savings anehe synergies
related to the integration of the businesses faligwthe completion of the merger. These integratigpenses likely
will result in CenturyTel taking significant chagyagainst earnings following the completion of tierger, but the
amount and timing of such charges are uncertgimesent.

Following the merger, the combined company may bble to integrate successfully the businesses of
CenturyTel and Embarg and realize the anticipatedrefits of the merger.

The merger involves the combination of two compamidich currently operate as independent public
companies. The combined company will be requiredietote significant management attention and ressuo
integrating its business practices and operat®aotential difficulties the combined company mayanter in the
integration process include the following:

« the inability to successfully combine the businessfeCenturyTel and Embarq in a manner that perniés
combined company to achieve the cost savings amshue synergies anticipated to result from
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merger, which would result in the anticipated béaeff the merger not being realized partly or vijnai the
time frame currently anticipated or at :

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

» complexities associated with managing the combimesinesses

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

« potential unknown liabilities and unforeseen insezhexpenses, delays or regulatory conditions etedc
with the merger; an

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

In addition, CenturyTel and Embarqg have operatetj antil the completion of the merger, will contento
operate, independently. It is possible that thegrdtion process could result in the diversionamhecompany’s
management’s attention, the disruption or inteioupdf, or the loss of momentum in, each companygoing
businesses or inconsistencies in standards, cenpalcedures and policies, any of which could esbhg affect our
ability to maintain relationships with customerslamployees or our ability to achieve the anti@gdtenefits of
the merger, or could reduce the earnings or ottseradlversely affect the business and financialteestithe
combined company.

CenturyTel and Embarg may be unable to retain keypoyees.

The success of CenturyTel after the merger willeshebin part upon the ability of CenturyTel to ratiey
Embarg and CenturyTel employees. Key employeesdepgrt either before or after the merger becaugssoés
relating to the uncertainty and difficulty of integjon or a desire not to remain with CenturyTdliofeing the
merger. Accordingly, no assurance can be givenGeaturyTel will be able to retain key employeesi® same
extent that it or Embarqg has been able to do $ledpast.

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

CenturyTel's and Embarq’s businesses generatesdasilal portion of their revenues by deliveringeeoand
data services over access lines. CenturyTel ancaEniiave experienced access line losses over sha@aeral
years, due to a number of factors, including insegacompetition and wireless and broadband sutistiti
CenturyTel expects to continue to experience adoessosses following the merger. CenturyTel’shiitigy to retain
access lines could adversely impact its revenwnjregs and cash flow from operations.

CenturyTel faces competition, which CenturyTel expeto intensify and which may reduce market shaired
lower profits.

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

While CenturyTel expects to achieve benefits frbmmerger, CenturyTel's competitive position colokd
weakened in the future by strategic alliances asobdation within the communications industry loe t
development of new technologies. CenturyTel’s gbtth compete successfully will depend on how W@ahturyTel
markets its products and services and on Centusyabllity to anticipate and respond to various

17




Table of Contents

competitive and technological factors affecting itidustry, including changes in regulation (whichymaffect
CenturyTel differently from its competitors), chasgn consumer preferences or demographics, amgjekan the
product offerings or pricing strategies of Centw)3 competitors.

Many of CenturyTel’s current and potential compmest(i) have market presence, engineering, techaiwh
marketing capabilities and financial, personnel atieer resources substantially greater than Cemnalyyii) own
larger and more diverse networks, (iii) conductraiens or raise capital at a lower cost than Qwiil, (iv) are
subject to less regulation, (v) offer greater oml@ontent services or (vi) have substantially gesrbrand names.
Consequently, these competitors may be better pgdipp charge lower prices for their products aglises, to
provide more attractive offerings, to develop arpgasd their communications and network infrastrtegumore
quickly, to adapt more swiftly to new or emergieghinologies and changes in customer requiremerdgpadevote
greater resources to the marketing and sale af pheducts and services.

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

CenturyTel could be harmed by rapid changes in teology.

The communications industry is experiencing sigaifit technological changes, particularly in thexaref
VolP, data transmission and wireless communicatiSeseral large electric utilities have announdedpto offer
communications services that will compete with le@ahange carriers such as CenturyTel and EmiSanae of
CenturyTel's competitors may enjoy network advaesatihat will enable them to provide services mdfieiently
or at lower cost. Rapid changes in technology coesdlt in the development of additional producatsexvices that
compete with or displace those offered by trad@ldacal exchange carriers or that enable currestotners to
reduce or bypass use of CenturyTel's networks. @ghel cannot predict with certainty which techrgial
changes will provide the greatest threat to Cerfte'g competitive position. CenturyTel may not lidesto obtain
timely access to new technology on satisfactonynsgeor incorporate new technology into CenturyTsystems in a
cost effective manner, or at all. If CenturyTel cahdevelop new products to keep pace with teclyicdd
advances, or if such products are not widely endatdny CenturyTel’s customers, CenturyTel could dheeasely
impacted.

CenturyTel cannot assure you that its diversificati efforts will be successful.

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

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

CenturyTel continues to broaden its services andymts by offering satellite television services amselling
wireless services as part of CenturyTel's bundiedipct and service offerings. CenturyTel’s relianceother
companies and their networks to provide these seswiould constrain its flexibility and limit thegfitability of
these new offerings. CenturyTel provides facilifiesed digital video services to select marketsnaag initiate
other new service or product offerings in the fatu€enturyTel anticipates that these new
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offerings will generate lower profit margins thammy of its traditional services. CenturyTel canasgure you that
its recent or future diversification efforts wilktsuccessful.

Future deterioration in CenturyTel's financial prhance could adversely impact CenturyTel’s cretings,
CenturyTel's cost of capital and CenturyTel's asciesthe capital markets.

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

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

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

Following the merger, CenturyTel may continue tpand its operations through additional acquisitjatiser
strategic transactions, and new product and seoffeeings, some of which involve complex technjealgineering
and operational challenges. CenturyTel's futurecess depends, in part, upon CenturyTel’s abilinémage its
expansion opportunities, which pose substantidleges for CenturyTel to integrate new operations its
existing business in an efficient and timely mantesuccessfully monitor CenturyTel's operatiorssts,
regulatory compliance and service quality, and &rmain other necessary internal controls. Centelrg@nnot
assure you that its expansion or acquisition opities will be successful, or that CenturyTel wilhlize its
expected operating efficiencies, cost savings,megeenhancements, synergies or other benefits.

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

CenturyTel plans to consult with Embarqg about wheth change its name and primary brand in conorecti
with the merger. Prior to the merger, CenturyTel Bmbarq will each continue to market their respeqgbroducts
and services using the “CenturyTel” and “Embarcgra names and logos. Following the merger, Cenglrglins
to market its products and services under “Centeky TEmbarq” or some other name. As a result, @eyiel will
discontinue use of either or both of the “Centufyybe “Embarq” brand names and logos in some ooéthe
markets of the combined company. If CenturyTelinstaither its name or Embarq’s, it will nonethslascur
substantial capital and other costs in rebrandsgrioducts and services in those markets thatqursly used a
different name. If CenturyTel chooses an entir@wibrand, these costs will be even greater, anduBérel may
not be able to achieve or maintain name recogndicstatus under its new brand that is comparabilee
recognition and status previously enjoyed. Theaufailof any of these initiatives could adverselyefiCenturyTel's
ability to attract and retain customers after thexgar, resulting in reduced revenues.

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

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

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

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

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

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

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

On November 5, 2008, the FCC issued a documentahaing other things, requested public comment on a
draft proposal of the FCC chairman designed to aetmgmsively redefine and reform the FCC's inteiearr
compensation rules and the USF rules. The drafiqgees to reduce intrastate and interstate acdessanad local
reciprocal compensation rates to levels substantelow those currently charged by CenturyTel &ntbarg. The
draft also proposes changes to USF rules that woalidate broadband deployment, freeze the levadntdin USF
support payments, and expand various USF progridmasombined effect of which would adversely imgdactl
exchange carriers by limiting the amount of USFereles available to them and increasing their ojpgrabsts.
Comments on the draft proposals are due Novembhe2@@B, with reply comments due December 3, 2008, i
anticipation of an FCC vote on December 18, 2008.durrently unclear what action the FCC may takton with
respect to the draft proposals. As previously disetl by CenturyTel and Embarg, adoption of theroteaai’s
original proposal, which is published in the Novemb, 2008 document, could result in a materiabasty impact
on the results of operations of both companies.

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

Risks posed by costs of regulatory complian&egulations continue to create significant coamaie costs for
CenturyTel. Challenges to CenturyTel’s tariffs legulators or third parties or delays in obtainiegifications and
regulatory approvals could cause CenturyTel torisaibstantial legal and administrative expenses, ién
successful, such challenges could adversely dffeatates, terms and conditions of CenturyTel'siserofferings.
CenturyTel's business also may be impacted by leips and regulation imposing new or greater adilions
related to assisting law enforcement, bolsteringéland security, minimizing environmental impactsaddressing
other issues that impact CenturyTel's businesduticg
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local number portability and customer proprietaggywork information requirements). For example, &xgs
provisions of the Communications Assistance for lEviorcement Act require communications carriersrieure
that their equipment, facilities, and servicesake to facilitate authorized electronic surveilanCenturyTel
expects its compliance costs to increase if fulanes or regulations continue to increase its ohilge to assist oth
governmental agencies.

Other Risks

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

Although CenturyTel's indebtedness relative tosii=e is expected to decrease following the metberdollar
amount of such indebtedness will increase and mremdistantial, which could have material adversesequences
for CenturyTel, including (i) hindering CenturyTelbility to adjust to changing market, industryeoonomic
conditions, (ii) limiting CenturyTel’s ability toc@ess the capital markets to refinance maturing aleto fund
acquisitions or emerging businesses, (iii) limitthg amount of free cash flow available for futaperations,
acquisitions, dividends, stock repurchases or atkes, (iv) making CenturyTel more vulnerable toreenic or
industry downturns, including interest rate incemaand (v) placing CenturyTel at a competitive diisatage to
those of CenturyTel's competitors that have legeledness.

In connection with executing CenturyTel’s businssategies following the merger, CenturyTel expéats
continue to evaluate the possibility of acquirimigliional communications assets, and CenturyTel edegt to
finance future acquisitions by incurring additioiradebtedness. Moreover, to respond to competitiiadlenges,
CenturyTel may be required to raise substantiaitisehél capital to finance new product or serviéeeongs.
CenturyTel’s ability to arrange additional finangiwill depend on, among other factors, CenturyTifiancial
position and performance, as well as prevailingkataconditions and other factors beyond Centunsiedntrol.
CenturyTel cannot assure you that it will be ablelttain additional financing on terms acceptabl€&nturyTel or
at all. If CenturyTel is able to obtain additiofialancing, CenturyTe$ credit ratings could be adversely affected
a result, CenturyTel’s borrowing costs would likelgrease, CenturyTel’'s access to capital may beradly
affected and CenturyTel’s ability to satisfy itdightions under its indebtedness could be adveisétygted.

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

In connection with the merger, CenturyTel plansefinance a portion of Embarq’s and/or CenturyTel's
indebtedness. While CenturyTel expects that thegwds of the debt financing committed to by cerainks as
described below under “The Merger Agreement — Riragi on page 80, combined with available cashdo
adequate to refinance such indebtedness, the fimganommitment is subject to certain conditions &whturyTel
cannot guarantee that such proceeds will be aveild#lsuch proceeds are unavailable, the combaoedpany coul
incur additional debt or issue securities (or a kimration of such sources) which, due to prevaitogditions in the
credit markets and capital markets, may not belabiai on favorable terms to the combined comparst atl.
Alternatively, or in combination with such finanginthe combined company could seek waivers or amentts of
the terms of the indebtedness to be refinancetldw sauch indebtedness to remain outstanding fdhgvwthe
merger, but there can be no assurance that creditmuld agree to such waivers or amendments wittheut
combined company incurring a substantial expensg all. Completion of the merger is not conditibo@a
refinancing the indebtedness.

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

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

« CenturyTel may not have enough cash to pay sudtiatids due to changes in CenturyTel's cash
requirements, capital spending plans, cash flofinancial position
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while the dividend practices of CenturyTel invothe distribution of a substantial portion of Cepfiel's
cash available to pay dividends, the CenturyTetdo# directors could change its practices at amgt

the actual amount of dividends distributed anddieision to make any distribution will remain dttathes
entirely at the discretion of the CenturyTel boafdlirectors;

the effects of regulatory reform, including any Bges to inter-carrier compensation and the Universa
Service Fund rules

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

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

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

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

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

”ou ”ou ” i,

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

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

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

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

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

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

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

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

« implementation of strategies for improving intergebwth;

 continued access to credit markets on favorabhagg

« the ability to negotiate collective bargaining agrents on reasonable terms without work stopp:
« general worldwide economic conditions and relateckutainties; an

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

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

CenturyTel

CenturyTel, Inc.

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

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

Additional information about CenturyTel and its sigharies is included in documents incorporateddfgrenc
in this document. See “Where You Can Find More imfation” on page 107.

Embarq

Embarqg Corporation

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

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

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

Additional information about Embarq and its subaigis is included in documents incorporated byresfee in
this document. See “Where You Can Find More Infdroméd on page 107.
Cajun Acquisition Company

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

Date, Time and Place
The special meeting of CenturyTel shareholdershvélheld at , on , at , local time.

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

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

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

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

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

« to transact any other business that may properlyraght before the CenturyTel special meetingngr a
adjournments or postponements ther

Recommendation of the Board of Directors of Centuryel

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

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

CenturyTel Record Date; Stock Entitled to Vote

Only holders of record of shares of CenturyTel canrtock or voting preferred stock at the closbusiness
on , the record date for the CenturyTelcsd meeting, will be entitled to notice of, andvbte at, the
CenturyTel special meeting or any adjournmentsostgonements thereof.

On the record date, there were outstanding adbtal shares of CenturyTel common stocktiemtito vote
at the CenturyTel special meeting and ehaf CenturyTel voting preferred stock entitled/dte at the
CenturyTel special meeting. The CenturyTel chagtererally provides that holders of CenturyTel comratmck
that have been beneficially owned continuouslyesidiay 30, 1987 are entitled to cast ten votes Ipares subject to
compliance with certain procedures. Article 1lithé CenturyTel charter and the voting proceduras@enturyTel
has adopted thereunder contain several provisionsrging the voting power of the CenturyTel comnstotk,
including a presumption that each share of comnmecksheld by nominees or by any holder other thaataral
person or estate entitles such holder to one votess the holder furnishes CenturyTel with praafhie contrary.
Applying the presumptions described in ArticledHid information known to CenturyTel, CenturyTeksords
indicate that votes are entitled to be ahthe CenturyTel special meeting, of which dtetatable to the
common stock. Unless otherwise indicated, Centurii@s calculated all percentages of voting powehii joint
proxy statement-prospectus based on this numbestes. CenturyTel shareholders may exercise theasvby
voting in person or through the Internet or by pélene or by a properly executed and delivered praigy respect t
the CenturyTel special meeting.

On the record date, approximately % of thetantding CenturyTel common shares, none of the audéig
shares of CenturyTel voting preferred stock, argr@dmately % of the total voting power
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of CenturyTel voting shares were held by Centurydiedctors and executive officers and their affdm We
currently expect that CenturyTel's directors andaeitive officers will vote their shares in favortbé issuance of
CenturyTel common stock in connection with the reernd in favor of the CenturyTel charter amendment
proposals, although none of them has entered mt@agreements obligating them to do so.

Quorum

The holders of shares having at least two-thirdhetotal voting power of the CenturyTel commarcktand
voting preferred stock issued and outstanding aitlexd to vote at the CenturyTel special meetingstrbe present
or represented by proxy to constitute a quorunttfertransaction of business at the special meeAihghares of
CenturyTel common stock or voting preferred staghresented at the CenturyTel special meeting, dinadu
abstentions and broker non-votes (shares helddogler or nominee that are represented at the tsbialer
meetings, but with respect to which the brokeramnimee is not instructed by the beneficial owneswath shares to
vote on the particular proposal), will be treategeesent for purposes of determining the presenabsence of a
quorum for all matters to be considered at the @giiel special meeting.

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

» The issuance of CenturyTel common stock to Embiarckbolders requires approval by the affirmativéevo
of holders of a majority of the votes cast on thgppsal by holders of CenturyTel common stock awtihg
preferred stock, voting as a single clz

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

« Approval of any proposal to adjourn the Century3pmcial meeting, if necessary, for the purposeliditng
additional proxies requires that the affirmativeevof holders of a majority of the total voting pempresent
or represented at the CenturyTel special mee

Abstentions and Broker Non-Votes

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

Voting of Proxies

A proxy card is enclosed for your use. CenturyBeluests that you sign the accompanying proxy atodré
promptly in the enclosed postage-paid envelope.Whe accompanying proxy is returned properly etestuhe
shares of CenturyTel common stock or voting preféstock represented by it will be voted at thet@wgiTel
special meeting or any adjournment thereof in ataoce with the instructions contained in the proxy.

If a proxy is returned without an indication ashtmw the shares of CenturyTel common stock or voting
preferred stock represented are to be voted witardeto a particular proposal, the CenturyTel comistock or
voting preferred stock represented by the proxylvélvoted in favor of each such proposal. At theedhereof,
management has no knowledge of any business thdtenpresented for consideration at the speciatng and
which would be required to be set forth in thisjgiroxy statement-prospectus or the related Cgnaliproxy card
other than the matters set forth in CenturyTel'siddoof Special Meeting of Shareholders. If anyeotimatter is
properly presented at the CenturyTel special mgdtinconsideration, it
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is intended that the persons named in the enclosedof proxy and acting thereunder will vote ircamdance with
their best judgment on such matter.

Your vote is important. Accordingly, please sign ad return the enclosed proxy card whether or not you
plan to attend the CenturyTel special meeting in pson.

Participants in Benefit Plans

Participants in the CenturyTel’s Dollars & SensanPbr Union 401(k) Plan have received voting ircttan
cards in lieu of a proxy card. Only the trusteetheke plans, in their capacity as directed trgstesn vote the plan
shares at the CenturyTel special meeting. Howélvgou are a participating current or former Cegfigl employee
you are designated a‘“Named Fiduciary” for voting purposes, which em#tlyou, on a confidential basis, to
instruct the trustees how to cast the votes attlida to the shares allocated to your plan accasntvell as a
proportionate number of plan shares for which prigpexecuted instructions are not timely receiv@g.signing anc
returning your voting instruction card, you areeming your designation under the plans as a “Nalrigdciary,”
and you therefore are required to exercise youngatghts prudently and in the interest of allrpfzarticipants. If
you elect not to vote the shares allocated to gouounts, your shares will be voted in accordantie weting
instructions received by the trustees from thosa plarticipants who do vote.

Shares Held in Street Name

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

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

Revocability of Proxies

You have the power to revoke your proxy at any teéore your proxy is voted at the CenturyTel saleci
meeting. You can revoke your proxy in one of thregs:

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

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

If you choose either of the first two methods, yoatice of revocation or your new proxy must beereed by
CenturyTel's Secretary at 100 CenturyTel Drive, M Louisiana 71203, no later than the beginninhe
CenturyTel special meeting.

Solicitation of Proxies

In accordance with the merger agreement, the ¢gsbay solicitation for the CenturyTel special niag will
be borne by CenturyTel. In addition to the usehefrhail, proxies may be solicited by officers anéctors and
regular employees of CenturyTel, without additiorehuneration, by personal interview, telephonesifaile or
otherwise. CenturyTel will also request brokeragad, nominees, custodians and fiduciaries to fodwaoxy
materials to the beneficial owners of shares héléaord on the record date and will provide custom
reimbursement to such firms for the cost of fonirmgdhese materials. CenturyTel has retained InegsM&A
Incorporated to assist in its solicitation of pexiand has agreed to pay them a fee of approxintatel, plus
reasonable expenses, for these services.
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THE EMBARQ SPECIAL MEETING

Date, Time and Place
The special meeting is scheduled to be held at , on at , local time.

Purpose of the Embarg Special Meeting
The special meeting of Embarq stockholders is bealg:

 to adopt the Agreement and Plan of Merger, dateaf 8ctober 26, 2008, among CenturyTel, Cajun
Acquisition Company, a wholly owned subsidiary @fm@uryTel, and Embarq, pursuant to which Cajun
Acquisition Company will be merged with and into Bang and each outstanding share of common stock of
Embarg will be converted into the right to receivg7 shares of common stock of CenturyTel, withqzesd
in lieu of fractional shares; at

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

Recommendation of the Board of Directors of Embarq

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

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

Embarg Record Date; Stock Entitled to Vote

Only stockholders of record at the close of busires are entitled to notice of, and teevat, the Embarq
special meeting and at any adjournment of the mgefi complete list of stockholders of record of liarg entitled
to vote at the special meeting will be availabletfe 10 days before the special meeting at ourgiee offices and
principal place of business at 5454 West 110the§t@verland Park, Kansas for inspection by stoltldrs during
ordinary business hours for any purpose germatteetepecial meeting. The list will also be avaiaht the special
meeting for examination by any stockholder of relqmresent at the special meeting.

As of the record date for Embarq’s special meeting,directors and officers of Embarqg as a groupemhand
were entitled to vote shares of the camistock of Embarg, or less than % of the anting shares of the
common stock of Embarg on that date. We currentheet that Embarq’s directors and executive officeill vote
their shares in favor of the merger, although nofitbem has entered into any agreements obligatieg to do so.

Quorum

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

Required Vote

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

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

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

Voting in Person

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

Voting by Proxy

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

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

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

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

Revocation of Proxies

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

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

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

If you choose either of the first two methods, ynatice of revocation or your new proxy must beereed by
Embarg’s Corporate Secretary at 5454 West 1108e6t©Overland Park, Kansas no later than the bagjrof the
Embarg special meeting.

Solicitation of Proxies

In accordance with the merger agreement, the ¢gsbay solicitation for the Embarqg special meetimgl be
borne by Embarg. In addition to the use of the ppmdxies may be solicited by officers and direstand regular
employees of Embarq, without additional remunermatity personal interview, telephone, facsimile threowise.
Embarq will also request brokerage firms, nomineastodians and fiduciaries to forward proxy materio the
beneficial owners of shares held of record on #verd date and will provide customary reimburseneisuch
firms for the cost of forwarding these materialmtiarg has retained D.F. King & Co. to assist irsitkcitation of
proxies and has agreed to pay them a fee of appat&ly $20,000, plus reasonable expenses, for Hersies.
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CENTURYTEL PROPOSAL 1 AND EMBARQ PROPOSAL 1: THE IS SUANCE OF CENTURYTEL
SHARES AND THE MERGER

Effects of the Merger

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

In the merger, each outstanding share of Embargremmstock (other than shares owned by Embarq,
CenturyTel, or Cajun Acquisition Company, whichi¢ cancelled) will be converted into the rightéceive
1.37 shares of CenturyTel common stock for eachestfeEmbarg common stock, with cash paid in lieu o
fractional shares. This exchange ratio is fixed wildnot be adjusted to reflect stock price chamgéor to closing
of the merger. CenturyTel shareholders will congita hold their existing CenturyTel shares.

Background of the Merger

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

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

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

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

On May 23, 2008, Mr. Gerke and his counterpart@dtantial strategic partner, which we refer t&Casnpany
B, discussed the industry and the regulatory laaiscand in the course of that conversation distlidse potential
for consolidation within the industry, includingetistrategic advantages of a possible combinatidmdfarq and
Company B.

During the first half of 2008, CenturyTel periodigaeviewed its available alternatives to impratsestrategic
position within the industry and to enhance shadgrovalue, including potential business combinaiwith
Embarg and other industry participants. In conectiith certain of these reviews, CenturyTel coreslibeveral
financial advisors, including Lehman Brothers, agrtassets of which, including its North Americamgstment
banking franchise, were subsequently acquired bgl®gs Capital and which we refer to as Barclaypitah and
Morgan Stanley. CenturyTel engaged Wachtell, Lipiosen & Katz, which we refer to as Wachtell, biptand
Jones, Walker, Waechter, Poitevent, Carrére & Denéd P, which we refer to as Jones Walker, asllegansel.

During this time, CenturyTel had preliminary dissiosis with Company A as to a possible acquisitibn o
Company A. CenturyTel entered into a mutual comfiiddity agreement with Company A under which tizeties
exchanged limited non-public information. Century3 &oard met several times during this period|udig a
three-day strategic planning session in early 2088 at which CenturyTel's operational and strategials and
alternatives were reviewed and discussed. Followiege discussions, the board concluded at thefehis
planning session that it was in the best interes@enturyTel and its shareholders to
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achieve its long-term growth through implementitsgldng-term strategic plans, including pursuirsg7io0 MHz
spectrum, video, broadband, data hosting, and sitigui opportunities.

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

At a meeting on July 10, 2008, the CenturyTel batisdussed several potential transactions, inctudin
possible acquisition of Company A, a possible bessncombination with Company C and a possible kasin
combination with Embarq with or without the panpation of another potential strategic partner, Whie refer to ¢
Company D. The CenturyTel board concluded that @gmel should continue to evaluate all of thesesptél
transactions. Company A subsequently advised Cghelithat it was not prepared to proceed with ageation
with CenturyTel at that time.

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

On July 24, 2008, Mr. Gerke met with the chief axae officer of Company C at Company C'’s request t
discuss a potential business combination transadda July 30, 2008, Embarq received a prelimitmrsiness
combination proposal from Company C for a cashsiodk transaction.

On July 30 and 31, 2008, the Embarqg board metegualarly scheduled board meeting to consider, anuthe
matters, Embarq’s enterprise risk management pnogdiaancial position, declaration of its quartediyidend,
election of corporate officers, strategic plan potential alternatives to maximize stockholder ealihe Embarq
board also discussed the proposal received fromp@agnC. Representatives of J.P. Morgan, Embamanfiial
advisor, provided an overview of the industry lasggse and a review of strategic opportunities, idiclg the
proposal received from Company C. Representati/€avath, Swaine & Moore LLP, referred to as Ctaya
provided an overview of applicable legal standandfie context of considering a business combinatiansaction
and, in conjunction with a representative of Mgrhgchols, Arsht & Tunnell LLP, referred to as MigrNichols,
participated in a discussion with the board of atives on these matters. Following deliberationsaddscussion of
J.P. Morgan’s overview, the Embarqg board asked®érke, working with J.P. Morgan and Embarq’s leaghlisors
as appropriate, to communicate to Company C thedbopreliminary assessment that Company C's praipied
short of the board’ expectations regarding value and transactioaiogyt Mr. Gerke communicated this to the cl
executive officer of Company C in discussions ormyiést 4 and 5, 2008.

On August 4, 2008, the chief executive officer aihtpany C also met with Mr. Post to discuss thengake
acquisition of CenturyTel by Company C and delideaegpresentation outlining possible terms of suafussition.
Later that day, the CenturyTel board met to distiesCompany C proposal and concluded that whéectkvere
advantages to CenturyTel remaining an independdity ¢o pursue its long-term strategic plans, Qeyitel
management should conduct a further review witht@gfiel’s legal and financial advisors prior to fitext
scheduled board meeting on August 25, 2008, athwiitize the board would further consider Company C's
proposal. Following the August 4, 2008 board megtitenturyTel retained Barclays Capital and Mor§tamley to
act as CenturyTel’s financial advisors in connettioth a proposed transaction. On August 8, 2008,Rdst
informed Company C of this intention.

On August 6, 2008, the Embarqg board met againaeive an update on the status of discussions wathpgany
C and to consider further the company’s strateljgsr@atives, including, among other things, theposal received
from Company C and Embarq continuing as a standeatompany. Embarq’s financial and legal advisazsew
present at this meeting and representatives ofdfiiand Morris Nichols further reviewed with theaba its
fiduciary duties in the context of considering aibess combination. Following deliberations, thebamy board
determined not to make any decision on Companyb@sness combination proposal prior to the reagifarther
information regarding financial and governance atpef the proposal and requested that Mr. Gerkentonicate
this to Company C.
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On August 7, 2008, Mr. Gerke contacted his coumter@t Company C to reiterate the expectationbef t
Embarq board. Representatives of management arithimeial advisors of Embarg and Company C alsculised
certain aspects of a potential business combina@onAugust 8, 2008, Embarq received a revisediessi
combination proposal for a cash and stock tranmadtom Company C and executed a mutual confidiytia
agreement with Company C.

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

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

Also on August 11, the CenturyTel board met to uscsubmitting a proposal to acquire Embarq, theniial
and governance terms of such a proposal, and trefitseeand drawbacks of including Company D intifa@saction
The CenturyTel board concluded that CenturyTel rgangnt should continue discussions with Embarq
management and Company D and submit a term shasdsal to Embarg.

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

On August 13, 2008, representatives of managenmehtiee financial advisors of Embarg and Centuryfiet
to discuss a potential business combination traisac

On August 15, 2008, the Embarg board met to con&idearq’s strategic alternatives, including, amotiger
things, the business combination proposals recdioed CenturyTel and Company C and a process fplogixg
these and other potential strategic transactioefyding business combinations, with industry pgsnts.
Representatives of J.P. Morgan were present attbéeting and presented analyses regarding potstrigadgic
alternatives, including the likely low level of erest of financial acquirors given current finahcianditions, and in
particular the current condition of credit marké&gpresentatives of Cravath and Morris Nicholseweeid with the
board the fiduciary duties of directors in the @xtitof considering Embarq’s strategic alternativaslowing
deliberations, the Embarqg board directed managearghEmbarc advisors to initiate a process to explore bus
combination discussions with CenturyTel, Compargn@ the other industry participants discussedeattieting.

On August 18, 2008, Mr. Gerke separately contaetah of Mr. Post and the chief executive officer of
Company C to discuss a potential stock and cashdrscombination transaction and the process lighwmbarq
would evaluate any such transaction.

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

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

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

On August 25, 2008, CenturyTel’s board held a radyischeduled board meeting with CenturyTel's
management and legal and financial advisors. Anathgr things, the board discussed the potentialaEqand
Company C transactions. CenturyTel managementwedéehe discussions to date with Embarg and withm@any
C, including the financial terms of Company C’syeal, and the proposed financial terms of the Eqpeoposal
that management had submitted to Embarq. The Gérglboard was advised that Embarg was engagiag in
process that appeared to include several indusaiycjpants, likely including Company A
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and Company C. Accordingly, there was no assurtirateeven if CenturyTel were interested in purglarpotentic
transaction with Company C, Company C would prafgansaction with CenturyTel over a transactioti wi
Embarg. Representatives of Wachtell, Lipton reviewith the CenturyTel board the fiduciary dutiedo®ctors in
the context of considering CenturyTel's stratedieraatives, including the proposed transactions, r@ferred to
discussions at prior board meetings. Barclays @bpitd Morgan Stanley provided the CenturyTel bedtd a
preliminary financial overview of CenturyTel astarsd-alone entity, CenturyTel after potential ferthestructuring
steps, a combination of CenturyTel and Embarq (ldtih and without Company D’s participation), aine t
proposed Company C transaction. CenturyTel manageexpressed the view, following these discussitirat, the
Company C proposal significantly undervalued Ceyiiat, that differences in management approach clouder
integration, that a combination with Company C iegrsignificant financing risk and would createighty
leveraged company, that the high trading multigl€ompany C’s stock price led to significant dovdesiisk and
that it would be in CenturyTel's best interest togue its long-term strategic plans independemndignfan
acquisition by Company C. CenturyTel managemeiat expressed its view that the Embarq transactiofdco
deliver significant value to CenturyTel's sharelark] with significant opportunities for synergiaad improve
CenturyTel’s strategic position, either with or katt the participation of Company D. The Centuryi@hrd also
discussed Embarq’s requests regarding governartbe abmbined company and transaction certaintjowing
discussion of these and other factors, the Cengtlydard concluded that CenturyTel should ceassumny the
Company C proposal and should continue to pursei&thbarqg opportunity, which CenturyTel management
subsequently communicated to Company C.

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

In early September 2008, Embarqg and Cravath prdv@inturyTel, Company A and Company C with anat
draft of a merger agreement for their review. Ctlavead initial high level discussions with eaclCanturyTel’s,
Company A’s and Company C’s legal advisors regaytlie merger agreement and proposed transactiotiste.

On September 4, 2008, the Embarqg board met toveeesi update as to the progress of discussions with
potential strategic partners, the status of dugetice and an analysis of regulatory requirememtd,to discuss the
process being undertaken. The Embarq board algewet the stand-alone strategic alternatives availiz
Embarq, including increasing dividends and undéntakurther stock repurchases. Representativegfoorgan
presented a summary financial analysis of the piafenansactions. Following these presentatioms,Embarqg
board discussed the treatment of equity compemsptans and governance matters in the context teinpial
combinations with CenturyTel, Company A and Comp@ny{he Embarq board did not reach any final caiohs
at this meeting.

On September 5, 2008, CenturyTel's management, Eisb@management and Company D’s management met
to discuss the potential participation by Comparnipn he business combination of Embarqg and Centiry T
Thereafter, CenturyTel's management, Embarg’s mamagt, and Company D’s management concluded that th
proposed Company D transaction was unlikely toiteized within the time frame required by Embangl a
explored alternative forms of participation in tebarq transaction, including a possible investnre@enturyTel.
Ultimately, CenturyTel decided to pursue a busiressbination transaction with Embarqg without thealvement
of Company D. Subsequently, management of Embaucpnsultation with Admiral William A. Owens, non-
executive Chairman of the board of Embarqg, and Eqgibadvisors, also determined that consideratifoemg
transaction including Company D should be defetmatil after Embarq had considered its other stiateg
alternatives.

On September 12, 2008, CenturyTel's board held etimgewith CenturyTel's management and legal adgiso
to receive an update on the status of discussidthsBmbarg. The board reviewed the proposed

33




Table of Contents

timetable for the transaction, the progress ofdiligence efforts over the preceding several weaksd, the status of
obtaining financing for the transaction in a difficmarket. The CenturyTel board further discudsetharq’s latest
requests regarding the composition of the Centurgdard following the proposed transaction. Therdaanclude
that it would consider the proposal to be madernt&rq, including financial, legal and governangente at its next
scheduled board meeting on September 16, 2008.

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

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

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

On September 23, 2008, the chief executive offid&ompany A contacted Mr. Gerke to indicate Conypan
A’s continuing interest in pursuing a business cioration transaction with Embarg. Following thisalission,
Admiral Owens had an introductory meeting with théef executive officer of Company A on Septembér2008
to generally discuss a potential business comhinatansaction between Embarqg and Company A, iirodud
governance matters. However, no specific proposalmade by Company A at this meeting.

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

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

On October 7, 2008, the CenturyTel board met wightGryTel's management and legal and financial saisi
to consider making an all-stock or a largely stbakiness combination proposal for Embarg. CentdiyTe
management discussed the potential impact of ttesetures on the transaction value to Centuryfiateholders
and noted that it had obtained preliminary oradficing commitments sufficient to proceed on thisibthat would
expire on October 10, 2008.
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Following indications from Company A and Century®el October 6 and 7, 2008 of their readiness tondub
revised proposals, Mr. Gerke indicated that Emlargld not be in a position to consider resumingekgloration
of a potential business combination transactioargd the next regularly scheduled meeting of dard of directors

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

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

On October 15, 2008, the CenturyTel board met @&hturyTels management and legal and financial advi
to discuss an all-stock proposal. The CenturyTalthaliscussed recent developments in Embarqg’s antG/Tel's
businesses and the continued strategic advantdgesombination of Embarg and CenturyTel, as welire
potential impact of the all-stock structure to Hadue to be received by Embarq stockholders anddhes to be
realized by CenturyTel shareholders. The Centurppdakd also discussed the availability of obtairdeft
financing sufficient to refinance certain indebteds of Embarq that would be required to be repaa@nnection
with the merger. Following discussion, the Centwhffoard authorized an all-stock proposal to Emizuder
which Embarq stockholders would receive 1.3 Ceritahghares for each Embarq share they owned.

On October 16, 2008, CenturyTel delivered its peapoo Embarg. Based on the closing prices peedioar
CenturyTel and Embarq stock on October 15, 20083@t26 and $33.74, respectively, this exchange naiplied a
price of $41.94 for each outstanding share of Espbammon stock and a premium of approximately 244 o
Embarg’s nominal market value.

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

On October 21, 2008, Embarq received a revisedgsalgrom Company A outlining two alternative prepts.
Under the first alternative, Embarq stockholdersildaeceive $11.50 in cash and a fixed number afeshof the
combined company with an implied value of $34.50efach outstanding share of Embarg common stogk the
owned for an aggregate implied value of $46.00chvlgionstituted a premium of approximately 32% dweibarq’s
nominal market value. Under the secondstdiek alternative, Embarq stockholders would rezeifixed number ¢
shares of combined company common stock for eatdtasuling share of Embarg common stock with anigdpl
value of $44.00, representing a premium of appraxéfy 26%. For both proposals, the implied valymesented b
shares of combined company stock was based onasieg price of Company A’s common stock on Octab@yr
2008, and the premium was based on the closing pfiEmbarg’s common stock of $34.90 on the san® da
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From the dates of receipt of the revised propdasa@3ctober 25, 2008, the management teams andoais\ab
Embarg and CenturyTel, and Embarq and Company dfreguent negotiations regarding the terms oftieeger
agreement and related documents and discussioasiieg due diligence matters. During that periogb&rg
negotiated several issues in the draft merger agetand related documentation with CenturyTel@athpany A,
including governance matters relating to the b@ard committee composition of the combined compaapsactiol
certainty, the extent of required regulatory efpthe treatment of equity awards, and restrictmmghe parties’
respective businesses between signing and cld3iming this period, various financial, operatioaad legal due
diligence items were exchanged between the paitielsiding assumptions underlying their respectimancial
analyses and information regarding their respecteent financial performance and future prospeck. Morgan,
at the direction of Admiral Owens and Mr. Gerkemeounicated to Company A that Embarg was focused on
receiving all-stock proposals given the currentlitrand securities market conditions. J.P. Morgammunicated to
each of the potential strategic partners that &edtfinal proposals should be submitted on Oct@be2008.

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

On October 25, 2008, Embarq received revised padpdsom CenturyTel and Company A, in each case
including a merger agreement in the form that tietial partner was prepared to execute. Undetu@grel’s
proposal, Embarq stockholders would receive 1.3m@gTel shares for each outstanding share of Egpnb@ammor
stock they owned. Based on the closing stock pfime€enturyTel and Embarg on October 24, 200828.%0 and
$29.74, respectively, this exchange ratio impligitiee of $40.42 for each outstanding share of BEmbammon
stock, representing a premium of approximately 38¥#der Company A’s proposal, Embarq stockholdersldio
receive shares of common stock in the combined eompquivalent to $40.86 for each outstanding sbfre
Embarg common stock they owned, representing aiprerof approximately 37%. This implied price waséd on
the closing stock price for Company A on OctoberZ2D8, and the implied premium was based on &gy stoc
price for Embarq on the same date. While both Qgil's and Company A’s revised proposals implied a
comparatively lower nominal market value for eadtstanding share of Embarg common stock than thegsals
received on October 16, 2008 and October 21, 2@8pectively, this was due to the market declinthénvalues of
each of CenturyTel's and Company A’s common staites, and in fact the proposed exchange ratiosited on
October 25, 2008 as part of the revised proposalgtae premiums implied by the proposals had irsgrda

On October 26, 2008, the Embarq board held a ngeativhich the company’s senior management anddeuts
legal and financial advisors were present. Pridhtomeeting, the Embarg board was provided wghramary of
the proposed merger agreements and copies of teerewent drafts of the merger agreement from @ghal and
Company A. Also prior to the meeting, the Embargrioof directors was provided with a summary of
J.P. Morgan’s financial analyses of the potentahsactions and the potential stand-alone optivasadle to
Embarg and due diligence materials, including sypestimates, with respect to CenturyTel and ComparAt the
meeting, members of Embarq’s senior managementeghdlae board on the conclusion of discussions with
CenturyTel and Company A and reviewed with the Bahe strategic rationale and potential risks agmkefits of th
proposed transactions. The Embarq board also eate®parate presentations via telephone from Mt &al the
chief executive officer of Company A. Representedivf Cravath and Morris Nichols reviewed with toard the
fiduciary duties of directors in the context of safering Embarq’s strategic alternatives, includimg proposed
transactions, and referred to discussions at poard meetings. Representatives of Cravath alsewed with the
board the proposed terms of the merger agreemedtsetated matters. The Embarqg board also receiaeal/erviev
of the regulatory approval process for the propdsatsactions and was also updated on certainatgyl
developments and proceedings in the industry. Reptatives of J.P. Morgan reviewed J.P. Morganaricial
analyses of the
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proposed transactions and indicated they were prdga deliver J.P. Morgan’s opinion to the Emblaoqrd of
directors (which was subsequently confirmed iningi} to the effect that, as of October 26, 2008| an the basis |
and subject to the various factors, assumptiondiarihtions set forth in such written opinion, techange ratio in
the CenturyTel merger was fair, from a financiainpof view, to the holders of Embarg common stdeééllowing
these presentations, the Embarqg board consideea@tised proposals and the relative strategicflisrd each
proposed transaction in a consolidating industcjuising, with respect to CenturyTel, the likelihoiwt expected
synergies would be realized; the strength of thelined company’s balance sheet, including thetfedtboth
Embarg and CenturyTel were investment grade corepatiie impact, including with respect to timing,tbe
regulatory approval process of such ratings; ardatfticipated market value and trading multiplethefcombined
company’s common stock. After a lengthy discussainmembers of management, including Mr. Gerki the
meeting and further discussions were conducted grifttmnon-executive directors and representati€savath
and Morris Nichols. Following the additional dissisns and deliberation, Mr. Gerke and Ms. Claudiddissaint,
general counsel and corporate secretary, rejomedieeting and the Embarq directors present unarsitpdeclare
that the merger agreement and merger with Centlisy@ee advisable and in the best interests of Eqibar
stockholders, approved the merger agreement aneéhger with CenturyTel in accordance with Delawlare and
recommended that Embasgstockholders adopt the merger agreement. The fgnbloard authorized the appropri
officers of Embarq to finalize, execute and delitrer merger agreement and related documentation.

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

That evening, the CenturyTel board met with Cernfef\s management and legal and financial advisors.
Barclays Capital and Morgan Stanley reviewed whith €enturyTel board their joint financial analysighe
consideration provided for in the proposed mergéachtell, Lipton reviewed the legal terms of thegwsed merge
agreement, including the proposed governance afdheined company, and management reviewed thepeop
terms of debt financing commitments. Barclays Gdpmielivered to the CenturyTel board of directarzal
opinion, which was confirmed by delivery of a weittopinion dated October 26, 2008, to the effeat, ths of that
date and based upon the factors and subject sthenptions set forth in such opinion, the 1.3’ harge ratio
provided for in the proposed merger was fair, fafimancial point of view, to CenturyTel, as moudlyf described
below under the caption “Opinions of CenturyTelisdnhcial Advisors — Barclays Capital Inc.” MorgataBley
delivered its written opinion, attached hereto aséx C, to the CenturyTel board of directors todfiect that, as ¢
October 26, 2008, and based upon the factors ajdciuo the assumptions set forth in the writtpmimn, the
consideration to be paid by CenturyTel pursuanhéomerger agreement was fair from a financial fpofiview to
CenturyTel, as more fully described below underddgtion “Opinions of CenturyTel's Financial Adviso—
Morgan Stanley.” Following discussion, the boar@nimously (a) determined that the proposed mermgerement
and the transactions contemplated thereby, inctuttia merger, the issuance of CenturyTel sharesrinection
with the merger and the CenturyTel charter amendmeegliminate special ten-vote voting rights afigeterm
CenturyTel shareholders, was advisable to andeb#st interests of CenturyTel and its sharehaldeysdopted
resolutions approving the proposed merger agreearghthe transactions contemplated thereby and
(c) recommended, subject to the terms and condifioithe proposed merger agreement, that CentusyTel
shareholders approve the issuance of shares irectton with the merger and the CenturyTel chamee@dment to
eliminate special ten-vote voting rights.

Following the board meetings, Embarqg and Centurgnel their respective legal advisors finalizedrerger
agreement, the terms of which are more fully déscribelow under the caption “— The Merger Agreenidrte
merger agreement was then executed by Embarq, @&etiand Cajun Acquisition Company. On October 27,
2008, before the opening of trading on the NYSEpB&rg and CenturyTel issued a joint press releaselaiting
the merger.
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CenturyTel's Reasons for the Merger; Recommendationf the Stock Issuance by the CenturyTel Board of
Directors

In evaluating the merger agreement and the stetlarsce proposal, the CenturyTel board of direatonsultec
with CenturyTel's management and legal and findragi@isors. In reaching its decision, the Centuhyaard of
directors considered a number of factors, includiregfollowing factors which the CenturyTel boaidwed as
generally supporting its decision to approve artéreinto the merger and the merger agreement amhmmend the
CenturyTel shareholders vote FOR approval of theaince of CenturyTel common stock in connectioh e
merger.

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

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

the significantly greater scale and scope of thmliined company’s operations will better enable itatke
advantage of growth opportunities, including in &neas of use of 700 MHz spectrum, broadband s=yic
and other advanced products and servi

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

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

the expectation that the combined company will @ohiapproximately $400 million in annual cost sgsin
and revenue opportunities within three years, cgrfiiom, among other things, network and operational
efficiencies, leveraging combined purchasing powensolidating administrative activities, sharingpgort
infrastructure and best practices, and improveddivand penetratio

Other Factors Considered by the CenturyTel Boatd.addition to considering the strategic facibescribed
above, the CenturyTel board considered the follgveidditional factors, all of which it viewed as poging its
decision to approve the merger:

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

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

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

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

the terms and conditions of the merger agreemecitjding the strong commitments by both Centunairel
Embarg to complete the merger, and the likelihdocbapleting the merger on the anticipated schec
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the premium to Embarq stockholders implied by tkehange ratio and the fact that the exchange istio
fixed and will not fluctuate based upon changeth@émarket price of CenturyTel stock between the d&
the merger agreement and the date of the consuomraitthe mergel

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

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

the similarity of the corporate cultures of Cenfitglyand Embarq; an

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

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

Ms. Puckett will continue to serve as President@hif Operating Officer, and the board of direstof the
combined company will consist of eicCenturyTe-selectecdirectors and seveEmbarc-selectecdirectors.

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

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

the risk of not capturing all the anticipated cemtings and operational synergies between Centlayite
Embarg and the risk that other anticipated benefight not be realizec

the risk that regulatory agencies may not apprbeenterger or may impose terms and conditions an the
approvals that adversely affect the financial rssof the combined company; see the section edtitle
Regulatory Approvals Required for the Mel” beginning on page 6

the risk that changes in the regulatory landscapew technological developments may adverselycaffe
business benefits anticipated to result from thegere anc

the risks of the type and nature described undek‘Ractors,” and the matters described under ‘iGaaty
Statement Regarding Forw-Looking Statement”

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

The CenturyTel board of directors unanimously deteined that the merger, the merger agreement and the
transactions contemplated by the merger agreemertiuding the stock issuance and the CenturyTel ctea
amendment to eliminate special ten-vote voting tigllof CenturyTel shareholders, are advisable andlie best
interests of CenturyTel and its shareholders andamimously approved the merger agreement and the
transactions contemplated by the merger agreem@&he CenturyTel board of directors unanimously recamends
that the CenturyTel shareholders vote “FOR” the osal to issue shares of CenturyTel common stockhia
merger.
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Embarg’s Reasons for the Merger; Recommendation ahe Merger by the Embarqg Board of Directors

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

Expected Strategic Benefits of the Mergdhe combination of CenturyTel and Embarq is elgubto result in
several significant strategic benefits to the caretdicompany and Embarq stockholders, includindahawing:

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

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

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

The expected capital structure, market capitabraséind strengthened balance sheet of the comboragan
after the merger, including the potential for tlenbined company to participate in further industry
consolidation and other strategic opportunit

Other Factors ConsideredDuring the course of its deliberations relatiodhte merger agreement and the
merger, the board of directors of Embarqg considéredollowing factors in addition to the benefisscribed abov

Based on the closing prices of the common stodknalbarg and CenturyTel as of October 24, 2008, the
trading day immediately prior to the date of thergee agreement, the merger consideration reprefaite
that time a premium of approximately 36% to Emtstagkholders over the Embarg nominal market ve

Embarqg stockholders will receive the merger consitilen (excluding any cash received in lieu of fiawal
shares) in the form of shares of CenturyTel comstook, which will allow Embarq stockholders to shar
growth and other opportunities of the combined canyp including the expected realization of synesgie
after the mergel

The business operations and prospects of each baEmCenturyTel and the combined company, and the
then-current financial market conditions and histdrmarket prices, volatility and trading infornmat with
respect to shares of common stock of Embarg antuGArel;

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

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

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

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

The current and prospective regulatory landscapemnwhich Embarq and CenturyTel oper:
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« The financial analyses reviewed and discussedtw@&iEmbarq board of directors by representatives of
J.P. Morgan, as well as the oral opinion of J.Prdda to the Embarq board of directors on Octobe2268
(which was subsequently confirmed in writing byidety of J.P. Morgan’s written opinion dated thenga
date) with respect to the fairness, from a finarpddnt of view, of the exchange ratio to holdefsbares of
common stock of Embart

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

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

» The similarity of the corporate cultures of Embargl CenturyTel

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

» The risk of not capturing all of the anticipatedsygies between Embarg and CenturyTel and thehrégk
other anticipated benefits might not be fully reed;

» The risk that integration of the two businesses bmynore costly, and may divert management attefibioe
greater period of time, than anticipat

« The risk that changes in the regulatory landscapg awlversely affect the benefits anticipated taltédsom
the merger, including the possibility that suchrdes could disproportionately impact CenturyTediin
adverse manne

» The conditions to the merger agreement requiricgipt of certain regulatory approvals and clearar

» The risk that the merger may not be consummatepitéeie parties’ efforts or that consummation rhay
unduly delayed, even if the requisite approvaldtamed from Embarq stockholders; ¢

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

This discussion of the information and factors idered by the board of directors of Embarq inclutthes
principal positive and negative factors considdrgdhe board of directors, but is not intendeddaekhaustive and
may not include all of the factors considered tgyltoard of directors of Embarg. The board of doexbf Embarq
did not quantify or assign any relative or speaifigights to the various factors that it considenetaching its
determination that the merger agreement and thgenare advisable and in the best interests of Eimba
stockholders. Rather, the board of directors of &mlviewed its position and recommendation as ble#asged on tt
totality of the information presented to it and fhetors it considered. In addition, individual nmegns of the board
of directors of Embarq may have given differing gies to different factors. It should be noted thég explanation
of the reasoning of the board of directors of Emleard certain information presented in this sedsdierward-
looking in nature and, therefore, that informatstould be read in light of the factors discusseithénsection
entitled “Cautionary Statement Regarding Forwardking Statements” in this proxy statement-prospgctu
beginning on page 23.

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

Opinions of CenturyTel's Financial Advisors
Barclays Capital Inc.

CenturyTel engaged Barclays Capital to act asanfiral advisor to CenturyTel in connection with greposet
merger. On October 26, 2008, at a meeting of thew@gTel board of directors held to evaluate thegag Barclay
Capital rendered to the CenturyTel board of dinecam oral opinion, which was confirmed
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by delivery of a written opinion dated that datethe effect that, as of that date and based orsalnjgct to the
qualifications, limitations and assumptions stateitls opinion, the 1.37 exchange ratio providedifiothe merger
was fair, from a financial point of view, to Cenjiiel.

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

The terms of the proposed merger were determirredgh negotiations between CenturyTel and Embandj, a
the decision to enter into the merger agreementsetedy that of the CenturyTel board of directonsl avas
approved by the CenturyTel board of directors. Bgi Capital did not recommend any specific form of
consideration to CenturyTel or that any specificrfaf consideration constituted the only approgrizdnsideration
for the proposed merger. Barclays Capital’s opini@s only one of many factors considered by thet@gmel
board of directors in its evaluation of the merged should not be viewed as determinative of thavgiof the
CenturyTel board of directors or management witipeet to the merger or the consideration payatktleeirmerger.

In arriving at its opinion, Barclays Capital, amauther things:
« reviewed the merger agreement and the financiald@f the proposed merg:

« reviewed and analyzed publicly available informatemncerning Embarqg and CenturyTel that Barclays
Capital believed to be relevant to its analysisluding Embarg’s and CenturyTel’s Annual Reports on
Form 10-K for the fiscal year ended December 3D,72@uarterly Reports on Form 10-Q for the fiscal
quarters ended March 31, 2008 and June 30, 20§8ctvely, and other relevant filings with the Sl

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

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

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

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

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

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

 reviewed and analyzed a comparison of the finaterats of the proposed merger with the financiahteof
certain other recent transactions that Barclayst@lajeemed relevan

« reviewed and analyzed the relative contributionEmbarg and CenturyTel to the combined company on a
pro forma basis
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« reviewed and analyzed the potential pro forma forgnmpact of the proposed merger on the combined
company after taking into account estimated symsrgkpected to be realized from the merger, which
estimated merger synergies were prepared by Cérdl's managemen

* had discussions with CenturyTel's and Embarq’s rgarmeents concerning CenturyTel's and Embarqg’s
businesses, operations, assets, liabilities, fiahoondition and prospects; a

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

In arriving at its opinion, Barclays Capital assuhaad relied upon the accuracy and completenetbe of
financial and other information that was publicisadable or provided or otherwise made availableotadiscussed
with, Barclays Capital by CenturyTel or Embarq witih any independent verification of such informatand
Barclays Capital further relied upon the assurané&enturyTel's and Embarqg’s managements that tene not
aware of any facts or circumstances that would naageinformation that such company provided or otiee mad
available to, or discussed with, Barclays Capitatcurate or misleading. With respect to the fimarforecasts for
Embarg, Barclays Capital discussed with Centunglelanagement the financial forecasts prepared byaEmand
the financial forecasts prepared by CenturyTel'saggment and, at CenturyTel’s direction, Barclagpital relied
upon the financial forecasts prepared by CentutgTehnagement for purposes of its opinion. Witlpess to the
financial forecasts for Embarq and CenturyTel astiheated synergies expected to be realized fronmtbrger
prepared by CenturyTel's management, Barclays @lagétsumed, with CenturyTel’s consent, that suobctasts
and estimates were reasonably prepared on a lefisisting the best currently available estimates jadgments of
CenturyTel's management as to the future finammaformance of Embarqg and CenturyTel and that theuat and
timing of such estimated synergies were reasoraimevould be realized substantially in accordanitle such
estimates. Barclays Capital assumed no respomsgifaiti and expressed no view as to any such fote@asestimate
or the assumptions on which they were based.

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

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

As compensation for its services, CenturyTel hasedjto pay Barclays Capital a fee of $16,000,800e
aggregate, a portion of which was payable uponeeng of its opinion and approximately $14,500,@®hich is
contingent upon the consummation of the mergeaditfition, CenturyTel has agreed to reimburse BypscZapital
for expenses incurred in connection with the prepaserger and to indemnify Barclays Capital andteel parties
for certain liabilities that may arise out of Barg$ Capital’'s engagement by CenturyTel and theerémgl of
Barclays Capital's opinion. Barclays Capital argddffiliates have performed various investment lramnlkand
financial services for CenturyTel in the past aadéhreceived customary fees for such services.ifBadly, in the
past two years, Barclays Capital and its affilidtage acted as (i) lender under certain revolvieglit facilities of
CenturyTel from 2006 to 2008, certain of which kdieis may be renegotiated in connection with trerger and
(i) co-manager in connection with certain notesafigs of CenturyTel in 2007. Barclays Capital nsaptinue to
provide investment banking and financial servia@sGenturyTel in the future and expects to receivgomary fees
for any such services provided, including acting dsnder to CenturyTel in connection with a bridaglity that
may be used by CenturyTel in connection with thegee In the ordinary course of business, Barc@apital
actively trades in the debt and equity securitfeGenturyTel and Embarq for its own account andffieraccounts
its customers and, accordingly, may at any timel ladbng or short position in such securities.

In connection with rendering its opinion, Barcl&apital performed certain financial, comparativd ather
analyses as summarized below under “Summary of Bgiancial Analyses.” This summary is not a cornle
description of Barclays Capital’s opinion or theancial analyses performed and factors consideréi
connection with its opinion. In arriving at its apn, Barclays Capital did not ascribe a spec#iege of values to
shares of Embarg’s common stock or CenturyTel'sroom stock but rather made its determination akdo t
fairness, from a financial point of view, to Cenytliel of the exchange ratio provided for in the neergn the basis
of various financial and comparative analyses tasea whole. The preparation of a fairness opirg@complex
process and involves various determinations aseartost appropriate and relevant methods of fiduacid
comparative analyses and the application of thosthadls to the particular circumstances. Therefofairness
opinion is not readily susceptible to summary dgsion.

In arriving at its opinion, Barclays Capital didtradtribute any particular weight to any single lgsi or factor
considered by it but rather made qualitative judgi®@s to the significance and relevance of eaalysis and
factor relative to all other analyses and fact@dgrmed and considered by it and in the contexhefcircumstanc
of the particular transaction. Accordingly, Barda@apital believes that the analyses must be ceresicas a whole,
as considering any portion of such analyses artdrowithout considering all analyses and facésrs whole,
could create a misleading or incomplete view ofgihecess underlying its opinion. In performing thesalyses,
Barclays Capital considered industry performaneaegal business and economic conditions and oth&em
existing as of the date of the opinion, many ofckhire beyond the control of CenturyTel, Embargror other
parties to the proposed merger. Any estimates gwdan these analyses and the ranges of valuatisusting fron
any particular analysis are not necessarily indieatf actual values or predictive of future resut values, which
may be significantly more or less favorable thasetdorth below. In addition, analyses relatinghte value of
businesses or securities do not purport to be &ggiseor necessarily reflect the prices at whickitesses or
securities may actually be sold or acquired. Accalg, the assumptions and estimates used in, mndesults
derived from, Barclays Capital’s analyses are iah#ly subject to substantial uncertainty.
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Morgan Stanley & Co. Incorporate:

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

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

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

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

« reviewed certain internal financial statements atfietr financial and operating data concerning Eaplaad
CenturyTel;

« reviewed certain financial forecasts prepared yntanagements of Embarq and Century

 reviewed information relating to certain stratedjiicancial and operational benefits anticipatedrfrihe
merger, prepared by the managements of Embarqg entigTel;

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

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

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

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

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

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

* participated in certain discussions and negotiat@mmong representatives of Embarg and CenturyTel an
their financial and legal advisot

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

 performed such other analyses and considered shehfactors as Morgan Stanley has deemed apptes
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In arriving at its opinion, Morgan Stanley assuraed relied upon, without independent verificatithrg
accuracy and completeness of the information tlzest publicly available or supplied or otherwise madailable to
it by Embarq and CenturyTel, and that formed a wutigl basis for its opinion. With respect to fiancial
forecasts, including information relating to cemtatrategic, financial and operational benefitscgated from the
merger, Morgan Stanley assumed that they had le@somably prepared on bases reflecting the besntiyr
available estimates and judgments of the respestargagements of Embarg and CenturyTel of the fitnaacial
performance of Embarq and CenturyTel. Morgan Stardbed upon, without independent verificatiorg th
assessment by the management of CenturyTel dhgi$trategic, financial and other benefits exgktberesult fron
the merger; (i) the timing and risks associatethwhe integration of CenturyTel and Embarq; (ii¢ ability to
retain key employees of CenturyTel and Embarq,aetsely; and (iv) the validity of, and risks aswded with,
CenturyTel and Embarq’s existing and future tecbgials, intellectual property, products, serviced lbmsiness
models. In addition, Morgan Stanley assumed thatterger will be consummated in accordance withighas set
forth in the merger agreement without any mateviiver, amendment or delay of any terms or conatjo
including, among other things, that the merger béltreated as a tax-free reorganization and/drange, each
pursuant to the Code, and that CenturyTel will mbimancing in accordance with the terms set famtthe
commitment letter. Morgan Stanley assumed thabmmection with the receipt of all the necessaryegomental,
regulatory or other approvals and consents reqdiethe proposed merger, no delays, limitatioms\ditions or
restrictions will be imposed that would have a matedverse effect on the contemplated benefiteeted to be
derived in the proposed merger. Morgan Stanlepisaregal, tax, or regulatory advisor. Morgan &giis a
financial advisor only and relied upon, withoutépgndent verification, the assessment of Centurgiielits legal,
tax, or regulatory advisors with respect to le¢mt, or regulatory matters. Morgan Stanley expresgedpinion witk
respect to the fairness of the amount or natuthetompensation to any of Embarq’s officers, daecor
employees, or any class of such persons, relaiitteet consideration to be paid to the holders afeshof Embarqg
common stock in the merger. Morgan Stanley didnmake any independent valuation or appraisal oatsets or
liabilities of Embarq, nor was it furnished withyasuch appraisals. Morgan Stanley’s opinion wagssarily based
on financial, economic, market and other conditiassn effect on, and the information made avadlablit as of, th
date of the opinion. Events occurring after theeddtMorgan Stanley’s opinion may affect the opmamnd the
assumptions used in preparing it, and Morgan Syatditbnot assume any obligation to update, reviseaffirm its
opinion.

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

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

The merger consideration was determined throughsdiemgth negotiations between CenturyTel and Empbar
and was approved by the CenturyTel board of dirsctdorgan Stanley provided advice to
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CenturyTel during these negotiations. Morgan Stadld not, however, recommend any specific merger
consideration to CenturyTel or that any specifiegee consideration constituted the only appropniageger
consideration for the merger.

Morgan Stanley’s opinion and its presentation ®@@enturyTel board of directors was one of manyofac
taken into consideration by the CenturyTel boardigdctors in deciding to approve, adopt and autledhe merger
agreement. Consequently, the analyses as destr#@a should not be viewed as determinative ofvibe of the
CenturyTel board of directors with respect to therger consideration or of whether the CenturyTelrdf
directors would have been willing to agree to &edént merger consideration. Morgan Stanley’s apinvas
approved by a committee of Morgan Stanley investrbanking and other professionals in accordance it
customary practice.

Morgan Stanley is an internationally recognizedestment banking and advisory firm. Morgan Standesypart
of its investment banking and financial advisorgibess, is continuously engaged in the valuatidmusfnesses and
securities in connection with mergers and acqois#j negotiated underwritings, competitive biddjregcondary
distributions of listed and unlisted securitiesyate placements and valuations for corporatetestad other
purposes. In the ordinary course of its tradingkbrage, investment management and financing tieiyMorgan
Stanley or its affiliates may actively trade theigg securities of Embarqg or CenturyTel for its oaecounts or for
the accounts of its customers and, accordingly, atany time hold long or short positions in suebusities.

As compensation for its services, CenturyTel hasedjto pay Morgan Stanley a fee of $14,000,00Ben
aggregate, a portion of which was payable uponeeng of its opinion and approximately $12,500,@®hich is
contingent upon the consummation of the mergert@g¢hel has also agreed to reimburse Morgan Stdoleiys
expenses incurred in performing its services. lditaah, one or more of Morgan Stanley’s affiliaga® providing
financing services related to the merger to Ceftelnand will receive compensation related to them®ices. In the
two years prior to the date hereof, Morgan Stahkey provided financing services for Embarq andCienturyTel,
for which it has received fees. Morgan Stanley @miap seek to provide such services to CenturyTederfuture an
expects to receive fees for the rendering of tiseseices. In addition, CenturyTel has agreed tenmaify Morgan
Stanley and its affiliates, their respective dioest officers, agents and employees and each pafsmy,
controlling Morgan Stanley or any of its affiliatagainst certain liabilities and expenses, inclgdiartain liabilities
under the federal securities laws, related to isiray out of Morgan Stanley’s engagement.

Summary of Joint Financial Analyses

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

Historical Trading Prices and Equity Research AsédyStock Price Targets

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

Implied Exchange Ratio Reference Ran¢ Exchange Ratio

1.00x-1.22x 1.37x»

47




Table of Contents

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

Implied Exchange Ratio Reference Ran¢ Exchange Ratio

1.09x— 1.34x 1.37x

The public market trading price targets publishgequity research analysts do not necessarilyatetierrent
market trading prices for shares of Embarqg’s comstonk or CenturyTel's common stock and these edémare
subject to uncertainties, including the future fical performance of Embarg and CenturyTel, as aefuture
financial market conditions.

Selected Company Trading Analysis

In order to assess how the public market valuesestaf publicly traded independent local excharayeers,
Barclays Capital and Morgan Stanley performed s#paelected company trading analyses of Embarg and
CenturyTel. Barclays Capital and Morgan Stanleyevwwed and compared specific financial, operating) stock
market data relating to Embarqg and CenturyTel wébh other and with the following two selected miypheld
independent local exchange carriers:

* Windstream Corporation; ar
» Frontier Communications Corporatic

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

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

0.98x—1.13x 1.10x— 1.24x 1.37x

Barclays Capital and Morgan Stanley selected tingpemies reviewed in this analysis because, amdreg ot
things, such companies operate as independentdachange carriers and, as a result, their bussessd operatin
profiles are generally similar to that of Embarg &enturyTel. However, no selected company is idehto
Embarg or CenturyTel. Accordingly, Barclays Cap#atl Morgan Stanley believe that purely quantitatinalyses
are not, in isolation, determinative in the contafxthe merger and that qualitative judgments coring differences
between the business, financial and operating ctexistics and prospects of Embarg, CenturyTelthadselected
companies that could affect the public trading galof each also are relevant.
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Selected Precedent Transactions Analysis

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

Announcement Dat¢ Acquiror Target

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

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

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

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

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

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

Barclays Capital and Morgan Stanley calculatedstation values in the selected precedent transecéis the
ratio of the target company’s enterprise valueetdam the consideration payable in the selectezedent
transaction, to its latest 12 months EBITDA botfobe and after taking into account estimated syiesrgnticipated
to be realized from the selected precedent traiosadiinancial data (including estimated synergafshe selected
precedent transactions were based on publiclyaaiinformation at the time of announcement ofrtievant
transaction. Estimated financial data of Embargestinated synergies expected to be realized fhenmterger
were based on internal estimates of CenturyTel'sagament. Based on implied per share equity refereanges
for Embarg, calculated by applying ranges of selkchultiples derived from the selected precedamistictions of
latest 12 months EBITDA (both before and afterrigkinto account estimated synergies from the sstiegtecedent
transactions) of 6.5x to 7.5x and 5.5x to 6.5xpeesively, to Embarg calendar year 2008 estimated EBITDA (k
before and after taking into account estimated eresgnergies, assuming Embarqg would receive 10@Hitdior
such synergies) and on CenturyTel's closing sta@deps of October 24, 2008, this analysis inditae following
implied exchange ratio reference ranges, as cordgarde exchange ratio provided for in the merger:

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

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

Barclays Capital and Morgan Stanley also revievmedaremiums paid in selected all-stock transactiaitis
transaction values of between $3 billion and $Bdgilin equity value paid announced from JanuarQ01 to
October 15, 2008. For each transaction, Barclayst@laand Morgan Stanley calculated the premiund jbgi the
acquiror by comparing, among other things, the anned transaction value per share to the targepaowis share
price one-trading day prior to announcement andatget company’s share price 30 days prior to ancement.
Barclays Capital and Morgan Stanley calculated ietpéxchange ratios based on Embarq’s and CentlisyTe
closing stock prices as of October 24, 2008 anddas Embarq’s 30-day average closing stock prick a
CenturyTel's 30day average closing stock price ending OctobePQ@8. Barclays Capital and Morgan Stanley
applied to such implied exchange ratios a rangeeleicted premiums of 15% to 40% derived from tiecsed
transactions. This analysis indicated the followimglied exchange ratio reference ranges, as cardparthe
exchange ratio provided for in the merger:

Implied Exchange Ratio Reference Range:

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

The reasons for and the circumstances surroundicly ef the transactions considered were diversedteard
are inherent differences in the business, opemtitmancial conditions and prospects of Embarqtheccompanies
included in the above analyses. Accordingly, Barzl@apital and Morgan Stanley believe that purelgrditative
analyses are not, in isolation, determinative éndbntext of the merger and that qualitative

49




Table of Contents

judgments concerning differences between the ctarstics of the selected transactions and theqseg merge
that could affect the acquisition values of theestdd target companies and Embarq also are relevant

Discounted Cash Flow Analysis

Barclays Capital and Morgan Stanley performed eadiated cash flow analysis of Embarg, which is a
valuation methodology used to derive a valuatioarofisset by calculating the “present value” dfrestied future
cash flows of the asset. “Present value” refethdéocurrent value of future cash flows or amounts$ ia obtained by
discounting those future cash flows or amounts Hiseount rate that takes into account macroeconomi
assumptions and estimates of risk, the opportwity of capital, expected returns and other aptpfactors.
Estimated financial data of Embarqg and estimategigies expected to be realized from the mergkzediin such
analysis were based on internal estimates of Cghtlis management.

In calculating the estimated enterprise value obBm using the discounted cash flow methodologyclBgs
Capital and Morgan Stanley added (i) the preselnievaf Embarq’s projected after-tax unlevered frash flows for
fiscal years 2009 through 2012 to (ii) the presetie of Embarq’s residual after-tax unlevered fragh flows for
the fiscal years after 2012 estimated based oprtjected after-tax unlevered free cash flows iferdl year 2013,
also referred to as the terminal value. The afigrinlevered free cash flows were calculated byraating taxes
and capital expenditures from EBITDA and adjusfiolgchanges in working capital and other income exyenses.
The terminal value was estimated by applying setecanges of perpetual growth rates of -2.0% t&00add -2.0%
to 1.0% and discount rates of 7.0% to 8.0% to Enibdiscal year 2013 projected unlevered free dbsbs. The
cash flows and terminal values were then discoutstgnlesent value using the same discount rateserefed abov
Implied per share equity reference ranges for Embaoth before and after taking into account estihanerger
synergies (assuming Embarg would receive 100% tci@dsuch synergies), were then calculated byraghhg dek
and adding cash and cash equivalents from Embastjimated enterprise value and dividing such ambwithe
fully diluted shares of Embarsicommon stock. Based on implied per share egeigrence ranges for Embarq, t
before and after taking into account estimated eresgnergies, and on CenturyTel's closing stockepas of
October 24, 2008, this analysis indicated the i implied exchange ratio reference ranges, ageoed to the
exchange ratio provided for in the merger:

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

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

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

1.22x— 2.50x 1.90x- 3.28x 1.37x

Contribution Analysis

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

« average access telephone lir

« average total connections, including average tateéss lines plus DSL subscribe
e revenue

« EBITDA;

« EBITDA less capital expenditures; a

« LFCF.

Barclays Capital and Morgan Stanley calculateddiewing overall aggregate equity ownership peteges,
adjusted for outstanding indebtedness, less cabloash equivalents of each company, of Centuryi@lEmbarg
shareholders in the combined company based on thekgive contributions and then compared suchepeages to
the aggregate pro forma equity ownership percestafji€enturyTel
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shareholders and Embarq stockholders, respectivellge combined company upon consummation of taeger
based on the exchange ratio provided for in thegarer

Aggregate Pro Forma Equity

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

Pro Forma Financial Analyses

Accretion/Dilution Analysis. Barclays Capital and Morgan Stanley reviewedpbiential pro forma financial
effects of the merger on the combined company'srar years 2009 and 2010 estimated LFCF per ahdre
earnings per share, commonly referred to as ER®dban internal estimates of CenturyTel’'s managéash
consensus estimates of publicly available equitgaech analysts, after taking into account cegafimated share
repurchases by CenturyTel (using an estimated Z0&rwal combined company LFCF) and estimated gyeer
expected by CenturyTel's management to be reafized the merger, both assuming such synergiesudlye f
realized in the first year following consummatidrtlte merger and assuming such synergies are edadizer time.
Based on the exchange ratio provided for in thegerethis analysis indicated that the merger cbeldccretive or
dilutive to CenturyTel’s calendar years 2009 anti®8stimated LFCF per share and EPS as follows:

Based on Estimate!

of CenturyTel's Based on
Management Consensus Estimates

LFCF Per Share (synergies fully realized in thstfyear):

Calendar Year 200 Accretive Accretive

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

Calendar Year 200 Accretive Dilutive

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

Calendar Year 200 Accretive Accretive

Calendar Year 201 Dilutive Accretive

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

Has/Gets Analysis.Barclays Capital and Morgan Stanley also reviewnediplied relative per share value
derived from the exchange ratio provided for inierger for both CenturyTel and Embarq based cectad
financial and operating metrics of CenturyTel amdbarq and implied per share equity reference rafayes
CenturyTel and Embarq based on a discounted castathalysis. Financial and operating data of Cgteirand
Embarq, including estimated synergies expectea teeblized from the merger, were based on interstahates of
CenturyTel's management. Based on such financilogerating metrics, Barclays Capital and Morgangty
compared the per share values of CenturyTel andaEqriiioth prior to the merger (calculated by divideach
metric by the fully diluted shares of CenturyTedtammon stock and Embarg’s common stock, respegjiaeid
after consummation of the merger (calculated bydiig each metric by the fully diluted shares oh@eyTel's
common stock and Embarq’s common stock, respegtiaéter taking into account the exchange ratiovjpled for
in the merger). This comparison indicated thatedamn the exchange
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ratio provided for in the merger, per share valfeSenturyTel and Embarq could increase or (deefeas follows:

Per Share Value Change for

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

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

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

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

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

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

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

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

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

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

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

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

In arriving at its opinion, J.P. Morgan, among otthéngs:
» Reviewed a draft dated October 25, 2008 of the ereagreemen

» Reviewed certain publicly available business andritial information concerning Embarq and CentutyTe
and the industries in which they oper:
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« Compared the financial and operating performandenalbarg and CenturyTel with publicly available
information concerning certain other companies M@ gan deemed relevant, and reviewed the curmht a
historical market prices of Embarq common stock @adturyTel common stock and certain publicly tchde
securities of such other compani

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

« Performed such other financial studies and analgsdsconsidered such other information as J.P. kforg
deemed appropriate for the purposes of its opir

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

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

J.P. Morgan did not conduct and was not providet amy valuation or appraisal of any assets oiliieds, nor did
J.P. Morgan evaluate the solvency of Embarq andubgrel under any state or federal laws relatingdaakruptcy,
insolvency or similar matters. In relying on fingad@analyses and forecasts provided to J.P. Moogaterived
therefrom, including the Synergies, J.P. Morgamaes that they were reasonably prepared basedsaomasons
reflecting the best then available estimates addrents by management as to the expected futwikses
operations and financial condition of Embarq andtGe/Tel to which such analyses or forecasts rela2 Morgan
expressed no view as to such analyses or fore@ashsding the Synergies) or the assumptions orclvktiey were
based. J.P. Morgan also assumed that the merge¢hather transactions contemplated by the mergerement
will qualify as a tax-free reorganization for Uf8deral income tax purposes, and will be consumdhasedescribed
in the merger agreement, and that the definitivegereagreement would not differ in any materiapezgs from the
draft thereof reviewed by J.P. Morgan. J.P. Morgso assumed that the representations and wasanéde by
Embarg and CenturyTel in the merger agreementageaind correct in all respects material to itdysis

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

The J.P. Morgan opinion is necessarily based on@u@, market, regulatory and other conditionsnasffect
on, and the information made available to J.P. Moras of, the date of the J.P. Morgan opinion. Sapsnt
developments may affect the J.P. Morgan opiniod,JaR. Morgan does not have any obligation to @datise or
reaffirm the J.P. Morgan opinion. The J.P. Morgamimn is limited to the fairness, from a finangmint of view,
to the holders of Embarqg common stock of the exgbaatio in the proposed merger. J.P. Morgan hpsesged no
opinion as to the fairness of the merger to anggeor entity, or as to the fairness of any consititen to be
received by the holders of any other class of seesircreditors or other constituencies of Embarcgs to the
underlying decision by Embarq to engage in the erergurthermore, J.P. Morgan has expressed nooopiith
respect to the amount or nature of any compenstdiany officers, directors, or employees of angtypto the
merger, or any class of such persons relativega@ithange ratio applicable to holders of Embammon stock in
the merger or with respect to the fairness of ammhsompensation. J.P. Morgan has also expressegimion as to
the price at which shares of Embarqg or Century®eimon stock will trade at any future time.
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In accordance with customary investment bankingtare, J.P. Morgan employed generally acceptedatiain
methods in reaching its opinion. The following istanmary of the material financial analyses underieby
J.P. Morgan in connection with rendering the J.Brddn opinion delivered to the board of directdrEmbarg on
October 26, 2008. Some of the summaries of thefiiahanalyses include information presented ink@abformat.
The tables are not intended to stand alone, anddier to more fully understand the financial anaygsed by
J.P. Morgan, the tables must be read togetherthatliull text of each summary. Considering the dataforth belo
without considering the full narrative descriptiofthe financial analyses, including the method@eand
assumptions underlying the analyses, could creatislaading or incomplete view of J.P. Morgan’saficial
analyses.

Estimates

In performing its analysis of Embarq, J.P. Morganrélied upon estimates provided by the managewient
Embarq prepared in connection with the proposedjerdor the period 2008 and 2009, plus an extrajoolaf suct
estimates for the period beginning 2010 and end8dif approved by the management of Embarq, whieh ar
referred to in this document as the Embarg Managéeisgtimates, and (2) reviewed Wall Street anglysjections
for the period 2008 and 2009, plus an extrapoladfosuch estimates for the period beginning 20iemding 2018
approved by the management of Embarg, which aegresf to in this document as the Embarqg Streetriastis. In
performing its analysis of CenturyTel, J.P. Mordahrelied upon estimates prepared by the manageofien
CenturyTel (as adjusted by the management of Enipaegared in connection with the proposed mergethe
period 2008 and 2009, plus an extrapolation of mstimates for the period beginning 2010 and engdif
approved by the management of Embarq, which aegreaf to in this document as the Adjusted CenturyTe
Management Estimates, and (2) reviewed Wall Saealyst projections for the period 2008 and 200%s pn
extrapolation of such estimates for the period treigg 2010 and ending 2018 approved by the managfenhie
Embarg, which are referred to in this documentasQenturyTel Street Estimates.

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

Historical Exchange Ratio Analysis

J.P. Morgan reviewed the per share daily closingketagrice of CenturyTel common stock and Embarq
common stock over the previous year and calculdtedmplied historical exchange ratios during fesiod by
dividing the daily closing prices per share of Engpeommon stock by those of CenturyTel common stukthe
average of those implied historical exchange rdtioshe one-month, three-month, six-month and e periods
ending October 24, 2008 as well as the 52-week &ighlow exchange ratios for the year ending Oct88¢2008,
and compared such implied historical exchangesdtidhe October 24, 2008
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implied exchange ratio and the 1.370x exchange natihe proposed merger. The analysis result¢erfollowing
implied exchange ratios (rounded to the nearesisténodth):

Implied Premium
(Discount) of

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

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

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

Selected Publicly Traded Companies

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

« Embarq;

« CenturyTel;

* Windstream Communications; a

« Frontier Communications Corporatic

These companies were selected, among other redsmas)se they compete in the rural local exchaageec
(RLEC) sector with similar competitive dynamics ajrdwth potential.

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

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

Implied Exchange Ratio Analysis— Trading Multiples -Basec

1.006x- 1.572x

Relative Discounted Cash Flow Analysis

J.P. Morgan conducted a discounted cash flow aisalyseach of Embarg and CenturyTel for the puepafs
determining a fully diluted implied equity valuerpghare for each company on a stand-alone basiswyithout
Synergies). A discounted cash flow analysis is thogeof evaluating an asset using estimates of
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the future unlevered free cash flows generatedsbgta and taking into consideration the time vafuaoney with
respect to those future cash flows by calculatiagrt‘present value.” “Present value” refers to thierent value of
one or more future cash payments from the asséthwle refer to as that asset’s cash flows, amdiained by
discounting those cash flows back to the presdnguwsdiscount rate that takes into account macomemic
assumptions and estimates of risk, the opportuisy of capital, capitalized returns and other appate factors.
“Terminal value” refers to the capitalized valueatifcash flows from an asset for periods beyomfital forecast
period. J.P. Morgan calculated the relative valiuthe unlevered free cash flows that CenturyTel Bmbarq are
expected to generate for fiscal years 2008 thr@@ft8 implied by the Embarg Management Estimatesfaljasted
CenturyTel Management Estimates and implied byEtimbarg Street Estimates atié CenturyTel Street Estimat

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

As part of the total implied equity value calcuthfer Embarg, J.P. Morgan calculated (a) the priesaine of
the estimated net operating loss carryforward lzaareferred to as NOLs, as of June 30, 2009héptesent value
of the estimated pension contributions as of JUh&B809 and (c) the book value of the outstandimgricial debt
minus cash, cash equivalents and marketable sesyiit each case as approved by the managemEntludrg. As
part of the total implied equity value calculated €enturyTel, J.P. Morgan calculated (a) the pregelue of the
estimated pension contributions as of June 30, 28)%n unconsolidated investment reflecting Cefital’s
wireless spectrum acquisition and (c) the book&aliithe outstanding financial debt minus cashh esgiivalents
and marketable securities, in each case as appby#t management of Embarq.

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

J.P. Morgan compared the results for the Embargdgement Estimates to the Adjusted CenturyTel
Management Estimates. J.P. Morgan also comparagéshés for the Embarqg Street Estimates to thdu@®gnel
Street Estimates. For each comparison, J.P. Margaapared the highest implied equity value per sfar&mbarqg
to the lowest implied equity value per share fontDeyTel to derive the highest relative ownersiniplied by each
pair of estimates. J.P. Morgan also compared tivedbimplied equity value per share for Embardtiighest
implied equity value per share for CenturyTel toidethe lowest relative ownership implied by epélir of
estimates. These relative equity ownerships yiettedollowing implied exchange ratios, as compdrethe
exchange ratio in the merger of 1.370x:

Implied Exchange Ratio Analysis— Discounted Cash Flov-basec

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

Embarq Street Estimates to CenturyTel Street Estis

0.980x- 1.694x

Value Creation Analysis

J.P. Morgan conducted a value creation analyststirapared the implied equity value per share ob&m
common stock derived from the midpoint of the disted cash flow analysis on a stand-alone basig) uke
Embarg Management Estimates to the implied equilyesper share of Embarg common stock pro forméhior
merger. The pro forma implied equity value per Emtshare was equal to Embasgpro forma ownership (based
the 66.1%/33.9% Embarg/CenturyTel ownership spfit{1) (a) the midpoint of Embarqg’s stand-alonscdiunted
cash flow implied equity value based on the Emibdamagement Estimates
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(including the present value of the expected tagldlirom NOLs and the present value of pensiortrijfoutions),
plus (b) the midpoint of CenturyTel's stand-alongcdunted cash flow implied equity value basedhenAdjusted
CenturyTel Management Estimates (including thegmesgalue of pension contributions and value of the
unconsolidated investment reflecting CenturyTeliseless spectrum acquisition), plus (c) the presahte of the
Synergies, less (d) the present value of integratasts, less (e) transaction fees and expensédediby (2) pro
forma diluted shares outstanding. The value creatilysis yielded the following pro forma implieduity value
accretion per Embarq share using the estimateyfioergies and realization costs of the managemetrdfarg:

Implied Embarqg Pro Forma
Value Accretion

Embarg synergy vie\ 23.1%

The value creation analysis was also sensitize8386 Synergy realization, and under that scenhedmbar
management estimate of the Synergies and realizatists yielded 10.1% pro forma implied equity eafccretion
per Embarq share and the CenturyTel managementadstof the Synergies and realization costs yig3éo/pro
forma implied equity value accretion per Embargsha

The foregoing summary of the material financiallgs@s does not purport to be a complete descrijtidhe
analyses or data presented by J.P. Morgan. Theugtim of a fairness opinion is a complex pro@ssis not
necessarily susceptible to partial analysis or sargrdescription. J.P. Morgan believes that thegomeg summary
and its analyses must be considered as a wholthahdelecting portions of the foregoing summany trese
analyses, without considering all of its analyses avhole, could create an incomplete view of ttee@sses
underlying the analyses and its opinion. As a teth# ranges of valuations resulting from anyipalar analysis or
combination of analyses described above were maet#ized to create points of reference for anabttipurposes
and should not be taken to be the view of J.P. siorgith respect to the actual value of Embarq art@gTel. In
arriving at its opinion, J.P. Morgan reviewed vagdinancial and operational metrics for both Engleand
CenturyTel, including forecasts with respect to Engband CenturyTel which were made available toMdtgan
by or on behalf of Embarg. In arriving at its opinj J.P. Morgan did not attribute any particulaighieto any
analyses or factors considered by it and did nwhfan opinion as to whether any individual analysigactor
(positive or negative), considered in isolatiomqpmarted or failed to support its opinion. Rathel,. Morgan
considered the totality of the factors and analysmsformed in determining its opinion. Analysesdzhapon
forecasts of future results are inherently uncertas they are subject to numerous factors or s\umtond the
control of the parties and their advisors. Accogtiinforecasts and analyses used or made by J.Rjdv@re not
necessarily indicative of actual future resultsicihmay be significantly more or less favorablentsaggested by
those analyses. Moreover, J.P. Morgan’s analygesatrand do not purport to be appraisals or otiserveflective
of the prices at which businesses actually coulddaeght or sold. The exchange ratio and other tefntise merger
were determined through arm’s-length negotiaticgtsveen Embarq and CenturyTel.

As a part of its investment banking business,Niétgan and its affiliates are continually engagethie
valuation of businesses and their securities imeotion with mergers and acquisitions, investméntpassive and
control purposes, negotiated underwritings, secgndiatributions of listed and unlisted securitipayate
placements, and valuations for estate, corporatetirer purposes. J.P. Morgan was selected orassis bf such
experience and its familiarity with Embarq to adviambarq in connection with the merger and to éelavfairness
opinion to the board of directors of Embarq addresthe fairness from a financial point of viewtbé exchange
ratio in the proposed merger to the holders of comstock of Embarq as of the date of such opinion.

For services rendered in connection with the mefigetuding the delivery of its opinion), Embargshagreed
to pay J.P. Morgan $20,000,000, substantially falllsich is dependent on completion of the mergeaddition,
Embarg has agreed to reimburse J.P. Morgan faginegkpenses incurred in connection with its sesjiincluding
the fees and disbursements of counsel, and widlrimdfy J.P. Morgan against certain liabilities,lirding liabilities
arising under the federal securities laws.

J.P. Morgan and its affiliates have performed ephst, and may continue to perform, certain sesvior
Embarg, CenturyTel and their respective affiliatdsfor customary compensation or other financial
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benefits including, during the last two years,defing as joint lead bookrunner in connection v@gmturyTel's
offering of $500 million of 6.0% senior notes du&Z and $250 million of 5.5% senior notes due 2818arch
2007 and (b) as agent bank and a lender undeiradisg credit facilities of CenturyTel. In the andry course of i
businesses, J.P. Morgan and its affiliates mayelgtirade the debt and equity securities of EmlmarGenturyTel
for their own accounts or for the accounts of cors and, accordingly, they may at any time hohdylor short
positions in such securities.

Financial Interests of Embarq Directors and Officels in the Merger

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

 upon the consummation of a change in contra

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

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

Positions with the Combined Company

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

Equity Compensation Awards

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

Based on Embarq equity compensation holdings as of , and assuming a closing date of April 3109,
upon consummation of the merger and a simultanepagnation of each executive officer's employmenter the
circumstances described above, the following tabts forth for each of Thomas A. Gerke, Gene MtB&homas
J. McEvoy, Dennis G. Huber, Harrison S. Campbellligvh E. Cheek, Richard B. Green, E.J. Holland ahd
Claudia S. Toussaint the amount that such individwauld receive in respect of vesting of unvestqdity
compensation awards that are currently outstandimg the number of such awards. Amounts are basaddce o
per share of CenturyTel common stock of $  lsing price on ) and the exchange rattib.37 shares of
CenturyTel common stock per share of Embarg comsback and calculated assuming all such stock optioa
exercised and all underlying shares are sold. Aet@unts may be higher or lower depending on #iaevof
CenturyTel common stock on the date any vestindggered and the number of equity compensatiorrdsvinat
are unvested on the date any vesting is triggenetufling any such awards which may be granted poiguch
date). Depending on when the
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merger occurs, certain of the equity compensatigerds shown as unvested in the table below mayrbecested
in accordance with their terms without regard @ rterger.

Unvested Cash that would be Paid if Unvested
Restricted Stoc}t Unvested Stocl Awards were Accelerated, Exercised
Executive Officer Units Options and Cashed Out

Thomas A. Gerke
Gene M. Betts
Thomas J. McEvoy
Dennis G. Huber
Harrison S. Campbell
William E. Cheek
Richard B. Green
E.J. Holland, Jr.
Claudia S. Toussaini

The Non-Employee Director Compensation PrograBmbarqg’s Non-Employee Director Compensation
Program under Embarq’s 2006 Equity Incentive Plavides for the grant of restricted stock unitsitm-employee
directors upon each non-employee director’s in&lakttion to the Embarq board of directors (werrédghese as
“initial awards”) and at each annual stockholdeetirg thereafter (we refer to these as “annual dsiarincluding
an annual award to the non-executive ChairmaneBibard. The terms regarding acceleration of vgstpgon a
Change in Control for a director’s initial awarce alifferent from the terms governing acceleratibrmesting upon a
Change of Control for an annual award. Upon a Caamg ontrol a prorated amount of unsettled restiictock
units underlying an initial award vest and are indiately settled based on the number of days betteedirectors
first date of service through the date of the CleaingControl. On the other hand, upon a Changeointi©@l all
unsettled restricted stock units underlying an ahaward vest, and are immediately settled. Alhsawards have
been granted under Embarq’s 2006 Equity Incentiga.mNone of Embarq’s non-employee directors holds
outstanding awards under Embarq’s 2008 Equity ltieerPlan.

Based on Embarq equity compensation holdings as of , and assuming consummation of the meyger
April 30, 2009, the following table sets forth feach of Embarq’s non-employee directors the amthattsuch
individual would receive in respect of the vestofginvested restricted stock units that are culyyemttstanding, ar
the number of such awards. Amounts are based ooepger share of CenturyTel common stock of §the closiny
price on ) and the exchange ratio of El3&res of CenturyTel common stock per share of Egné@mmon
stock. Actual amounts may be higher or lower dependn the value of CenturyTel common stock ondaee any
vesting is triggered and the number of restrictedksunits that are unvested on the date any \@#itriggered
(including any such awards which may be granteortd such date). Depending on when the mergerrsccartain
of the equity awards shown as unvested in the tadilav may become vested in accordance with tbaing withou
regard to the consummation of the merger.

Cash that would be Paid if Unvestet
Unvested Restrictec Awards were Accelerated and Cashe
Non-Employee Director Stock Units Out

Peter C. Brown
Steven A. Davis
Richard A. Gephardt
John P. Mullen
William A. Owens
Dinesh C. Paliwal
Stephanie M. Shern
Laurie A. Siegel
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Severance Arrangemen

Each of Thomas A. Gerke, Gene M. Betts, ThomascEWwdy and Dennis G. Huber is party to an agreement
with Embarq providing for payment of severance ffiemapon certain terminations of employment follog a
Change in Control. Each of the agreements with kdes¥erke, Betts and McEvoy are included as anbéxo
Embarqg’'s Annual Report on Form 10-K for the fisgadr ended December 31, 2007, filed with the SH@. T
agreement with Mr. Huber was included as an exhibEmbarqg’s Quarterly Report on Form 10-Q for do@rterly
period ending September 30, 2008. None of Embattysr executive officers — Harrison S. Campbell|liaf E.
Cheek, Richard B. Green, E.J. Holland, Jr. and @ia8. Toussaint — is party to an individual agreatproviding
for payment of severance benefits upon terminaifoemployment following a Change in Control, butlea
participates in Embarq’s Executive Severance Rlammended, which was filed as an exhibit to Eniba@giarterl
Report on Form 10-Q for the quarterly period endisgtember 30, 2008.

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

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

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

If, prior to the 60th day following the first anm®ixsary of the closing, Mr. Gerke’'s employment isni@ated by
CenturyTel for any reason other than “Cause” (dseéeé in the employment agreement) or he resigna fiNon-
CIC Good Reason” (as defined in the employmenteagent, as modified by the amendment), then Mr. &eiil
receive, through the 60th day following the firahaversary of the closing, base salary, annualrtice
compensation, equity compensation and benefitsleshad continued employment through such daté, an
following the end of the period during which suadmpensation is payable and benefits are providedQdrke will
receive the severance entitlements that he would received under the employment agreement follgwin
termination for CIC Good Reason.

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

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

« two times the amount of his base salary paymeatglge in equal installments on the same schedule a
salary was paid prior to termination for the perdm@nmencing on the date of Mr. Gerke’s terminatod
ending on the date that is 24 months followingdhte of his termination (we describe this as tlewvésance
perioc”);
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« for the performance period in which Mr. Gerke’s éoyment is terminated, a prorated incentive payment
payable when payouts are generally made in regféleat performance period, calculated based amshct
performance through the date of Mr. G¢' s termination

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

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

 outplacement assistance, by a firm selected bgdh®any, until the earlier of such time as Mr. G&erk
becomes reemployed and the end of the severaniogl |

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

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

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

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

» outplacement counseling until the executive becore-employed.

Each of Messrs. Betts, Huber and McEvoy is sulifeatstandard confidentiality covenant during #vent of
his employment and for 18 months thereafter. Intamd each of Messrs. Betts, Huber and McEvoy idlsubject
to noncompetition and nonsolicitation of employeganants for 18 months following the terminatiorhf
employment, unless the executive’'s employmentrigiteated by the company for any reason other tlaaise or
disability, by the executive for constructive diaofpe or by the executive if the executive is releddrom the
greater Kansas City area, in each case within eaefpllowing a Change in Control (except for MrcBAoy, who
will in any event be subject to nonsolicitationemfiployee covenants for 18 months following the teation of his
employment).

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

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

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

 continuation of certain health and welfare benefiteng the plan severance peri
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In each case, these benefits are contingent umoexidcutive’s compliance with covenants in respéct
confidentiality. In addition, the severance bersefiescribed above are contingent upon the exe&itieenpliance
with covenants in respect of noncompetition andsetiaitation during the plan severance period.

Based on compensation and benefit levels in effiect and assuming the merger is consumnuated
April 30, 2009 and the executive experiences a kanaous involuntary termination of employment ottinean for
Cause, death or disability, or the executive teatsia employment for CIC Good Reason (in the casdroGerke),
by reason of constructive discharge or the relooatif the executive from the greater Kansas Ciéadin the case
of Messrs. Betts, Huber and McEvoy) or by reasothefexecutive’s refusal to accept a “Non-Compar &lasition”
or the executive’s “Good Reason Resignation” (fassts. Campbell, Cheek, Green and Holland, and
Ms. Toussaint), each executive officer will be et to receive the following cash severance paysjemd other
benefits (excluding the value of vested equity cengation awards described above), in connectidm tivét
termination of his or her employment.

Cash Severanc Value of Other
Executive Officer Payments(1) Benefits(2)

Thomas A. Gerke
Gene M. Betts
Thomas J. McEvoy
Dennis G. Huber
Harrison S. Campbell
William E. Cheek
Richard B. Green
E.J. Holland, Jr.
Claudia S. Toussaint

(1) Includes cash severance as a multiple of baseysakwvell as incentive payments, for the applieadglverance
period.

(2) Includes the value of continuation of welfare béseafuring the applicable severance per

“Golden Parachute” Excise Taxes

None of the individual agreements with the exeautfficers, nor the Executive Severance Plan, pes/for
any payment to any executive officer in connectigth an executive’s liability for excise taxes puast to
Section 4999 of the Code. Mr. Gerke’s employmemn¢agient and the Executive Severance Plan, howeaeh,
provides that, if a payment to an executive thedeuconstitutes a “parachute payment” within thenieg of
Section 280G of the Code or is subject to the extzEig imposed by Section 4999 of the Code, suchmpaywill be
reduced to the greater of (1) the amount that woeddlt in no payment to the executive being suligethe excise
tax under Section 4999 of the Code and (2) the atbiat would result in the executive’s receipt,amafter-tax
basis (including excise taxes imposed under Sed®®9 of the Code), of the greatest amount of thaments.
However, because Embarq believes that it will xpegience a change of control for purposes of 88@B0G of
the Code, Embarq believes that no payment or kteioedin executive will constitute a “parachute papti or be
subject to the excise tax imposed by Section 4998eoCode. Accordingly, Embarq does not expedt pagments
to Mr. Gerke, or any executive officer who partatigs in the Executive Severance Plan, will be reduc

Pension Plan

Our Retirement Pension Plan is a broad-based,uakfigd defined benefit pension plan that provitdesefits
to eligible employees. A participant’s eligible cpemsation for purposes of determining benefits utiteplan
includes base salary and certain annual short4tezentive compensation, plus any sales commissiodssales
bonus compensation amounts, subject to certaitdiions set forth in the Code. Benefits under thespn plan,
expressed as an annual annuity beginning at nagtiE@ment age, are generally equal to 1.5% tinligibke
compensation earned through the date of retiregrei@rmination.
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Early retirement benefits under the plan are sultjea 5% per year (.4167% per month) reductiotién
participant’s accrued benefit for each year (or thpthe benefit commences prior to the employeetsmal
retirement date. However, a participant is eligiiolespecial early retirement benefits in the ewtbat the participar
is involuntarily terminated, not for cause, as suteof a workforce reduction, plant closing or jgimination, and
the sum of the participant’s age on the date op#méicipant’s previous birthday and whole yearsefvice (without
rounding up) equals at least 75. Rather than th@é&ggear (.4167% per month) reduction in benefitsociated
with early retirement described above, participatitsble for special early retirement experienoéya 2.5% per
year (.2083% per month) reduction in the partict’s accrued benefit for each year (or month). Assgntioth
consummation of the merger and a simultaneousljobnation resulting in an involuntary terminatiofieach
executive officer’'s employment, each of Messrsi8dficEvoy and Cheek will be eligible for specially
retirement benefits under the pension plan.

The Retention Plan

Embarg may establish, and make payments or prdnadefits pursuant to, one or more new retentiognams
for the benefit of its employees. However, the aggte amount payable under all such retention pragimay not
exceed $50 million. The terms and conditions ohsmmgrams, including whether any Embarqg execudffieer
will participate in any such programs, will be deténed by Embarq, subject to good faith consultatigth
CenturyTel.

Financial Interests of CenturyTel Directors and Oficers in the Merger

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

 upon the consummation of a change of contra

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

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

Positions with the Combined Company

Following the consummation of the merger, certagmbers of the CenturyTel board of directors will be
continue to be directors of the combined comparhgmw we refer to as the continuing directors, anthoe
executive officers of CenturyTel will continue te bxecutive officers of the combined company, asdleed under
“Board of Directors and Management After the Merger

Equity Compensation Awards

CenturyTel Management Incentive Compensation Pla@enturyTels executive officers hold unvested opti
to purchase shares of CenturyTel common stock amested restricted shares of CenturyTel commorkstoder
the CenturyTel, Inc. 2005 Management Incentive Camgption Plan and the CenturyTel, Inc. 2002 Manageém
Incentive Compensation Plan (the “Equity Plangi)géneral, the Equity Plans provide that outstamdind
unvested options and shares of restricted stoakdsander the Equity Plans immediately vest indplbn a change
of control of CenturyTel, such as the merger. Hosveeach of Glen F. Post, Ill, Karen A. PuckettSRewart
Ewing, Jr., David D. Cole and Stacey W. Goff hatesad into an agreement with CenturyTel, continggrun
consummation of the merger, that his or her outbtgnawards under the Equity Plans will not vestruthe
consummation of the transactions contemplated éyrterger agreement, but will instead vest upomnait&tion of
the executive’s employment by CenturyTel withowdtse,” or by the executive for “good reason,” inteease as
defined pursuant to each executive’s Change ofil@bAgreement.

Based on CenturyTel equity compensation holdingsf as and assuming a closing date of ARGl 2009,
upon consummation of the merger and a simultanegagnation of each executive officer’'s employmient
CenturyTel without cause or by the executive fandjoeason, the following table sets forth
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for each of Glen F. Post, Ill, Karen A. Puckettchtiel E. Maslowski, David D. Cole and Stacey W.fGué
amount that such individual would receive in resdéc¢he acceleration of unvested incentive aw#nds are
currently outstanding, and the number of such asvakdhounts are based on a price of CenturyTel comshack o
(the closing price on ) and calculated a8sg all accelerated stock options are exerciseldadirunderlying
shares are sold. Actual amounts may be highenveegrldepending on the value of CenturyTel commookstm the
date any accelerated vesting is triggered anduh&er of incentive awards that are unvested onlalbe any
accelerated vesting is triggered (including anyhsawards which may be granted prior to such d&xepending on
when the closing of the merger occurs, certaimefaquity awards shown as unvested in the tabtenbeill
become vested in accordance with their terms withegard to the merger.

Cash that would be Paid if
Unvested Awards were
Unvested Shares ¢ Unvested Stocl Accelerated, Exercised and Cashe
Executive Officer Restricted Stock Options Out

Glen F. Post, Il
Karen A. Pucket

R. Stewart Ewing, J
Michael E. Maslowsk
David D. Cole
Stacey W. Gof

CenturyTel 2005 Directors Stock Plan and 2002 Oiwes Stock Option Plan.CenturyTel directors hold
outstanding unvested options to purchase shar€smturyTel common stock and unvested restricteceshat
CenturyTel common stock under the CenturyTel, 2085 Directors Stock Plan and 2002 Directors Stpkon
Plan (the “Director Plans”)n general, the Director Plans provide that unwsigtions and shares of restricted si
issued under the Director Plans immediately vefitlirupon a change of control of CenturyTel, sastthe merger.
The merger agreement requires CenturyTel to usensomally reasonable efforts to obtain from eachticwing
director an agreement that his or her outstandivey@s under the Director Plans will not vest upguos t
consummation of the transactions contemplated éyrterger agreement, but will instead vest upomnait&tion of
the director’s service on the board of the combic@uipany.

Based on CenturyTel equity compensation holdings as and assuming both consummation ohtleeger
and a simultaneous termination of each non-empldireetor’s service on the board of the combineahjgany on
April 30, 2009, the following table sets forth feach of CenturyTel's non-employee directors the@amthat such
individual would receive in respect of the accdieraof unvested restricted stock units that amreently
outstanding, and the number of such awards. Amamtbased on a price of CenturyTel per share mfiwon stocl
of $ (the closing price on ) and calculated asBsg all accelerated stock options are exerciseldadin
underlying shares are sold. Actual amounts mayidieeh or lower depending on the value of Centurydiiehmon
stock on the date any accelerated vesting is triggband the number of incentive awards that arested on the
date any accelerated vesting is triggered (inclydimy such awards which may be granted prior th slate).
Depending on whether the closing of the merger s;@ertain of the equity awards shown as unvestéte table
below will become vested in accordance with theimis without regard to the merger.
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Cash that would be Paid if Unvested
Unvested Shares ¢ Unvested Stocl Awards were Accelerated, Exercised
Non-Employee Director Restricted Stock Options and Cashed Out

William R. Boles, Jr
Virginia Boulet
Calvin Czeschir
James B. Gardnu
W. Bruce Hank:
Gregory J. McCra
C.G. Melville, Jr.
Fred R. Nichols
Harvey P. Perr
Jim D. Reppont
Joseph R. Zimme

Change of Control Agreements

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

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

* base salary, accrued vacation pay, and other cagafien accrued and vested as of the date of tetimina
but which remains unpaid as of the date of terriona

e alump sum cash severance payment equal to tlnes the sum of (1) the executive’s annual baseysata
of the date of termination plus (2) the greatefAjfthe average of the annual bonuses paid toxbeudive
with respect to the three fiscal years immediapegceding the date of termination and (B) the etteels
target bonus during the fiscal year in which thiedd termination occur:

* a payment equal to the executive’s target bonuthfofiscal year in which the date of terminatiacurs,
prorated for the portion of the year prior to tta¢edof termination

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

 outplacement assistance for the period beginnindhenlate of the termination of the executivemploymer
and ending on the third anniversary of the charigmuwtrol.

In addition, upon any termination of an executiversployment other than for “cause” within the thyear
period following a change of control, all of theeextive’s then-vested stock options shall remagr@gable until
the later of (1) the 190th day after the date oiciwvkthe executive’s employment is terminated andhie date on
which the options would cease to be exercisablthéy terms, provided that in no event will suchiops remain
exercisable after the date on which the optionslevbave expired had the executive remained emplbyed
CenturyTel.
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Based on compensation and benefit levels in effiect and assuming the merger is complete8ipil 30,
2009 and the executive experiences a Qualifyingnireation immediately thereafter, each executiveceffwho is
party to a Change of Control Agreement would bé&ledtto receive the following cash severance paysand
other benefits (excluding the value of acceleraigaity compensation described above), in conneetitnthe
termination of his or her employment. The cash sswa amounts described in the following table tmagubject t
adjustment depending on the amount of the annualdpaid to each executive officer in respectsifdi year 200!

Cash Severanc Value of Other
Executive Officer Payments Benefits(1)

Glen F. Post, Il
Karen A. Pucket

R. Stewart Ewing, J
Michael E. Maslowsk
David D. Cole
Stacey W. Gof

(1) Includes the value of continuation of welfare bésdbllowing a Qualifying Terminatior

In the event that an executive becomes subjettetexcise tax under Section 4999 of the Code dtleeto
application of Section 280G of the Code, each CharigControl Agreement provides for an additional
“gross-up” payment such that the executive wilpbaced in the same after-tax position as if no suatise tax had
been imposed. However, CenturyTel believes thaxszutive will be subject to the excise tax undecti®n 4999
of the Code due to the application of Section 280€e Code in connection with the merger. Accogtiin
CenturyTel believes that no gross-up payment valhtade to any CenturyTel executive officer.

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

Nonqualified Deferred Compensation Plans

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

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

Based on compensation and benefit levels in effiect and assuming the merger is complete8iil 30,
2009 and the employment of the executive is tertathly CenturyTel without cause, or by the exeeutor good
reason, in each case within two years followingdbesummation of the merger, each executive offider
participates in the SDBP would be entitled to cestiement of his or her SDBP benefits, computetliding an
additional 3 years in age and service credit, waild increase their benefits under the SDBP irfétlewing

amounts.
Value of Cash Payment in
Additional Age Settlement of
Executive Officer and Service Credit SDBP Balance
Glen F. Post, II

Karen A. Pucket

R. Stewart Ewing, J
Michael E. Maslowsk
David D. Cole
Stacey W. Gof
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The Retention Plar

CenturyTel may establish, and make payments orgedsenefits pursuant to, one or more new retention
programs for the benefit of its employees. Howetrex,aggregate amount payable under all such reteptograms
may not exceed $15 million. The terms and condétiohsuch programs, including whether any CenturyTe
executive officer will participate in such programsll be determined by CenturyTel, subject to gdaith
consultation with Embarg.

Board of Directors and Management After the Merger

Following the merger, the board of directors of tbenbined company will consist of fifteen directods of the
effective time of the merger, the board will be goised of eight directors chosen by CenturyTel senen director
chosen by Embarg. As of the effective time of trexger, CenturyTel-designated directors will congtita majority
of the members of each of the committees of thecdbobdirectors, with Embarg-designated directansstituting
one less than the number of CenturyTel-designatedtdrs on each board committee. Embarq may datsghe
initial chairperson of either the audit committedle compensation committee, and CenturyTel veflignate the
initial chairpersons of the remaining committeesuiding the nominating and corporate governancencitiee.

Following the merger, Mr. Post, currently Chairntdrihe Board and Chief Executive Officer of Cenfley;
will continue to serve as Chief Executive OfficAdmiral Owens, currently the Non-Executive Chairnedithe
board of Embarq, will serve as nesecutive Chairman of the board of the combinedpamg. Mr. Gerke, current
the President and Chief Executive Officer of Embanil| serve as executive Vice Chairman of the ldoafr
directors. Mr. Perry will continue to serve as rexecutive Vice Chairman of the board of directMs. Ewing,
Executive Vice President and Chief Financial OfficeCenturyTel, and Ms. Puckett, President andeCOiperating
Officer of CenturyTel, will continue to serve inoge positions following the merger.

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

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

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

« an individual who is a citizen or resident of theitdd States

« a corporation (or other entity taxable as a corpamgor U.S. federal income tax purposes) created
organized in the United States or under the lavth®tUnited States or any subdivision ther:

 an estate the income of which is includible in grimeome for U.S. federal income tax purposes #gss of
its source; o

 atrustif (1) a court within the United Stategide to exercise primary supervision over the agstration of
the trust and one or more United States persores thavauthority to control ¢
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substantial decisions of the trust, or (2) wasxistence on August 20, 1996 and has properly elaoteler
applicable Treasury regulations to be treated@dsSaperson

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

The Merger

Weil, Gotshal & Manges LLP will deliver to Centurgll and Cravath, Swaine & Moore LLP will deliver to
Embarq, concurrently with the effectiveness of Qeyifel's Registration Statement on Form S-4 intaohtthis
joint proxy statemer-prospectus is incorporated, their respective opisito the effect that the merger will qualify
for U.S. federal income tax purposes as a “reomgdioin” within the meaning in section 368(a) of tbede, in the
forms filed with the SEC as Exhibits 8.1 and 8expectively, to such Registration Statement. Intiaai the
completion of the merger is conditioned on the ifgdey CenturyTel and Embarq of tax opinions subistdly to the
same effect from their respective counsel. Theiopswill rely on certain assumptions, including@sptions
regarding the absence of changes in existing faddaw and the completion of the merger in themean
contemplated by the merger agreement, and repeggerg and covenants made by CenturyTel and Embarq,
including those contained in representation letéisfficers of CenturyTel and Embarg. If any obsle
representations, covenants or assumptions is ingecuihe opinions may not be relied upon, andx& federal
income tax consequences of the merger could ditben those discussed here. In addition, these op#are not
binding on the Internal Revenue Service (“IRS™pay court, and none of CenturyTel, Cajun Acquisitiompany
or Embarq intends to request a ruling from the iB§arding the U.S. federal income tax consequesicie
merger. Consequently, there can be no certaintytiead RS will not challenge the conclusions refiéecin the
opinions or that a court would not sustain suchallenge.

Assuming that the merger is treated as a “reorg#ioiz” within the meaning of Section 368(a) of tbede, the
merger will have the following U.S. federal incomag consequences:

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

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

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

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

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

Backup Withholding

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

68




Table of Contents

Accounting Treatment

CenturyTel prepares its financial statements imetance with GAAP. The merger will be accounteddipr
applying the acquisition method, which requiresdbgermination of the acquirer, the acquisitioredéte fair value
of assets and liabilities of the acquiree and teasurement of goodwill. Statement of Financial Actng
Standards No. 141(R) (revised 20B)isiness Combinationgeferred to as SFAS 141(R) provides that in
identifying the acquiring entity in a combinatioffeeted through an exchange of equity interestqeaatinent facts
and circumstances must be considered, includimgretative voting rights of the shareholders of¢bastituent
companies in the combined entity, the compositibtne board of directors and senior managemertie@tombined
company, the relative size of each company andetimes of the exchange of equity securities in th&ress
combination, including payment of any premium.

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

Regulatory Approvals Required for the Merger

HSR Act and Antitrust.The merger is subject to the requirements ofHag-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, which isrefeto in this document as the HSR Act, which pras
CenturyTel and Embarq from completing the mergeit tequired information and materials are furnidhie the
Antitrust Division of the DOJ and the FTC and thaiting period is terminated or expires. On Novemtizr2008,
CenturyTel and Embarq filed the requisite notificatand report forms under the HSR Act with the CxDd the
FTC. The waiting period initiated by these filinggpires on December 12, 2008 unless terminated farithat date
or unless extended by the DOJ or the FTC by thesse of a second request for additional infornmatiba second
request is made, the waiting period will expiretioa thirtieth day after CenturyTel and Embarq hswestantially
complied with this request. The DOJ, the FTC armbt may challenge the merger on antitrust groeitter befor
or after expiration or termination of the waitingripd. Accordingly, at any time before or after twempletion of th
merger, any of the DOJ, the FTC or others could tdtion under the antitrust laws as it deems isacg®r
desirable in the public interest, including withdiatitation seeking to enjoin the completion of tinerger or
permitting completion subject to regulatory coné&ss or conditions. We cannot assure you that Hestge to the
merger will not be made or that, if a challengeide, it will not prevail.

FCC Approval. The Federal Communications Act of 1934, as amgneeuires the approval of the Federal
Communications Commission, which we refer to as F@®r to any transfer of control of certain typdicenses
and other authorizations issued by the FCC. Cemnairgnd Embarg expect to file applications for Faprovals to
the transfer to CenturyTel of control of Embarq émel Embarq subsidiaries that hold such licensds an
authorizations in November or December 2008. Apilins for FCC consents are subject to public contraed
possible oppositions of third parties who may iptse objections. We cannot assure you that thesiezjgCC
approval will be obtained on a timely basis orlatla addition, we cannot assure you that suchraygd will not
include conditions that could result in the abamdent of the merger.

State Regulatory ApprovalsEmbarg and various of its subsidiaries hold fiegties, licenses and service
authorizations issued by state public utility objitiservice commissions. Certain of the state cigsions require
formal applications for the transfer of controltbése certificates, licenses and authorizatior3etatury Tel.
Applications for state approvals are subject tolipudbmment and possible oppositions of third gertivho may
interpose objections. In addition to these applicest, CenturyTel and Embarg will file notification§the merger in
the states where formal applications are not requin some of these states, the state commissaiid initiate
proceedings in response to such notifications. @gmel and Embarg expect to file these state tearsbplications
and notifications with the relevant state commissimm November and December 2008. CenturyTel anblaEgn
believe that the merger complies with applicabddesstandards for approval, but there can be noasse that the
state commissions will grant the transfer applarastion a
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timely basis or at all or not subject their appideaconditions. In addition, we cannot assure gwat such approval
will not include conditions that could result irethbandonment of the merger.

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

Exchange of Shares in the Merger

At or prior to the effective time of the merger,@rchange agent will be appointed to handle thbaxge of
Embarg common shares for CenturyTel common sh8teses of Embarg stock will be automatically cotaaintc
shares of CenturyTel stock without the need for action by the holders of such stock. Promptlyréfie effective
time of the merger, the exchange agent will sesttuctions to each former Embarq stockholder erpigithe
procedure for receiving cash in lieu of fractioshéres that the stockholder has the right to recéifter the
effective time of the merger, Embarqg will not régisany transfers of the shares of Embarq comnumk st
CenturyTel shareholders need not take any actitinn@spect to their stock certificates.

Treatment of Stock Options and Other Equity-Based Avards

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

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

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

Dividends and Share Repurchases

CenturyTel currently pays an annual cash divider82a80 per share of common stock. CenturyTel ithécio
continue its current dividend practices throughdbesummation of the merger. The CenturyTel boadirectors
authorized a $750 million share repurchase prognaftugust 2007 which expires on September 30, 206ss
extended by the board of directors. CenturyTelsuspended its share repurchase program pendingetoompof
the merger.

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

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

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

No Appraisal Rights

Under the General Corporation Law of the State efalvare, or the DGCL, holders of Embarq commonkstoc
are not entitled to appraisal rights in connectigth the merger. Under the Louisiana Business Quajmn Law, or
the LBCL, the holders of CenturyTel common stocH preferred stock are not entitled to appraisditsagn
connection with the share issuance proposal ocliheter amendment proposals. See the sectioneeittitio
Appraisal Rights” beginning on page 105.

Certain CenturyTel Forecasts

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

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

These internal financial forecasts were based omenous variables and assumptions that are inhgrent!
uncertain and may be beyond the control of CenteifgTnanagement. Important factors that may atfietwal
results and cause the internal financial foredast®t be achieved include, but are not limitedigks and
uncertainties relating to CenturyTel’s businessl(iding its ability to achieve strategic goals,aitjves and targets
over applicable periods), industry performance régilatory environment, general business and en@no
conditions and other factors described under “@aatiy Statement Regarding Forward-Looking Statesitemhe
internal financial forecasts also reflect assumm#tias to certain business decisions that are dubjebange. As a
result, actual results may differ materially frono$e contained in these internal financial forecastcordingly,
there can be no assurance that the projectionbevilealized.

The inclusion of these internal financial forecastthis document should not be regarded as acation that
any of CenturyTel, Embarq or their respective w@ffds, advisors or representatives considerechthenal financial
forecasts to be predictive of actual future eveamtsl the internal financial forecasts should notdtied upon as
such. None of CenturyTel, Embarq or their respectiffiliates, advisors, officers, directors, partner
representatives can give you any assurance thatlaesults will not differ from these internal dincial forecasts,
and none of them undertakes any obligation to @dabtherwise revise or reconcile these interinalcial
forecasts to reflect circumstances existing afterdate the internal financial forecasts were gerdror to reflect
the occurrence of future events even in the eveitany or all of the assumptions underlying thggutions are
shown to be in error. CenturyTel does not intenthéke publicly available any update or other reviso these
internal financial forecasts. None of CenturyTeiterespective affiliates, advisors, officers edtors, partners or
representatives has made or makes any represent@atmy stockholder or other person regarding @gmel’s
ultimate performance compared to the informationtaimed in these internal financial forecasts at forecasted
results will be achieved. CenturyTel has made
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no representation to Embarq, in the merger agreeanatherwise, concerning these internal finanfiedcasts.

CenturyTel
2008E 2009E
(Dollars in
millions)
Revenue
EBITDA(1)

Capital Expenditure

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

Certain Embarq Forecasts

Embarg does not as a matter of course make pubdodial forecasts as to future performance, egear
other results beyond the current fiscal year, amih&rq is especially wary of making financial forgtsafor extende
periods due to the unpredictability of the underyassumptions and estimates. However, in conmewtiih the du
diligence review of Embarq by CenturyTel, Embamanagement prepared and provided to CenturyTeledsas
to Embarqg’s and CenturyTel’s respective financlisors, non-public, internal financial forecastgarding
Embarg’s anticipated future operations for the 2808 2009 fiscal years. Embarq has included belsubaet of
these internal financial forecasts to give its khmiders access to certain non-public informattuat tvas furnished
to third parties and was considered by Embarqarfimal advisor, J.P. Morgan, and by the board r&fotiors of
Embarq for purposes of evaluating the merger.

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

These internal financial forecasts were based omenous variables and assumptions that are inhgrentl
uncertain and may be beyond the control of Embargisagement. Important factors that may affectacsults
and cause the internal financial forecasts to radhieved include, but are not limited to, riskd ancertainties
relating to Embarq’s business (including its apitid achieve strategic goals, objectives and targeér applicable
periods), industry performance, the regulatory emment, general business and economic conditiod®ther
factors described under “Cautionary Statement Ritggu-orward-Looking Statements” beginning on p28eThe
internal financial forecasts also reflect assunmstias to certain business decisions that are dubjebange. As a
result, actual results may differ materially frono$e contained in these internal financial forexastcordingly,
there can be no assurance that the internal fiabfurecasts will be realized.

The inclusion of these internal financial forecastthis document should not be regarded as acatidn that
any of Embarq, CenturyTel or their respective @fils, advisors or representatives considerechtbenial financial
forecasts to be predictive of actual future eveamtsl the internal financial forecasts should notdbied upon as
such. None of Embarg, CenturyTel or their respectiffiliates, advisors or representatives can goeany
assurance that actual results will not differ friivase internal financial forecasts, and none ahtbadertakes any
obligation to update or otherwise revise or recentiese internal financial forecasts to refleotwnstances
existing after the date the internal financial f@sts were generated or to reflect the occurrehfigure events eve
in the event that any or all of the assumptionseuiydhg the internal financial forecasts are shdwbe in error.
Embarg does not intend to make publicly availaloke @pdate or other revision to these internal faiaiforecasts.
Since the date of the internal financial forecastaparg has made publicly available its actualltesi operations
for the quarter and nine months ended Septemb&(B®B. You should review Embarq’s Quarterly Repaort
Form 10-Q for the quarter ended September 30, #8/0is information. None of Embarq or its respeet
affiliates, advisors or representatives has madeakes any representation to

72




Table of Contents

any stockholder or other person regarding Embaigimate performance compared to the informatiomtamed in
these internal financial forecasts or that foremdsesults will be achieved. Embarg has made neseptation to
CenturyTel, in the merger agreement or otherwigecerning these internal financial forecasts.

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

200€  200¢

Telecommunications Reven
Operating Cash Flow(’

(1) Operating Cash Flow is the equivalent of Operatimapme plus Depreciation and Amortizatit

The Merger Agreement

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

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

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

* have been qualified by certain disclosures thatweade to the other party in connection with thgotiation
of the merger agreement, which disclosures aredfietcted in the merger agreement; i

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

Accordingly, the representations and warrantiesahdr provisions of the merger agreement shouldesead
alone, but instead should be read together witlinfloemation provided elsewhere in this documert emthe
documents incorporated by reference into this dasunBee “Where You Can Find More Informatiam’ page 10°

Terms of the Merger

The merger agreement provides for the merger afrCAgquisition Company with and into Embarg. Embarqg
will be the surviving corporation in the merger amitl become a subsidiary of CenturyTel. Each slwrEmbarq
common stock issued and outstanding immediatebyr poi the completion of the merger, except for ahares of
Embarg common stock held by Embarq, CenturyTelau&Acquisition Company will be converted into tight
to receive 1.37 shares of CenturyTel common stock.

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

Governance

CenturyTel will use its reasonable best efforterisure that Mr. Post remains the Chief Executiviec€fof
CenturyTel at the time of the consummation of thexgar. Mr. Post, in consultation with Mr. Gerkelwil
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determine persons to be recommended as the exeaftivers of CenturyTel after the consummationhef merger.

The merger agreement provides that, at the effetitive of the merger, the board of directors oftGesT el
shall be comprised of eight directors selected bgt@ryTel and seven directors selected by EmbarqQdrke will
be elected as an executive Vice Chairman of theu®ghel board of directors and Mr. Perry, curremté/Chairmai
of the CenturyTel board of directors, will contininethat role. Admiral Owens will be elected noreeutive
Chairman of the CenturyTel board of directors aesighated as lead outside director. In connectitim tive
merger, CenturyTel will amend its by-laws to pravitiat if Admiral Owens ceases to be Chairman @f th
CenturyTel board of directors or lead outside doeduring a period of one year after the effectivee of the
merger, his replacement will be chosen by the threavho were selected by Embarg. A director setkbly
Embarg will serve as chairperson of either the tacmhihmittee or the compensation committee (as telday
Embarqg in consultation with CenturyTel). As of &féective time, each committee of CenturyTel wil tomprised
of a majority of CenturyTel-selected directors wathhumber of Embarg-selected directors equal tdessethan the
number of CenturyTel-selected directors.

Completion of the Merger

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

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

Conditions to Completion of the Merger

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

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

« the approval for listing by the NYSE, subject tfi@él notice of issuance, of the CenturyTel comnstock
issuable to Embarq stockholders in the mer

« the termination or expiration of any applicable tivagj period under the HSR Ac

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

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

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

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

« the SEC having declared effective the registrasiatement of which this document forms a |
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In addition, each of CenturyTel's and Embarg’s géfions to effect the merger is subject to thestadtion or
waiver of the following additional conditions:

« the representations and warranties of the othdy paing true and correct, subject to the matexiierse
effect standard provided in the merger agreemesthsammarized belov

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

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

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

Reasonable Best Efforts to Obtain Required SharatelVotes

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

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

No Solicitation of Alternative Proposals

Each company has agreed that, from the time oéxleution of the merger agreement until the consatiom
of the merger or the termination of the merger egrent, none of CenturyTel or Embarq or their respec
affiliates, subsidiaries, officers, directors, enyaes or representatives will directly or indirgablicit, initiate or
knowingly encourage, induce or facilitate any ingiuproposal or offer with respect to any mergensolidation,
share exchange, sale of assets, sale of votingiseswr similar transactions involving CenturyTelEmbarq or
any of their respective subsidiaries. Additionalgch company has agreed that neither companyaviicipate in
any discussions or negotiations regarding, or filirainy information with respect to, any takeoveppsal by a
third party.

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

The merger agreement requires both CenturyTeltarglibsidiaries, and Embarqg and its subsidiaesgése
and terminate any existing discussions or negotiativith any persons conducted prior to the exenudf the
merger agreement regarding an alternative takgmegosal, request the prompt return or destrucifaall
confidential information previously furnished toyasuch persons or their representatives, immegiatel
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terminate all dataroom access previously grantethyosuch person or their representatives andsiadte action as
necessary to enforce any standstill provisionshihvit is a party or beneficiary.

Changes in Board Recommendations

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

Termination of the Merger Agreement

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

« by mutual written consent of CenturyTel and Emb

by either CenturyTel or Embar

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

« if a governmental entity issues a final and nonajgi#e order, decree or ruling or takes any othtoa
that permanently restrains, enjoins or otherwisdiits the mergel

« if CenturyTel shareholders fail to approve the &me of CenturyTel common stock in connection with
merger at CenturyTel's shareholder meeting or gtaaijournment or postponement, at which the vote to
obtain the approval required for this transact®taken; o

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

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

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

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

« by Embarq if, prior to obtaining the approval oétBenturyTel shareholders required for the shareisce,
the board of directors of CenturyTel withdraws, iified or proposes publicly to withdraw

76




Table of Contents

modify its approval or recommendation with resgedhe merger agreement or approves, recommends or
proposes to approve or recommend any alternatikemteer proposal with a third par

Expenses and Termination Fees

Except as provided below, each party shall pajeak and expenses incurred by it in connection thith
merger and the other transactions contemplatetidoynerger agreement.

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

CenturyTel will be obligated to pay a terminatiee fof $140 million to Embarq if:

« the merger agreement is terminated by Embarqidr po obtaining the approval of CenturyTel shatdbcs
of the share issuance, the board of directors of@g¢Tel withdraws, modifies or proposes publiay t
withdraw or modify its approval or recommendatioithwespect to the merger agreement or approves,
recommends or proposes to approve or recommendlemgative takeover proposal with a third pa

» the merger agreement is terminated by Embarq esudt iof CenturyTe$ breach of its obligations to hold
CenturyTel special meeting and to use its reasertadst efforts to solicit its shareholder apprafahe
share issuance if, in either case, such breachr@ocwcontinues after an alternative takeover psapbas
been made to CenturyTel or its shareholder

« prior to CenturyTel’s shareholder meeting, an alére takeover proposal is made to CenturyTelsor i
shareholders, Embarq or CenturyTel terminate thggeneagreement because CenturyTel does not obtain
shareholder approval of the share issuance oeifrterger is not consummated by July 26, 2009, stitjea
three-month extension under certain circumstarargswithin 12 months of such termination, CentutyTe
enters into a definitive agreement with respedrtoonsummates any alternative takeover prop

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

» the merger agreement is terminated by CenturyTeliibr to obtaining the approval of Embarq stodkleos
of the merger, the board of directors of Embardpdriaws, modifies or proposes publicly to withdraw o
modify its approval or recommendation with resgedhe merger agreement or approves, recommends or
proposes to approve or recommend any alternatikemteer proposal with a third part

« the merger agreement is terminated by CenturyTalrasult of Embarg’ breach of its obligations to hold
Embarqg special meeting and to use its reasonabtesHerts to solicit its shareholder approvallug therger
if, in either case, such breach occurs after arative takeover proposal has been made to Enabpats
stockholders; o

* prior to Embarqg’s stockholder meeting, an alteneatakeover proposal is made to Embarq or its
stockholders, Embarg or CenturyTel terminate thegereagreement because Embarq does not obtain
stockholder approval of the merger or if the meiigerot consummated by July 26, 2009, subjectttoee-
month extension under certain circumstances, attdnid2 months of such termination, Embarq enteis a
definitive agreement with respect to or consummatsgsalternative takeover propos

Conduct of Business

Each of CenturyTel and Embarg has undertaken oertaienants in the merger agreement restricting the
conduct of their respective businesses betweedatesof the merger agreement and the effective diitiee mergel
In general, each of CenturyTel and Embarq has ddgme€l) conduct its business in the ordinary
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course consistent with past practice in all mateeispects and (2) use its reasonable best effopgseserve intact it
business organization and advantageous busines®nships and keep available the services olliteeat officers
and employees.

In addition, between the date of the merger agre¢aned the effective time of the merger, each ait@syTel
and Embarq has agreed to various specific resmmistielating to the conduct of its business, inicigdhe following
(subject in each case to exceptions specifiedémtarger agreement or previously disclosed in ngitd the other
party as provided in the merger agreement):

declaring or paying dividends or other distribuspother than regular quarterly cash dividendseroeeding
$0.70 per share, in the case of CenturyTel, an@xateding $0.6875 per share, in the case of Em

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

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

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

entering into any material benefit plan or amendmgny material respect an existing benefit p
making any change in financial accounting methedsept as required by a change in GA

acquiring or agreeing to acquire any equity inteirgsor business of, any corporation, partnersagsociatio
or other similar business entity if the aggregatmant of consideration paid for such interests waxceed
$50 million;

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

incurring indebtedness in excess of the amoumadhtedness outstanding as of September 30, 20E3,n
the case of CenturyTel, $50 million, and, in theecaf Embarg, $150 millior

making capital expenditures in excess of specHiedunts

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

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

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

assigning, leasing, canceling or failing to reviemy material permit necessary to hold its propgidied
assets or to conduct its businesses issued byQ@edF any state regulatc

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

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

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

entering into certain indemnification, employmergnsulting or other material agreements with amgador
or executive officer
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 entering into a new line of business outside ifsteyg business; ¢

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

Other Covenants and Agreements
The merger agreement contains certain other covgaad agreements, including covenants relating to:

« cooperation between CenturyTel and Embarq in tepamation of this documer

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

* the use of each party’s respective reasonableciffests to take all actions reasonably appropiiate
consummate the merge

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

« the use of each party’s reasonable best effortatise the merger to qualify as a tax-free reorgéioiz
within the meaning of the Cod

 cooperation between CenturyTel and Embarq in tiiende or settlement of any shareholder litigation
relating to the merge

 the composition of the board of directors and manant following the merger, as described under “The
Issuance of CenturyTel Shares and the Merger —BofDirectors and Management Following the
Merger”;

 cooperation between CenturyTel and Embarq in cdiorewith public announcements; a

« the use of reasonable best efforts by CenturyTehtse the shares of CenturyTel common stock tsshhied
in the merger to be approved for listing on the NEY

CenturyTel has also agreed to assume all righted@mnification, advancement of expenses and eatioip
from liabilities and acts or omissions occurringaprior to the effective time of the merger noxiséing in favor of
the current or former directors and officers of Emp CenturyTel has also agreed to purchase & diaélctors’ and
officers’ liability insurance policy for Embarq afitd current and former directors and officers vaine currently
covered by the liability insurance coverage cutyemtaintained by Embarq.

Employee Benefits Matters

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

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

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

« waive all limitations as to preexisting conditicarsd exclusions with respect to participation andecage
requirements under CenturyTel welfare plans in Wisigch employees become eligible
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participate, to the extent that such conditions exausions were satisfied or did not apply to seciployee:
under the analogous Embarg welfare plan prior tsammation of the merger; a

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

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

Financing

CenturyTel has received an executed commitmermtrl&ttm Banc of America Bridge LLC, Banc of America
Securities LLC, Morgan Stanley Senior Funding, IBarclays Bank PLC, Barclays Capital, SunTrustiBamd
SunTrust Robinson Humphrey, Inc. to provide Cenfetyvith up to $800 million in debt financing tofireance
certain existing indebtedness of Embarq in conoaatiith the merger. CenturyTel has agreed in thegere
agreement to use its reasonable best efforts angerthe debt financing on the terms and conditi@ssribed in the
commitment letter and to obtain alternative finaigcirom alternative sources if any portion beconmeavailable.
Embarg has agreed in the merger agreement tosussagonable best efforts to cooperate with Cenalin
connection with the arrangement of the debt finageis may be reasonably requested by CenturyTel.

Representations and Warranties

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

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

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

* authority relative to execution and delivery of therger agreement and the absence of conflicts with
violations of, organizational documents or otheligattions as a result of the merg
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 consents
e SEC documents, financial statements, internal osxemd accounting or auditing practic
« the absence of undisclosed liabilities ancbalanc-sheet arrangemen

 accuracy of information supplied or to be suppliethe registration statement and the joint praggesnent
to be filed in connection with the merg

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

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

» compliance with applicable laws and permits, inolgdall applicable rules of the FCC, state regukatmd
other governmental entitie

e environmental matter:

« material contracts

« owned and leased real propel
« intellectual property

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

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

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

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

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

Combined Company Headquarters

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

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

Amendments, Extensions and Waivers

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

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

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

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

The CenturyTel charter currently includes a timeg#hvoting system that grants special ten-votegatghts
to shareholders who have beneficially owned theintGryTel common stock continuously since May 3871 For
the reasons discussed below, the CenturyTel beamhrmends eliminating the special ten-vote votiglts of
these long-term shareholders.

Background

CenturyTel implemented its current time-phase wptipstem in 1987. At the time, CenturyTel was atietly
small company with limited resources that had ite@significant amounts of capital in cellular gragjing
operations which were not expected to be profitédnleseveral additional years. The time-phase gogiystem was
designed to assist management in implementing lemg-growth strategies by ensuring that investbasing
CenturyTel's commitment to long-term performanceegidenced by their continuing stock ownershipuld@xert
the greatest influence over CenturyTel's affainsadldition, CenturyTel viewed itself at the timepatentially
vulnerable to opportunistic acquirors, and beliethetltime-phase voting system, in combination witier
defensive measures, would encourage acquirorsgmtiage with the board.

As a condition to entering into the merger agreetmembarq requested that CenturyTel submit to its
shareholders a proposal to amend the CenturyTelechta eliminate the enhanced voting rights aféatdo
shareholders who have continuously owned shar€gwfuryTel common stock since May 30, 1987, whieh a
sometimes referred to as long-term shareholderstuBd el ultimately agreed to submit through thisf proxy
statement-prospectus a proposal that the CentusfieekEholders eliminate the time-phased votinggira. On
October 26, 2008, the CenturyTel board voted unansty to recommend that the CenturyTel shareholaeopt
the amendment to the CenturyTel charter describetdr below, which is referred to as the votinguetion
amendment. The approval of the voting reductionraneent is not a condition to the merger, but thingo
reduction amendment will not be implemented unteesmerger is completed.

The description of the voting reduction amendmedw is qualified in its entirety by reference taex E,
which sets forth the full text of the proposed adraent.

Current Voting Provisions

Paragraph C of Article Il of the CenturyTel charteirrently entitles persons who have beneficiallned
shares of CenturyTel common stock continuouslyesiiay 30, 1987 to ten votes per share. All otharesh of
CenturyTel capital stock entitle the holders to wate per share.

The CenturyTel charter specifies certain transfexs events that are deemed to not interrupt contigiu
beneficial ownership of a share of CenturyTel commsmck. The CenturyTel charter further providest 8hares of
CenturyTel common stock held by CenturyTel's emplpenefit plans will be deemed to be beneficialiyed by
such plans regardless of how such shares are tbtaor voted by participants, until the shamesatually
distributed to participants. Under the CenturyTrenter, CenturyTel is responsible for making atedminations
concerning changes in beneficial ownership ofhi@res, or the absence of any such change. Centunglietains
written procedures designed to facilitate theserdeinations.

Currently under the CenturyTel charter, each sbaféenturyTel common stock, whether the holderdbéis
entitled to ten votes or one, is identical to diley shares of CenturyTel common stock in all otlespects.

For additional information on the terms of Paragr&pof Article Il of the CenturyTel charter, sdeetreverse
side of CenturyTel's Notice of Special Meeting dfageholders, “Comparison of Rights of CenturyTedi®holders
and Embarqg Stockholders” beginning on page 97 amieA E.

Description of the Proposed Amendment

If the voting reduction amendment is adopted byGbaturyTel shareholders at the CenturyTel spacésting
it will become effective concurrently with the colafion of the merger upon filing articles of ameredrhwith the
Secretary of State of the State of Louisiana. énghent the voting reduction amendment is adopyettid
CenturyTel shareholders, but the merger agreeradatminated (without the merger being
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completed) prior to filing articles of amendmentmwthe Secretary of State of the State of Louisi@wsaturyTel wil
not file articles of amendment effectuating thengteduction amendment. At such time as articfemmendment
are filed, each share of CenturyTel common stodkautomatically, without any action by the holdefg¢hese
shares, become entitled to one vote per sharetifitxisertificates for shares of CenturyTel commtaotk will
continue after such time to represent shares ofu@ghel common stock having all of the same terncept as
amended by the voting reduction amendment.

As a result of the voting reduction amendment, daattier of CenturyTel common stock would be entitie
one vote for each share of CenturyTel common shedt by such holder with respect to matters prepsrbmitted
to the shareholders for their vote, consent, waneease or other action. At the effective timehaf voting
reduction amendment, each holder of CenturyTel comstock will continue to hold the same percentage
CenturyTel common stock outstanding as such shiehbeld immediately prior to the amendment arateh of
CenturyTel common stock will be identical in alspects and will continue to constitute a singles<iaf stock.
Holders of CenturyTel common stock currently arg aad following the voting reduction amendment wat be,
entitled to vote cumulatively for directors of CenfTel. Except as otherwise required by law orGeaturyTel
charter, the holders of shares of Century§ 8éries L Preferred Stock will continue to votgetiier with the holde:
of shares of CenturyTel common stock as a singlssobn all matters.

Reasons for the Proposed Amendment

As indicated above, CenturyTel agreed in the mesigezement to submit the voting reduction amendrteeits
shareholders at the request of Embarq. In weigBimgarq's request, the CenturyTel board focusectjpatly on
changes in the significance of and the need fotithe-phase voting system since its adoption in7198

In connection with its review, the board determitizat the significance of the time-phase votingdtire has
waned over time. Whereas in 1988, the long-termetttdders controlled over 88% of CenturyTel’s tataling
power, that percentage had declined to 31% by 20p8n consummation of the merger, that percentgepected
to be reduced to 13% (assuming the time-phasegstistem were retained).

In addition, the board believes that the mergek quibilitatively alter the circumstances that lethil987 to
adopt a time-phase voting system. Upon consummafitimee merger, CenturyTel will have grown fromargpany
which in 1987 had less than 230,000 access linemrket capitalization of approximately $200 mitliand a high-
risk growth strategy, into a combined company aipproximately 8,000,000 access lines, a substhnigaber
market capitalization and significantly greateresscto capital resources. In addition, Century®ékbes that its
market capitalization after the merger will lintitet ability of short-term, speculative investor&toploy hostile and
coercive takeover tactics to acquire companiegh®purpose of enriching themselves to the detrirolong-term
shareholders. As a result, the benefits of confgrenhanced voting rights with respect to long-tehareholders
following the merger are not expected to be as @lling as they were previously.

The board also considered the fact that, whildithe-phase voting system is currently an imporfzat of the
governance of CenturyTel, the issuance of shartreeimerger would reduce the voting power heldhgyttigh-vote
shares to 13% of the total voting power of Centehdhareholders. In connection with voting to reomend the
adoption of the voting reduction amendment, thedadso considered the following factors, each biolv take on
greater significance once the relative voting poafehe high-vote shares is reduced as a restitteoferger:

« The Amendment Will Fully Align Voting Power WittoBaemic Ownership Following the merger, all
holders of CenturyTel stock will have voting poweore closely aligned to their economic ownersHiphe
voting reduction amendment is adopted, the remgidisparity between voting power and economic
ownership would be largely eliminate

« The Amendment Eliminates Administrative BurdenS@muryTel. The complexity of CenturyTel’s time-
phase voting structure requires CenturyTel to bdditional administrative costs and burdens that ar
currently necessary to determine precisely thenggpiower attributable to the hi-vote shares

84




Table of Contents

Each year, CenturyTel personnel must administetitie-phase voting system and oversee complex
calculations to determine the total number of vdielsl by the long-term shareholders. In addition,
CenturyTel’s transfer agent and benefit plan trestaust implement and maintain cumbersome systems
designed to monitor high-vote shares, which inaréhe costs of their services. Currently, CenturyTe
believes the benefits of its time-phase votingdatne justify these administrative costs. Howef@fowing
the reduction in the relative voting power of thghivote shares as a result of the merger, these
administrative costs may no longer be justifi

« The Amendment Reduces Confusion Over the DistribofiVoting Power The board believes that the
elimination of special ten-vote voting rights wilduce confusion over the distribution of votingveo
among the shareholders of CenturyTel, particulanhypng former Embarq stockholders who are not famili
with CenturyTel’s current time-phase voting systé€urrently, shareholders holding through banks or
brokers are presumed to hold one-vote shares, aytassert special ten-vote voting rights by follogvi
certain procedures. As a result, there may be s@rftamong a number of the new CenturyTel sharehsld
regarding their voting power relative to curremd-term CenturyTel shareholde

« The Amendment Reflects the Reduced Frequency efFhase Voting Systemd he board believes that the
elimination of special ten-vote voting rights oétlong-term shareholders is reflective of the iasheg rarity
of time-phase voting systems. Recent studies angsi indicate that only a very small percentage of
surveyed U.S. public companies maintain time-phasieag structures. While the board continues tocvel
that CenturyTel's time-phase voting system is autyean important feature of CenturyTel's corporate
governance, the significance of this feature wéllfecessarily reduced by the issuance of shatas in
merger. As a result, following the merger there mayonger be a compelling reason not to align With
majority of public companies and thereby potentiathhance corporate governance ratings of CentlryTe
assigned by independent monitoring grot

For additional information, see “Comparison of Riggbf CenturyTel Shareholders and Embarq Stockhelde
Laws and Organizational Document Provisions witkdtale Antitakover Effects” beginning on page 101.

Effects of the Amendment

The following paragraphs describe the effects tiatvoting reduction amendment will have on holdsrs
CenturyTel common stock upon its effectivenessciiiiould occur upon the filing of articles of amereht with
the Secretary of State of the State of Louisiarthénmanner described above. Holders of Centurgdimon stock
should note that none of the effects of the votaduction amendment described below will applydtng at the
CenturyTel special meeting.

While the board believes, for the reasons set fabthve, that implementing the voting reduction adgmeant in
connection with completing the merger is in thet igrests of CenturyTel and its shareholders gelye there will
be disadvantages to holders of CenturyTel commaeksttho are currently entitled to cast ten votethwéspect to
some or all of their CenturyTel common stock, graksibly, to other holders of CenturyTel commoretisto

At the time the voting reduction amendment becoeffestive, all holders of CenturyTel common stodkow
are currently entitled to cast ten votes per shalieexperience immediate dilution of their relativoting power,
which would reduce the ability of those holdersnftuence the outcome of matters submitted to & wbt
shareholders, including future elections of membétbe board.

Since less voting control will be vested in longateshareholders following the implementation of vioting
reduction amendment, CenturyTel may be more subbepd a takeover bid, proxy contest or share audation
than it otherwise might have been, although thedbalieves that it has other mechanisms at ifsodial to protect
the interests of CenturyTel shareholders consistéhtthe fiduciary duties of directors under Laaiza law.

Because implementation of the voting reduction am&mnt will result in all holders of CenturyTel coram
stock becoming entitled to one vote per share dbgss of whether they are now entitled to any
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special ten-vote voting rights, the percentagdeftotal voting power of CenturyTel’s outstandingck held by
each shareholder will change.

Shareholders will, by virtue of the voting reduatimmendment and the consequent reduction in thertombe
of votes in the hands of long-term shareholdesdjze an automatic increase in the relative vofioger that they
are entitled to exercise with respect to shareSasituryTel common stock that do not currently énthiem to
special ten-vote voting rights.

Approximately 2.54% of the outstanding shares afitGg/Tel common stock are owned or controlled kanpl
for the benefit of employees, and a substantialbemof these shares have been held by the place klay 30,
1987. All of the voting power attributable to thederes is directed by plan participants. Thus|émpntation of
the voting reduction amendment, for purposes okthployee benefit plans, is expected to reducedineentage of
voting control of CenturyTel directed by employed® are participants in such plans.

The board does not expect that the liquidity oditrg price of the CenturyTel common stock will lwversely
affected solely as a result of the adoption ofvibing reduction amendment.

Required Vote for Approval

Adoption of the voting reduction amendment will ugg the affirmative vote of (i) the holders of tihuirds of
the voting power present or represented at theutghel special meeting attributable to the outstagdenturyTel
common stock and voting preferred stock, votingetbgr as a single class, and (ii) the holders ofttvirds of the
voting power present or represented at the Cenalrgdecial meeting attributable to the outstandiegturyTel
common stock, voting as a separate class. Shatesndsch the holders have abstained from votimgl, shares
subject to broker non-votes, will be treated aspmesent at the CenturyTel special meeting, anidhaite no effect
on the adoption of the voting reduction amendment.

New York Stock Exchange Listing

CenturyTel intends to submit a listing applicatiomespect of the CenturyTel common stock, as nediify
the voting reduction amendment, to the NYSE in ptdgermit the continued listing of the Century€eimmon
stock on the NYSE.

U.S. Federal Income Tax Consequences

The change of the voting rights of CenturyTel commstock held continuously since May 30, 1987, panstio
the voting reduction amendment will not resultéeagnition of gain or loss for U.S. federal incotae purposes,
the tax basis of the affected CenturyTel commoaokstall remain unchanged and, if the affected Ceyiel
common stock is held as a capital asset at thedirttee charter amendment, the holding period efafiected
CenturyTel common stock will include the holdingipd prior to the voting reduction amendment.

The adoption of CenturyTel Proposal 2 is condittbpon the adoption of CenturyTel Proposal 1 sehfm
this joint proxy statement-prospectus, and the &#domf none of the proposals set forth in thisjgiroxy
statement-prospectus are conditioned upon the &lopf CenturyTel Proposal 2.

THE CENTURYTEL BOARD RECOMMENDS THAT YOU VOTE “FOR”
CENTURYTEL PROPOSAL 2.
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CENTURYTEL PROPOSAL 3: AMENDMENT OF THE CENTURYTEL CHARTER TO INCREASE
AUTHORIZED SHARES

The CenturyTel board of directors has adopted estilbp shareholder approval and completion of teeger,
an amendment to the CenturyTel charter to provadan increase in the number of shares of Centligdramon
stock authorized for issuance from 350,000,000t ®@00,000. The approval of this amendment is romtralition tc
the merger. In the event this proposal is adopye@dnturyTel shareholders, but the merger agreemmdéetminated
(without the merger being completed) prior to titied of articles of amendment with the SecretafBtate of the
State of Louisiana giving effect to the amendm@&etnturyTel will not file articles of amendment effeating the
amendment increasing the number of authorized share

As of , CenturyTel had approximately  shares of CenturyTel common stock issued atstanding.
As of , there were shares oftGeTel common stock reserved for issuance. Baseith®@ number of
shares of Embarg common stock outstanding as of , if the merger is completed, CenturyTel vebloié required
to issue approximately additional shafeGenturyTel common stock to the Embarq stockh@dBased on
the options, other equityased awards and arrangements to purchase omEssgrg common stock, if the merge
completed, CenturyTel would reserve for issuange@pmately  million additional shares of Cenflel
common stock. For a description of the rights dflaos of common stock, please see “Comparison GfitRiOf
CenturyTel Shareholders and Embarqg Stockholdeegjirming on page 97.

Reasons for the Proposed Amendment

Although the amount of common stock currently auttesl under the CenturyTel charter will be suffiti¢o
complete the merger and CenturyTel's managemengmily has no definitive plans for the issuancarof
additional authorized shares, the authorizatioadufitional shares would permit the issuance ofeshfor future
stock dividends, stock splits, possible acquisgjatock option plans, and other appropriate capgourposes.
Under some circumstances, it is also possible écungssued shares of common stock for takeover purposes, t
CenturyTel has no present intention to take thimacThe additional shares of CenturyTel commaclsivill not
be entitled to preemptive rights nor will existisigareholders have any preemptive right to acquiyeofthose
shares when issued.

Required Vote for Approval

Adoption of the above-described amendment will negtihe affirmative vote of the holders of two-ttsrof the
voting power present or represented at the Cenalrgdecial meeting attributable to the outstandimgres of
CenturyTel common stock and voting preferred stocking together as a single class. Shares as ichwite
holders have abstained from voting, and shareesutyj broker non-votes, will be treated as nos@n¢ at the
CenturyTel special meeting, and will have no effatthe adoption of the above-described amendment.

The adoption of CenturyTel Proposal 3 is condittbpon the adoption of CenturyTel Proposal 1 sehfm
this joint proxy statement-prospectus, and the éidopf none of the proposals set forth in thisfgroxy
statement-prospectus are conditioned upon the @lopf CenturyTel Proposal 3.

THE CENTURYTEL BOARD RECOMMENDS THAT YOU VOTE “FOR”
CENTURYTEL PROPOSAL 3.
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UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL IN FORMATION

Under the terms of the merger agreement, Embaoffstdders will receive 1.37 shares of CenturyTehomn
stock for each share of Embarg common stock owhebbsing with cash paid in lieu of fractional sksrOn
October 26, 2008, Embarqg had approximately 142Ilomishares of common stock outstanding. Subject t
shareholder and regulatory approvals, this acduisis expected to close in the second quarte0682

Since the closing of this acquisition is not expddb occur until after January 1, 2009, the follaypro forma
information was prepared using the guidance ofe®tant of Financial Accounting Standards No. 14¢igexl
2007), “Business Combinations,” which we refer $65&AS 141(R), which is effective for CenturyTelalh
business combinations consummated after Janu@§0B. Some primary differences between SFAS 14a(d)the
predecessor accounting guidance for business cettidis, which we refer to as SFAS 141, are (i) SRAS(R)
requires transaction related costs be expensettaseéd (as opposed to the treatment under SFASvhith
allowed such costs to be capitalized as part oflgdt) and (i) SFAS 141(R) requires the purchaseg@be
determined based on CenturyTel’s closing stockepoit the date the acquisition is consummated (pssmul to the
treatment under SFAS 141 which specifies that ameaye stock price be used as of the announcemet da

For purposes of the pro forma information, adjusttador estimated transaction and integration doat® bee
excluded. The aggregate estimated transaction amsesxpected to be approximately $65 million arauide
estimated costs associated with investment barkesay fees and legal fees of both companiesdtitn, the
combined company will incur integration costs rethto system and customer conversions (includimdviere and
software costs) and certain employee-related sauereosts. The specific details of these integngtians will
continue to be refined over the next couple of ge@he estimated aggregate non-recurring costseahtegration
activities are approximately $275 million. Suchmgaction and integration costs will be recordecetam the natur
and timing of the specific action.

The current Embarq stockholders are expected toappnoximately 66% of the combined company common
shares outstanding after consummation of the mekymwever, after consideration of all applicabletfas pursuant
to the guidance of SFAS 141(R), CenturyTel is abergd the “accounting acquirer” for purposes ofggheparation
of the pro forma financial information since Cenflel is issuing its common stock to acquire Emiatc
premium), the board of directors of the combinechpany will be composed of eight CenturyTel-selediedctors
and seven Embarg-selected directors and the exeautinagement team of the combined company wikddy
current CenturyTel executives, including its Chigkcutive Officer, Chief Operating Officer and Ctiiégnancial
Officer.

The results of operations of Embarq will be incldidie CenturyTel's combined financial statementsrfrand
after the date of acquisition.

The following unaudited pro forma combined condersalance sheet as of September 30, 2008 and the
unaudited pro forma combined condensed stateméitsame for the year ended December 31, 2007 lamdine
months ended September 30, 2008 are based onstbedal consolidated results of operations andrfaial
condition of CenturyTel and its subsidiaries areltifstorical consolidated results of operations famehcial
condition of Embarq and its subsidiaries and adlects the effects of acquiring Embarq, as furthescribed
below.

The pro forma financial information reflects an egggate estimated consideration of approximatel® $8lion,
as calculated below (in millions, except excharagg®mrand price per share):

Number of Embarq common shares outstanding aspiéBder 30, 200 142.1
Multiplied by exchange ratio per merger agreen 1.37
Number of CenturyTel shares to be iss 194.5
Multiplied by price per share of CenturyTel comnstack(1) $25.62
Estimated aggregate considerat $4,98¢
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(1) Price determined based on the closing price of @ghel’'s common stock on the announcement date
(October 27, 2008). Pursuant to SFAS 141(R), thal fourchase price will be based on the numbemnub&q
shares outstanding and the price of Centurs common stock as of the closing di

Pro forma adjustments, and the assumptions on whehare based, are described in the accompahotes
to Unaudited Pro Forma Combined Condensed Finalmd@imation.

The pro forma financial information related to te@barq acquisition was prepared by applying theisaipn
method pursuant to SFAS 141(R) and is based oaghiemption that the purchase of Embarq took placé a
September 30, 2008 for purposes of the pro fornenba sheet and as of January 1, 2007 for purdgbs pro
forma statements of income. In accordance withattgpiisition method, the actual consolidated finalngtatements
of CenturyTel will reflect the Embarq acquisitionlp from and after the date of acquisition. Cenfialyhas not
finalized the purchase price allocation relateth®oEmbarq acquisition.

The unaudited pro forma combined condensed finamf@mation included herein does not give effecany
potential revenue enhancements, cost reductioother operating efficiencies that could result friira Embarq
acquisition, including, but not limited to (i) tmeduction of corporate overhead, (ii) the elimioatof duplicate
functions, (iii) enhanced revenue opportunities @wngdincreased operational efficiencies through éidoption of
best practices and capabilities from each compasynentioned above, the pro forma information ideld herein
also excludes estimated transaction and integratists.

The pro forma information is presented for illusitra purposes only and is not necessarily indieatif/the
combined operating results or financial positioat ttvould have occurred if the acquisition had bemmsummated
on the dates and in accordance with the assumpliestibed herein, nor is it necessarily indicatif&ture
operating results or financial position.

You are urged to read the financial informatiorolelalong with CenturyTel’s and Embasgpublicly availabls
historical consolidated financial statements armbagpanying notes which are incorporated by refer¢achis
document.
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PRO FORMA COMBINED CONDENSED BALANCE SHEET
SEPTEMBER 30, 2008

Pro Forma Pro Forma
CenturyTel Embarq Adjustments Combined
(Unaudited)
In millions
ASSETS
CURRENT ASSET¢
Cash and cash equivalel $ 25¢ $ 83 $ — $ 34z
Accounts receivabl 214 54¢ — 762
Other current asse 36 29¢ — 334
Total current asse 50¢ 92¢ 1,43¢
NET PROPERTY, PLANT AND EQUIPMEN' 2,91  7,50¢ 10,42¢
GOODWILL AND OTHER ASSET¢
Goodwill 4,01(C 27 3,83i(A) 7,87¢
Other 83¢ 23C 1,214B) 2,28
Total goodwill and other asse 4,84¢ 257 5,051 10,157
TOTAL ASSETS $ 8,27 $8,69« $ 5,051 $ 22,01¢
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of lor-term debt $ 45 $ 2 — $ 47
Accounts payabl 99 303 — 40z
Accrued expenses and other liabilit 331 77C — 1,101
Total current liabilities 478 1,07¢ — 1,55(
LONG-TERM DEBT 3,29¢ 5,83¢ (912)(C) 8,22
DEFERRED CREDITS AND OTHER LIABILITIES 1,30 1,718 1,043D) 4,05¢
STOCKHOLDERY EQUITY
Common stocl 10C 2 193(E) 29t
Paic-in capital 26 (299 4,994E) 4,81¢
Accumulated other comprehensive loss, net o (46) (129 12<(E) (46)
Retained earning 3,11¢ 894 (894)(E) 3,11¢
Treasury stocl — (500 50C(E) —
Total stockholder' equity 3,19¢ 68 4,92( 8,18¢
TOTAL LIABILITIES AND EQUITY $ 8,27: $8,69« $ 5,057 $ 22,01¢

See accompanying notes to Unaudited Pro Forma Qauliiondensed Financial Information.
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PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME
YEAR ENDED DECEMBER 31, 2007

Pro Forma Pro Forma
CenturyTel Embarq Adjustments Combined
(Unaudited)
In millions, except per share amounts
OPERATING REVENUES $ 2,65¢ $6,36t $ $ 9,021
OPERATING EXPENSE!
Cost of services and produt 937 2,19¢ — 3,13¢
Selling, general and administrati 39C 1,60¢ — 1,99¢
Depreciation and amortizatic 53€ 1,05 163(F) 1,75¢€
1,86 4,861 162 6,881
OPERATING INCOME 793 1,504 (169 2,13¢
OTHER INCOME (EXPENSE
Interest expens (21%) (432 (74)(G) (719
Other income 39 3 — 42
Income tax expens (201) (392 89(H) (509
NET INCOME $ 41€ $ 68 $ (14§) $ 95z
BASIC EARNINGS PER SHARI $ 382 $ 4.5 $ 3.0C
DILUTED EARNINGS PER SHARE $ 372 $ 4.4 $ 2.9t
WEIGHTED AVERAGE SHARES OUTSTANDINC
Basic 109.« 151.¢ 56.2 317.t
Diluted 113.1 153 56.¢ 323.¢

See accompanying notes to Unaudited Pro Forma Qauliiondensed Financial Information.
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PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME
NINE MONTHS ENDED SEPTEMBER 30, 2008

Pro Forma Pro Forma
CenturyTel Embarq Adjustments Combined
(Unaudited)
In millions, except per share amounts
OPERATING REVENUES $ 1951 $464: $ — $ 6,602
OPERATING EXPENSE!
Cost of services and produt 72C  1,59¢ — 2,31¢
Selling, general and administrati 297 1,081 — 1,37¢
Depreciation and amortizatic 39¢ 75C 12%(F) 1,261
1,41 3,43( 122 4,96¢
OPERATING INCOME 548 1,21¢ (122 1,63¢
OTHER INCOME (EXPENSE
Interest expens (249) (305 (56)(G) (510
Other income 26 3 — 29
Income tax expens (15€) (335 67(H) (429
NET INCOME $ 26€ $ 57¢ % (117) $ T73:
BASIC EARNINGS PER SHARI $ 257 $ 3.92 $ 24C
DILUTED EARNINGS PER SHARE $ 25t $ 3.8¢ $ 2.3t
WEIGHTED AVERAGE SHARES OUTSTANDINC
Basic 1034 147. 54.t 305.c
Diluted 104.1  149.( 55.1 308.2

See accompanying notes to Unaudited Pro Forma Qauliiondensed Financial Information.
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Notes to Unaudited Pro Forma Combined Condensed Famcial Information

(1) Basis of Preliminary Purchase Price Allocatior

The following preliminary allocation of the purcleggrice of Embarq is based on CenturyTel’s prelann
estimates of the fair value of the tangible andngible assets and liabilities of Embarq as of &aper 30, 2008.
The final determination of the allocation of theghase price will be based on the fair value ohsagsets and
liabilities as of the actual consummation datehefacquisition and will be completed after the asitjan is
consummated. Such final determination of the pwehaice allocation may be significantly differéman that used
in these pro forma financial statements.

The estimated purchase price of Embarq (as caézuilatthe manner shown above) is allocated to sketa
acquired and liabilities assumed based on theviitig preliminary basis as of September 30, 2008(ats in

millions):
Total estimated purchase pri $ 4,98¢
Cash, accounts receivable and other current ¢ $ 92¢
Net property, plant and equipme 7,50¢
Intangible identifiable asse

Customer relationshig 1,30C

Franchise 10C
Other noi-current assel 44
Current maturities of lor-term debt, accounts payable and other currentitiabi (1,07¢
Long-term debt (4,92¢)
Deferred credits and other liabiliti (2,756
Goodwill 3,86¢
Total estimated purchase pri $ 4,98¢

(2) Pro Forma Adjustments

The following pro forma adjustments have been ot in the unaudited pro forma combined condensed
financial information. All adjustments are basedconrent assumptions and are subject to change egropletion
of the final purchase price allocation based ontdingible and intangible assets and liabilitiegEofbarqg at the
merger closing date.

Balance Sheet Adjustments

(A) To reflect the elimination of Embarq’s existiggodwill ($27 million) and the establishment ofane
goodwill of $3.864 billion estimated as a resultleé purchase price allocation described in Nofe (1

(B) To (i) reflect the preliminary fair values dfe identifiable intangible assets which were edithdy
CenturyTel's management based on the fair valuggraesd to similar assets in a recently completegiia¢ion and
(i) eliminate Embarq’s existing prepaid pensiosetgwhich is adjusted to fair value by adjustm@&)tbelow). The
estimated useful life of the customer relationsdspet was assumed to be 8 years. The franchitesaseasidered
an indefinite life intangible asset and thus hasssnciated amortization expense. The net pro fadpstment is
composed of the following (in millions):

Increase

(Decrease

to Asset

Establish customer relationship as $ 1,30C
Establish franchise ass 10C
Elimination of Embar’s prepaid pension as: (18¢€)
Net pro forma adjustme! $ 1,214
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Notes to Unaudited Pro Forma Combined Condensed Famcial Information — (Continued)

(C) To adjust the carrying value of Embarq’s loagat debt to its estimated fair value. Fair values wstimated
based on observable market transactions and thrdisgbunted cash flow analysis using market-baseditc
spreads.

(D) To (i) adjust Embarg’s pension and postretirahimnefit plans to their estimated funded statugfa
September 30, 2008 and (ii) reflect the estimatdinferred tax liability established for the tdfeets of the
preliminary purchase price allocation reflecteddire(calculated at an estimated effective tax 0&t@7.4%). The ne
pro forma adjustment is composed of the followimgngillions):

(Increase)

Decrease

to Liability
Adjust Embar’s pension and postretirement benefit funded statestimated fair valu $ (399

Deferred tax asset (liability) associated w

Customer relationship and franchise as (529
Long-term debt (347
Pension and postretirement benefit obligati 21¢
Net pro forma adjustmel $ (1,049

(E) To reflect the elimination of Embarq’s stocktiels’equity balances as of September 30, 2008 andlect
the issuance of 194.7 million shares of Centurgbehmon stock (valued at $4.988 billion for this fooma
information) as consideration delivered to acqtnebarg.

Income Statement Adjustments

(F) To reflect amortization expense associated thighcustomer relationship asset estimated in ifBya
assuming an estimated useful life of 8 years (whimesponds to an increase in depreciation andteraion of
$163 million for the year ended December 31, 208¥ %122 million for the nine months ended Septer3fer
2008).

(G) To reflect additional interest expense fromdleretion of the purchase accounting adjustmesuicésted
with reflecting long-term debt to its estimated faklue pursuant to adjustment (C) above. Suchvidire
adjustment ($912 million) is recognized over thmaaing maturity of the long-term debt of approxisig
12.3 years (or approximately $74 million for theayended December 31, 2007 and approximately $8@mifor
the nine months ended September 30, 2008).

(H) To reflect the tax effects of ltems (F) and (8)ng an estimated effective income tax rate 4%/

The fair value of Embarq’s property, plant and egent was estimated to approximate the carryingevah
September 30, 2008. To the extent that the finadhmse price allocation causes depreciation andtemaibon
expense to differ from that presented in the acamying pro forma statement of income informatiomual
earnings per share will be affected by $.01 peresfa every $5.2 million difference in annual degation and
amortization expense. Thus, for example, if Ceratyltimately allocates an additional $750.8 roifliof the
aggregate purchase price to property, plant angbegant (representing a 10% increase in the amattwas
preliminarily allocated to such assets above)atteual depreciation and amortization would incrdgse
approximately $112.6 million (assuming a compoaitaual depreciation rate of 15%) and the annuairgs per
share would decrease by $.22 per share for 2007 thhe amounts presented in the accompanying pnoefor
information.

The pro forma weighted average basic and dilutedeshoutstanding for the year ended December 317, 26c
the nine months ended September 30, 2008 refleetexchange of 1.37 shares of CenturyTel commak $tw
each share of Embarq stock. In order to calculiditted earnings per share on a pro forma combiresisidor the
year ended December 31, 2007, $2,832,000 (whialesepts the aft-tax interest effect for certain CenturyTel
convertible securities which were converted to Geritel common stock during 2007) must be addedetantome
prior to dividing by average diluted shares outdiag.
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COMPARATIVE STOCK PRICES AND DIVIDENDS

CenturyTel common stock and Embarg common stocbkatte traded on the NYSE under the symbols CTL
EQ, respectively. The following table presentsitrgdnformation for CenturyTel and Embarq commoarsis on
October 24, 2008, the last trading day before th#ip announcement of the execution of the mergezement,

and , the latest practicable trading defpte the date of this joint proxy statement-praspe

CTL Common Stock EQ Common Stock
Date High Low Close High Low Close
October 24, 200 $30.72 $28.5( $29.5C $30.7¢ $29.0C $29.7¢

[ ]

For illustrative purposes, the following table pidrs Embarg equivalent per share information o @fthe
specified dates. Embarq equivalent per share ars@uatcalculated by multiplying CenturyTel per shamounts b
the exchange ratio of 1.37.

EQ Equivalent Per Share

CTL Common Stock Data
Date High Low Close High Low Close
October 24, 200 $30.7: $28.5( $29.5C $42.0¢ $39.0t $40.42

[ ]

Market Prices and Dividend Data

The following tables set forth the high and lowsifg prices of CenturyTel’s and Embarqg’s commorlsts
reported in the consolidated transaction repodygiem, and the quarterly cash dividends declazedhmzre, for the
calendar quarters indicated.

CenturyTel
Dividend

High Low Declared
2006
First Quarte! $39.5F $32.82 % 0.0625
Second Quarte $39.82¢ $35.01 $ 0.0625
Third Quartel $39.9¢ $35.4¢ §$ 0.0625
Fourth Quarte $43.7¢ $39.4¢ $ 0.0625
2007
First Quartel $45.9¢ $43.21 $ 0.065
Second Quarte $49.5C $45.57 $ 0.065
Third Quartel $49.5. $41.6¢ $ 0.065
Fourth Quarte $46.5: $40.3C $ 0.065
2008
First Quarte! $41.5¢ $33.08 $ 0.0675
Second Quarte $36.7¢ $30.8¢ $  0.70(1
Third Quartel $40.1f $34.4¢ $ 0.70
Fourth Quarter (through [ ], 20C $ $ $

(1) Includes special dividend of $0.6325 per shareadedlon June 24, 20C
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Embarq

2006

Second Quarter (from May 18, 20(
Third Quartel

Fourth Quarte

2007

First Quarte

Second Quarte

Third Quartel

Fourth Quarte

2008

First Quarte!

Second Quarte

Third Quartel

Fourth Quarter (through [ 1, 20C

96

Dividend

High Low Declared
$43.7¢ $39.3: $ 0.00
$49.9¢ $39.77 $ 0.0
$52.9¢ $47.5¢ $ 050
$57.31 $51.3¢ $ 050
$65.0¢6 $55.91 $ 0.625
$64.0¢ $55.6(C $ 0.625
$57.3¢ $47.6¢6 $ 0.625
$49.31 $38.9¢ $ 0.687:
$47.9C $38.6¢ $ 0.687¢
$49.3C $40.58 $ 0.687:
$ $ $




Table of Contents

COMPARISON OF RIGHTS OF CENTURYTEL SHAREHOLDERS
AND EMBARQ STOCKHOLDERS

If the merger is consummated, stockholders of Emlalt become shareholders of CenturyTel. The sgift
CenturyTel shareholders are governed by and sutgjébe provisions of the Louisiana Business Caafpion Law
and the articles of incorporation and bylaws of @OgyTel, rather than the provisions of Delaware &ah
Corporation Law and the certificate of incorporatand bylaws of Embarg. The following is a sumnthe
material differences between the rights of holaérSenturyTel common stock and the rights of hadde#frEmbarqg
common stock, but does not purport to be a compleseription of those differences and is qualifireds entirety
by reference to the relevant provisions of (i) ltlo@isiana Business Corporation Law, which we rédeass Louisian
law, (ii) the Delaware General Corporation Law, @hwe refer to as Delaware law, (iii) the Amendad &estated
Articles of Incorporation of CenturyTel, which wefer to as the CenturyTel charter, (iv) the Amended Restated
Certificate of Incorporation of Embarq, which wéereto as the Embarq charter, (v) the bylaws oft@sfTel, as
amended through the date of this joint proxy stat@aprospectus, which we refer to as the Centurpykaws,

(vi) the amended and restated bylaws of Embargcinvie refer to as the Embarqg bylaws and (vii) thgcdption of
CenturyTel common stock contained in CenturyTebsnk 8-A/A filed with the SEC on November 18, 1999 and
amendment or report filed with the SEC for the msof updating such description.

This section does not include a complete descripifcall differences among the rights of CenturyTel
shareholders and Embarqg stockholders, nor doeslitde a complete description of the specific gbhftsuch
holders. Furthermore, the identification of soméehef differences in the rights of such holders asenial is not
intended to indicate that other differences thay tmaequally important do not exist. You are urgedcead carefully
the relevant provisions of Delaware law and Louiaitaw, as well as the governing corporate instntmef each o
CenturyTel and Embarq, copies of which are avadlabithout charge, to any person, including anyefieral owne
to whom this document is delivered, by following tinstructions listed under “Where You Can Find &lor
Information.”

Authorized Capital Stock

CenturyTel is currently authorized under the Ceyiet charter to issue an aggregate of 352 millisarss of
capital stock, consisting of 350 million sharezommon stock, $1.00 par value per share, and tdimmshares of
preferred stock, $25 par value per share. If CefieirProposal 3 is adopted by the CenturyTel shadehs at the
CenturyTel special meeting, CenturyTel will be auwibed to issue an aggregate of 800 million shafe®mmon
stock. See “CenturyTel Proposal 3: Amendment of@katuryTel Charter to Increase Authorized Sharémbarq
is authorized under the Embarq charter to issueggnegate of 1.45 billion shares of capital staoksisting of
1.25 billion shares of common stock, $.01 par v@leieshare, and 200 million shares of preferreckst®.01 par
value per share.

Common Stock.Under the CenturyTel charter, each share of @gh& common stock that has been
beneficially owned by the same person continuosisige May 30, 1987 generally entitles the holderdbf to ten
votes on all matters duly submitted to a vote @freholders. Otherwise, each other share of CentligApital stocl
(including the outstanding preferred stock refeteetielow) entitles the holder thereof to one e share.
However, if CenturyTel Proposal 2 is adopted bytGesTel shareholders at the CenturyTel special mgeeach
share of CenturyTel capital stock will entitle thelder thereof to one vote per share, regardlessether the stock
has been beneficially owned by the same persontiy €ontinuously since May 30, 1987. See “Centialy
Proposal 2: Amendment of the CenturyTel Chartdtltminate Special Ten-Vote Voting Rights of Longsire
CenturyTel Shareholders” beginning on page 83. Ehealne of CenturyTel stock issued in connectiot wie
merger will entitle the holder to one vote, andreslcare of CenturyTel stock issued by CenturyTierahe merger
will entitle the holder to one vote. Holders of @ayTel stock do not have cumulative voting rights.a result, the
holders of more than 50% of the voting power wdagdable to elect all of the directors. As of Decentil, 2007,
the trustee for two of CenturyTel's employee ber@gfns was the record holder of CenturyTel stcekirig
approximately 20.2% of the total voting power dfcésses of CenturyTel’s capital stock. The trastetes these
shares in accordance with the instructions of Ggiiel's employees. For a discussion of the possibkitakeover
effects of these provisions, see the
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discussion below under the heading “— Laws and @iggdéional Document Provisions with Possible Arkigaver
Effects” beginning on page 101.

The holders of Embarg common stock are entitlesh®vote per share on all matters duly submittead to
stockholder vote.

Preferred Stock. Under the CenturyTel charter, the board of doecof CenturyTel is authorized, without
shareholder action, to issue preferred stock fiiome to time and to establish the designations gpeefces and
relative, optional or other special rights and digations, limitations and restrictions thereds, \&ell as to establish
and fix variations in the relative rights as betwéelders of any one or more series thereof. Thieositly of the
board of directors includes, but is not limitedttte determination or establishment of the follogwwith respect to
each series of CenturyTel preferred stock that beaigsued: (i) the designation of such seriestii@number of
shares initially constituting such series, (iii¢ttividend rate and conditions and the dividendahér preferences,
if any, in respect of CenturyTel preferred stoclanrong the series of CenturyTel preferred stoefwhether, and
upon what terms, CenturyTel preferred stock wowdbnvertible into or exchangeable for other séiegrof
CenturyTel, (v) whether, and to what extent, hadd#frCenturyTel preferred stock will have votinghts, and
(vi) the restrictions, if any, that are to applytbe issue or reissue of any additional shareseot@yTel preferred
stock.

As of November 10, 2008, 9,434 shares of CenturgT#ries L Preferred Stock were outstanding. Ahsu
time, such shares were convertible into a totalpgroximately 12,864 shares of CenturyTel commoaokstEach
holder of the currently outstanding CenturyTel predd stock is entitled to receive cumulative divids prior to the
distribution or declaration of dividends in respetthe CenturyTel common stock and is entitleddte as a class
with the CenturyTel common stock. Upon the dissotytliquidation or winding up of CenturyTel, thelters of
CenturyTel's currently outstanding Series L Prefdr8tock are entitled to receive, pro rata wittotier such
holders, a per share amount equal to $25.00 plsiapaid and accumulated dividends thereon pri@nto
payments on the CenturyTel Common Stock. Aside filoenshares of Series L Preferred Stock, no othemes of
CenturyTel preferred stock are outstanding asefitite of this document.

For a discussion of the possible antitakover effe€the existence of undesignated CenturyTel pexfestock,
see “— Laws and Organizational Document Provisigitls Possible Antitakover Effects” beginning on patp1.

Under the Embarq charter, the board of directoesuthorized, without stockholder action, to issuefgrred
stock, which we refer to as Embarq preferred stBckbarq preferred stock may be issued by the bafaddectors
from time to time in one or more series, each oitiis to have the voting powers, designation, gnezices and
relative, participating, optional or other specights and qualifications, limitations or restrats as are stated in the
Embarg charter or in resolutions adopted by thedoadirectors. The authority of the board of dims includes,
but is not limited to, the determination or estsiiinent of the following with respect to each sepieEmbarqg
preferred stock that may be issued: (i) the numbshares and the distinctive designation of thiesg(ii) the
dividend rights; (iii) any redemption rights, teriausd prices; (iv) the terms of any retirement akiig funds; (v) th
rights, terms and prices, if any, by which the seanay be convertible into, or exchangeable féroshares;

(vi) the voting power, if any; and (vii) any otherms, conditions, special rights and protectivevgions. As of the
date of this joint proxy statement-prospectus,diveere no shares of Embarq preferred stock outistgnd

Dividends, Redemptions, Stock Repurchases and Reg@ns

Under Delaware law and Louisiana law, dividends ipayleclared by the board of directors and paidbut
surplus, and, if no surplus is available, out of aat profits for the then current fiscal yearloe preceding fiscal
year, or both, provided that such payment wouldredtice capital below the amount of capital represkby all
classes of outstanding stock having a preferente e distribution of assets upon liquidatioraaforporation.
Louisiana law further provides that no dividend nb&ypaid when a corporation is insolvent or wohlkréby be
made insolvent and that shareholders must be etifi any dividend paid out of capital surplus.
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Under Louisiana law, a corporation may redeem purghase its shares out of surplus or, in certain
circumstances, stated capital, provided in eitirenethat it is solvent and will not be renderesbinvent thereby,
and provided further that the net assets are wliced to a level below the aggregate liquidatiefgrences of any
shares that will remain outstanding after the reatéon. Under Delaware law, a corporation may redeem
repurchase its outstanding shares provided thats(tapital is not impaired and will not becomepaired by such
redemption or repurchase and (2) the price for kvhity shares are repurchased is not then in ertdss price for
which they may then be redeemed.

The CenturyTel charter, in accordance with Louiaitaw, provides that cash, property or share divide
shares issuable to shareholders in connectionaniditiassification of stock, and the redemptiongdf redeemed
shares that are not claimed by the shareholdeittedrthereto within one year after the dividend-edemption prici
became payable or the shares became issuable irefiditownership to CenturyTel, and CenturyTedlsligation to
pay such dividend or redemption price or issue sielres, as appropriate, will thereupon ceaseestutn the powe
of the board of directors to authorize such payneeiigsuance following the reversion. Neither tmetiarq charter
nor the Embarg bylaws contain a similar provision.

Charter Amendments and Approval of Other Extraordinary Transactions

To authorize a (i) merger or consolidation, (iilesdease or exchange of all or substantially & o
corporations assets, (iii) voluntary liquidation or (iv) ameneints to the certificate of incorporation of a aygiion
Delaware law requires, subject to certain limitgdeptions, the affirmative vote of the holders ehajority of the
outstanding shares of the voting stock. To autlkedtizse same transactions, Louisiana law requioégect to
certain limited exceptions, the affirmative votetloé holders of two-thirds (or such larger or sergliroportion, not
less than a majority, as the articles of incorporaiay provide) of the voting power present oresgnted at the
shareholder meeting at which the transaction isidened and voted upon.

The CenturyTel charter provides that certain atichereof (primarily those relating to approviegtain
business combinations, holding shareholder meetmegsoving directors, considering tender offers amanding
bylaws) may be amended only upon, among other shithg affirmative vote of 80% of the votes entitte be cast
by all shareholders and two-thirds of the votedledtto be cast by all shareholders other thaated persons
(which is defined therein). For a discussion otaersupermajority votes required to approve cenaisiness
combinations or to amend the CenturyTel bylaws tsealiscussion below under “— Laws and Organiretio
Document Provisions with Possible Antitakeover Efffe— Louisiana Fair Price Statute” on page 102"and
Amendment to the Bylaws” on page 104.

The Embarq charter provides that certain artidiesaof (primarily those relating to stockholderi@ttwithout
a meeting, the right to call special meetings otklolders, the right to fill vacancies on the lobaf directors, the
advance notice of stockholder nominations, the eidoepamendment, alteration or repeal of the Emibgtgws and
the limitation of director liability to Embarq otsistockholders) may be amended only upon, amdrey tiiings, the
affirmative vote of the holders of at least twordsi of the voting power of all of the then outstaigdshares of
Embarq capital stock entitled to vote thereon,ngtogether as a single class. The Embarq chantidgyef provides
that certain articles thereof (primarily those figlg to certain business combinations) may be amemdly upon,
among other things, the affirmative vote of thedeos of at least three-fourths of the voting powfeall of the then
outstanding shares of Embarq capital stock entitledbte thereon, voting together as a single class

Delaware law and Louisiana law provide that thelbm$ of outstanding shares of a class of stock khal
entitled to vote as a class in connection with proposed amendment to the corporation’s certificatticles of
incorporation, whether or not such holders aretledtio vote thereon by the certificate or artiaddé@corporation, i
such amendment would have certain specified adwdfsets on the holders of such class of stock.

Shareholder Proposals and Nominations

The CenturyTel bylaws provide that any sharehotdeecord entitled to vote thereon may nominate @ane
more persons for election as directors and progeihg other matters before a meeting of the stadeihs only if
written notice has been received by the secreta@eaturyTel, in the event of an annual meetingladreholders,
not more than 180 days and not less than 90 dagdviance of the first anniversary of the
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preceding year’'s annual meeting of shareholdenm dihe event of a special meeting of shareholdeenual
meeting scheduled to be held either 30 days earditer than such anniversary date, within 15sdzfythe earlier
of the date on which notice of such meeting i fingiled to shareholders or public disclosure efrtieeting date is
made.

The Embarq bylaws provide that any stockholdeeobrd entitled to vote at the meeting may nominate
individuals for election as directors at, and prbpbring business before, an annual meeting afldtolders only if
written notice has been received by the secretbBnbarg not less than 90 or more than 120 days twithe one-
year anniversary of the date on which Embarq fiostvened the preceding y’s annual meeting of stockholders,
or, in the event of a special meeting of stockhdda which directors are to be elected or an dmrmeating
scheduled to be held either 30 days earlier or then such anniversary date, not later than theecbf business on
the later of the 90th day prior to such annual megetr the 10th day following the day on which pabl
announcement of the date of such meeting is fiesten

The bylaws of both CenturyTel and Embarq requieg the notice include certain information concegrtine
shareholder, the matter the shareholder propodasng before the meeting and, in the case of aination for
director, the nominee.

Limitation of Personal Liability of Directors and O fficers

Under both Delaware law and Louisiana law, shadrslare entitled to bring suit, generally in aticsicon
behalf of the corporation, to recover damages achhgéreaches of the duty of care and the dutpysdlty owed to
a corporation and its stockholders by directors &md certain extent, officers. Both Delaware vd Louisiana
law permit corporations to (i) include provisiomstheir certificate or articles of incorporatioratimit personal
liability of directors (and, under Louisiana lawlgofficers) for monetary damages resulting froradrhes of the
duty of care, subject to certain exceptions thatsaibstantially the same under each state’s laav(igrindemnify
officers and directors in certain circumstancedffeir expenses and liabilities incurred in conioectvith defending
pending or threatened suits, as more fully desdrimdow.

The CenturyTel charter includes a provision thamiglates the personal liability of a director oficér to
CenturyTel and its shareholders for monetary daseggulting from breaches of the duty of care &fthl extent
permitted by Louisiana law and further provided vy amendment or repeal of this provision will affect the
elimination of liability accorded to any directar afficer for acts or omissions occurring priorstach amendment «
repeal. The Embarq charter contains a similar giomi but only with respect to directors.

Under both Delaware law and Louisiana law, corgonstare permitted, and in some circumstances medjuic
indemnify, among others, current and prior officelisectors, employees or agents of the corpordtoexpenses
and liabilities incurred by such parties in conim@tivith defending pending or threatened suitstinstd against
them in their corporate capacities, provided cersgiecified standards of conduct are determinédve been met.
These corporate statutes further permit corporatiopurchase insurance for indemnifiable partggsrest liability
asserted against or incurred by such parties in ¢beporate capacities.

The CenturyTel bylaws provide for mandatory indefination for current and former directors and offis of
CenturyTel to the fullest extent permitted by Laams law. Similarly, the Embarq bylaws provide feandatory
indemnification for, among others, current and fermirectors and officers of Embarq to the fullestent permitte:
by Delaware law.

Appraisal and Dissent Rights

Under Louisiana law, a shareholder has the rigkigsent from most types of mergers or consolidatior
from the sale, lease, exchange or other disposgiti@ll or substantially all of the corporation’ssets, if such
transaction is approved by less than 80% of thparation’s total voting power. The right to dissenhot available
with respect to sales pursuant to court ordersi@sgor cash on terms requiring distribution dalsubstantially a
of the net proceeds to the shareholders in accoedaith their respective interests within one yafter the date of
the sale. Moreover, no dissenters’ rights are alsbelwith respect to
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(i) shareholders holding shares of any class afkstioat are listed on a national securities exchaagbject to
certain exceptions, or (ii) shareholders of a stingi corporation whose approval is not requiredannection with
the transaction. In order to exercise dissentéyhts under Louisiana law, a dissenting sharehaidgst follow
certain procedures similar to the procedures tlidésenting stockholder must follow under Delawlare.

Neither the CenturyTel charter nor the Centuryhlys contain any additional provisions relating to
dissenters’ rights of appraisal. CenturyTel comratmtk is listed on the NYSE. Accordingly, dependimgthe
consideration to be paid in the transaction, hal@déiCenturyTel stock may not be entitled to apgaiaiights in
connection with mergers or consolidations involvidenturyTel, or with the sale, lease, exchangetwaro
disposition of all or substantially all of Centugfs assets.

Under Delaware law, stockholders who dissent frameager or consolidation of the corporation hawvertght
to demand and receive payment of the fair valubeif stock as appraised by the Delaware ChancewtCThe
Delaware law provides that dissenters’ rights aegplicable (i) to stockholders of a surviving amgttion whose
vote is not required to approve the merger or cligestion, and (ii) to any class of stock listed anational
securities exchange or designated as a Nasdagngbtiarket security or held of record by over 2,8@frkholders,
unless, in either case, such stockholders arenestjiri the merger to accept in exchange for thedres anything
other than (1) shares of the surviving corporat{@ stock of another corporation which is eittisteld on a national
securities exchange or designated as a Nasdagndbtiarket, (3) cash in lieu of fractional sharesuzh
corporations (4) or any combination of the above.

Neither the Embarq charter nor the Embarqg bylawsaio any additional provisions relating to dissest
rights of appraisal. Embarg common stock is ligtedhe NYSE. Accordingly, depending on the consitlen to be
paid in the transaction, holders of Embarq stock n@ be entitled to appraisal rights in connectith mergers or
consolidations involving Embarg.

Access to Corporate Records and Accounts

Under Louisiana law, any shareholder, except anessi competitor, who has been the holder of reaioatl
least 5% of the outstanding shares of any clatiseoforporation’s stock for a minimum of six monbtas the right
to examine the records and accounts of the coliparfdr any proper and reasonable purpose. Twoaem
shareholders who have each held shares for siximaomay aggregate their stock holdings to attaimeheired 5%
threshold. Business competitors, however, must bawesd at least 25% of all outstanding shares foiremum of
six months to obtain such inspection rights. Agshalders of a public company subject to the Exghafct,
CenturyTel shareholders are entitled to receiveoder reports concerning CenturyTel's operationd an
performance.

Under Delaware law, any stockholder, in personyoatborney or other agent, upon written demand undéh
stating the purpose thereof, has the right, sulijecertain limited exceptions, to examine for angper purpose the
corporation’s relevant books and accounts, andakentopies and extracts from the corporat@tock ledger, a li:
of its stockholders, its other books and recorabasubsidiary’s books and records, to the extettthe
corporation has actual possession and controlaf secords or the corporation could obtain sucbn@sthrough
the exercise of control over such subsidiary. téafive business days the corporation fails tdyrep refuses to
comply with such a request, the stockholder mayyajopthe Court of Chancery to compel compliance.

Laws and Organizational Document Provisions with Pssible Antitakeover Effects

Both Delaware law and Louisiana law permit corpiora to include in their articles or certificate of
incorporation any provisions not inconsistent wétv that regulates the internal affairs of the cogpion, including
provisions that are intended to encourage any petssiring to acquire a controlling interest in toeporation to d
SO pursuant to a transaction negotiated with tlparation’s board of directors rather than through a hott#teove
attempt. These provisions are intended to assatetty acquisition of control of the corporatiorlwe subject to
review by the board to take into account the irstisref all of the corporation’s stockholders. Hoagwsome
stockholders may find these provisions to be diaathgeous to the extent that they could limit @chrde
meaningful stockholder participation in certaimsactions such as mergers or tender offers an@renare
difficult or discourage certain takeovers in whatbckholders might
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receive for some or all of their shares a pricé ihhigher than the prevailing market price attihee the takeover
attempt is commenced. These provisions might furtxeder more difficult or discourage proxy corngesie
assumption of control by a person of a large blafcthe corporation’s voting stock or any other e to influence
or replace the corporation’s incumbent management.

Unlike the Embarq charter, the CenturyTel chartartains provisions that are designed to ensure imgfah
participation of the board of directors in connectivith proposed takeovers. Moreover, Louisianadtipted a
greater number of statutes that regulate takedtemats than Delaware has. Set forth below is eudision of the
provisions of the CenturyTel charter and Louisitava that may reasonably be expected to affectrtbielénce and
outcome of takeover attempts, together with a disicun of a Delaware statute designed to regul&toteers.

Louisiana Fair Price Statute.Louisiana has adopted a statute, which we refastthe Louisiana Fair Price
Statute, that is intended to deter the use of teroténder offers in which an interested sharehrabdié¢ains in a
business combination a controlling interest inghares of a Louisiana corporation having 100 orenb@neficial
shareholders at a price substantially in excesiseoimarket value of the corporation’s voting stackl subsequently
seeks in the second tier to compel a business catiti in which the consideration paid to the rerimaj
stockholders is greatly reduced. Under the statuténterested shareholder is defined to inclugepnson (other
than the corporation, its subsidiaries or its erygéobenefit plans) who is the beneficial ownertadres of capital
stock representing 10% or more of the total vopower of a corporation. The term business comtonas broadly
defined to include most corporate actions thanéerésted shareholder might contemplate after aogua
controlling interest in a corporation in order heliease his or her share ownership or reduce tisraacquisition
debt. These second tier transactions include amgener consolidation of the corporation involviag interested
shareholder, any disposition of assets of the catfpm to an interested shareholder, any issuanaae interested
shareholder of securities of the corporation meeatertain threshold amounts and any reclassifinaifcsecurities
of the corporation having the effect of increading voting power or proportionate share ownershignanterested
shareholder. Under the Louisiana Fair Price Statulrisiness combination must be recommended byothel of
directors and approved by the affirmative votehaf holders of 80% of the corporation’s total votpayer and two-
thirds of the total voting power excluding the ssaheld by the interested shareholder (in additcany other votes
required under law or the corporation’s articlegngbrporation), unless the transaction is apprdwethe board of
directors prior to the time the interested shaméofirst obtained such status or the business owtibn satisfies
certain minimum price, form of consideration andgadural requirements. Although the statute pretect
shareholders by encouraging an interested shahwlchegotiate with the board of directors oratisfy the
minimum price, form of consideration and proceduegjuirements imposed thereunder, it does not pteare
acquisition of a controlling interest of a corpavatby an interested shareholder who does not ogpitge initiating
a second tier transaction. The CenturyTel chaxailsaCenturyTel of the provisions of the statutel @ontains an
article that provides for substantially similar fctions.

Louisiana Control Share StatuteThe Louisiana Control Share Statute provides thaiject to certain
exceptions, any shares of certain publicly tradeditiana corporations acquired by a person or goblier than an
employee benefit plan or related trust of the coapon, in an acquisition that causes such acqtirbiave the
power to vote or direct the voting of shares inelection of directors in excess of 20%,133 % or 50% thresholds
shall have only such voting power as shall be atbby the affirmative vote of, among others, tblkelérs of a
majority of the votes of each voting group entitted/ote separately on the proposal, excludingnédrested shares
(as defined therein), at a meeting that, subjecettain exceptions, is required to be called iat purpose upon the
acquiror’s request. The statute permits the agiofancorporation or bylaws of a corporation talexle from its
application share acquisitions occurring afteratleption of the statute. The CenturyTel bylaws awnsuch a
provision.

Delaware Business Combination Statut8ection 203 of the Delaware law generally prdkitibusiness
combinations,” including mergers, sales and lea$essets, issuances of securities and similasaciions, by a
corporation or a subsidiary with an “interesteccktmlder” who beneficially owns 15% or more of aparation’s
voting stock, within three years after the persperdity becomes an interested stockholder, un{@stie
transaction that will cause the person or entitggoome an interested stockholder is approved
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by the board of directors of the corporation ptithe transaction; (ii) after the completion o thansaction in
which the person or entity becomes an interestmkBblder, the interested stockholder holds at [85% of the
voting stock of the corporation not including steheld by officers and directors of interested ldhotders or share
held by specified employee benefit plans; or &fter the person or entity becomes an interestexkisolder, the
business combination is approved by the corporatiooard of directors and holders of at least thiods of the
corporation’s outstanding voting stock, excludihgu®s held by the interested stockholder. Delawamgorations
may elect not to be governed by Section 203. Embasgnot made such an election.

Evaluation of Tender OffersThe CenturyTel charter expressly requires, andidiana law expressly permits,
the board of directors, when considering a tenffer,aexchange offer, or business combination (defitherein
substantially similarly to the definition of suddrin set forth above under “— Louisiana Fair Prita8e”), to
consider, among other factors, the social and enaneffects of the proposal on the corporationsiibsidiaries,
and their respective employees, customers, craditod communities. The availability of this statutay increase
the likelihood that directors reviewing a tenddeofvill consider factors other than the price offé by a potential
acquiror. Other effects of this provision may Bedidiscourage, in advance, an acquisition prdposte extent it
strengthens the position of the CenturyTel boardirfctors in dealing with any potential offeror avbeeks to enter
into a negotiated transaction with CenturyTel pt@mor during a takeover attempt and (i) to diskuahareholders
who might potentially be displeased with the boaur@sponse to an acquisition proposal from engagexguryTel
in costly and time-consuming litigation.

Shareholder Rights PlanNeither CenturyTel nor Embarq currently has aemalder rights plan in effect, but
under applicable law their respective boards cadlopt such a plan without shareholder approval.

Unissued Stock.As discussed above under “— Preferred Stock,btteed of directors of CenturyTel is
authorized, without action of its shareholdergssue CenturyTel preferred stock. One of the effe€the existence
of undesignated preferred stock (and authorizedibissued common stock) may be to enable the hfadiectors
to make more difficult or to discourage an attetopabtain control of CenturyTel by means of a mertgnder
offer, proxy contest or otherwise, and therebyrtatgrt the continuity of CenturyTel’s managemeftinl the due
exercise of its fiduciary obligations, the boarddoctors were to determine that a takeover pralpmas not in
CenturyTel's best interest, such shares couldqees by the board of directors without sharehodggaroval in one
or more transactions that might prevent or makeendifficult or costly the completion of the takeowmnsaction b
diluting the voting or other rights of the proposejuiror or insurgent shareholder group, by cngadi substantial
voting block in institutional or other hands thagit undertake to support the position of the inbent board of
directors, by effecting an acquisition that mightrplicate or preclude the takeover, or otherwisehis regard, the
CenturyTel charter grants the board of directooabrpower to establish the rights and preferentt#seauthorized
and unissued CenturyTel preferred stock, one oemseries of which could be issued entitling holdgr® vote
separately as a class on any proposed merger solaation; (ii) to elect directors having termsaffice or voting
rights greater than those of other directors; {@ifonvert CenturyTel preferred stock into a ggeatimber of shares
of CenturyTel Stock or other securities; (iv) tordnd redemption at a specified price under presdrib
circumstances related to a change of control; pto(exercise other rights designed to impede sealirage a
takeover. The issuance of shares of CenturyTeémedd stock pursuant to the board of directatghority describe
above may adversely affect the rights of the haldétCenturyTel stock.

Time-Phase Voting.As discussed above, each outstanding share atiG@el capital stock entitles the holder
to one vote unless it has been beneficially ownethe same person or entity continuously since Bay1987, in
which case it generally entitles the holder tovetes until transfer. The existence of multi-vaiec& may render
more difficult a change of control of CenturyTeltbe removal of incumbent management. To the exbtetitvoting
power will be concentrated in shareholders entittetbn votes per share, it may be difficult or amgible to
consummate a merger, tender offer, proxy contesinaitar transaction opposed by such sharehol@&nse this
provision also has the effect of increasing thengppower of the shares held by CenturyTel's mansg,
employees and benefit plans, a takeover attermg @ffort to remove incumbent directors or manageriet is
opposed by management or the employees of Centucglitel be less likely to succeed. However, if Ceptel
Proposal 2 is approved by the requisite
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vote of CenturyTel shareholders at the Centuryhateholder meeting, each share of CenturyTel dagtdeak will
entitle the holder thereof to one vote per shagardless of whether the stock has been beneficalhed by the
same person or entity continuously since May 3871%ee “CenturyTel Proposal 2: Amendment of thet@gTel
Charter To Eliminate Special Ten-Vote Voting RigbsLong-Term CenturyTel Shareholders” beginning on
page 83.

Classified Board of Directors.Both Delaware law and Louisiana law permit boarfdirectors to be divided
into classes of directors, with each class to beeasly equal in size as possible, serving staggewdti-year terms.
The CenturyTel charter provides for three clas$elrectors serving staggered three-year termsfallhom are
elected pursuant to CenturyTebylaws by a plurality vote of shareholders. Gfasdion of the board of directors
CenturyTel tends to make more difficult the chanfja majority of its composition and to assuredbatinuity and
stability of CenturyTel's management and policEace a majority of the directors at any given tiwikk have
served on the board of directors for at least @@ .yAbsent the removal of directors, a minimunwaf annual
meetings of shareholders is necessary to effelshage in control of the board of directors. Thessified board
provision applies to every election of directoegardless of whether CenturyTel is or has beesubgct of an
unsolicited takeover attempt. The shareholders thayefore, find it more difficult to change thengposition of the
board of directors for any reason, including parfance, and the classified board structure willehgrtend to
perpetuate existing management of CenturyTel. titiath, because the provision will make it mordfidiflt to
change control of the board of directors, it mascdurage tender offers or other transactions treaesolders may
believe would be in their best interests.

Neither the Embarq charter nor the Embarqg bylawside for a classified board of directors. Direstare
elected by a majority of the votes cast with respethe election of any such directors at any megdor the
election of directors at which a quorum is present.

Removal of Directors.Under Louisiana law, subject to certain excegidhe shareholders by vote of a
majority of the total voting power may, at any spémeeting called for such purpose, remove frofitefany
director. The CenturyTel charter, however, provittes directors of CenturyTel may be removed frdfice only
for cause and only by vote of both of the holddra majority of the total voting power, voting tdber as a single
class, and, at any time that there is a relatesbpefas defined in the charter), the holders ohgrity of the votes
entitled to be cast by all shareholders other tharrelated person, voting as a separate group.prbvision
precludes a third party from gaining control of enturyTel board of directors by removing incuntidirectors
without cause and filling the vacancies createdettne with his or her own nominees. However, suavigion also
tends to reduce, and in some instances elimirtaeydwer of shareholders, even those with a mgjoriérest in
CenturyTel, to remove incumbent directors.

Delaware law provides that each director shall lodfite for the term for which he or she is elecsed until
his successor is elected and qualified, unlessvethfrom office in accordance with provisions of ertificate of
incorporation or bylaws. The Embarqg bylaws provwiug a director may be removed with or without ealg a
majority vote of the stockholders then entitledidde generally in the election of directors.

Restrictions on Taking Shareholder ActioBoth the Embarq charter and the CenturyTel chartvide that
shareholders may effect corporate action onlycatla called annual or special meeting. Under thdo&m bylaws,
only the board of directors may call a special rimgedf stockholders. Under the CenturyTel chatteiders of a
majority of the total voting power, as well as tiward of directors, are entitled to call a spegiakting of
shareholders.

Amendment to the Bylaws

Under the CenturyTel charter, the CenturyTel bylavesy be amended and new bylaws may be adopted by
(i) the shareholders, but only upon the affirmatre¢e of both 80% of the total voting power, votitogether as a
single group, and two-thirds of the total votingygo entitled to be cast by the independent shadehsl(as defined
therein) present or duly represented at a sharehaléeting, voting as a separate group, or (iipierd of director
but only upon the affirmative vote of both a maijpif the directors then in office and a majorifytlee continuing
directors (as defined therein), voting as a sepayaiup.
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Under the Embarq charter and the Embarq bylawsEthiearq bylaws may be altered, amended or repeaiéd
new bylaws may be adopted by (i) a majority vot¢hefboard of directors or (ii) by the holders bfeast a majorit
of the voting power of all of the then outstandsigres of Embarq capital stock entitled to voteethie, provided
that an amendment to or adoption of any provisimomsistent with Embarq bylaw sections relatinfljcannual
and special meetings of stockholders, (2) thedfizbe board of directors and vacancies theregrin(emnificatior
of directors and officers and (4) amendments td&imdarqg bylaws require the affirmative vote of timdders of at
least two-thirds of the voting power of all of ttheen outstanding shares of Embarq capital stodkeshto vote
thereon, voting together as a single class.

Filling Vacancies on the Board of Directors

Under Louisiana law, any vacancy on the board efadors (including those resulting from an increiasihe
authorized number of directors) may be filled bg temaining directors, subject to the right ofshareholders to
fill such vacancy. Under the CenturyTel chartegrades in the number of directors may not be matieowi, amon
other things, the affirmative vote of 80% of theeditors. Unlike Delaware law, Louisiana law exphggsovides
that a board of directors may declare vacant tfieeodf a director if he or she is interdicted djualicated an
incompetent, is adjudicated a bankrupt or has bedorapacitated by illness or other infirmity arathoot perform
his or her duties for a period of six months orgen

Pursuant to the Embarqg bylaws, any vacancy ondhedof directors of Embarg may be filled by a migjo
vote of the remaining directors.

NO APPRAISAL RIGHTS

Appraisal rights are statutory rights that, if apgble under law, enable stockholders to dissemh fan
extraordinary transaction, such as a merger, adeénmand that the corporation pay the fair valugleir shares as
determined by a court in a judicial proceedingédastof receiving the consideration offered to shodders in
connection with the extraordinary transaction. Aggal rights are not available in all circumstaneesl exceptions
to these rights are provided under the Delawaree@Corporation Law.

Section 262 of the Delaware General Corporation pbeavides that stockholders have the right, in some
circumstances, to dissent from certain corporatierse and to instead demand payment of the fairevaf their
shares. Stockholders do not have appraisal rigiisrespect to shares of any class or series okstsuch shares
of stock, or depositary receipts in respect theraw either (i) listed on a national securitiestenge or (ii) held of
record by more than 2,000 holders, unless the btdkrs receive in exchange for their shares angtbther than
shares of stock of the surviving or resulting cogtion (or depositary receipts in respect theremfpf any other
corporation that is publicly listed or held by mdinan 2,000 holders of record, cash in lieu oftftaal shares or
fractional depositary receipts described abovengrcmmbination of the foregoing. Therefore, becdtsdarg’'s
common stock is listed on the NYSE, and will reeeivthe merger only shares of CenturyTel commoaokstwhict
will be publicly listed on the NYSE, and cash iadiof fractional shares, holders of Embarq comntockswill not
be entitled to appraisal rights in the merger witpect to their shares of Embarg common stock.

Under the Louisiana Business Corporation Law, thlddrs of CenturyTel common stock and preferredksto
are not entitled to appraisal rights in connectigth the share issuance proposal or the chartendment proposal
See “Comparison of Rights of CenturyTel Sharehal@erd Embarq Stockholders — Appraisal and DissegtitR
beginning on page 100.

LEGAL MATTERS

The validity of the shares of CenturyTel commorcktto be issued in the merger will be passed upoiobes,
Walker, Waechter, Poitevent, Carrére & Denégre, .LLétain U.S. federal income tax consequencesnglto the
merger will also be passed upon for CenturyTel Wil otshal & Manges LLP and for Embarqg by Crayath
Swaine & Moore LLP.
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EXPERTS

CenturyTel

The consolidated financial statements and theeglfhancial statement schedule of CenturyTel as of
December 31, 2007 and 2006 and for each of thesyedhe three-year period ended December 31, 2667
management’s assessment of the effectivenesseshaitcontrol over financial reporting as of Decem®1, 2007
have been incorporated into this document by raferéo CenturyTel’s Annual Report on Form 10-Ktfee year
ended December 31, 2007 in reliance upon the epbKPMG LLP, independent registered public actimgn
firm, which are incorporated herein by referenee apon the authority of said firm as experts iccamting and
auditing. The audit report covering the December2BD7 consolidated financial statements contamnsxgplanatory
paragraph regarding the change in the method @iuating for uncertain tax positions in 2007 andreHaased
payments and pension and postretirement benef28086.

Embarq

The consolidated financial statements and theeglfhancial statement schedule of Embarq as of
December 31, 2007 and 2006 and for each of thesyedhe three-year period ended December 31, 2667
management’s assessment of the effectivenesseshaltcontrol over financial reporting as of Decem®1, 2007
have been incorporated into this document by rafeséo Embarq’s Annual Report on Form 1@eK the year ende
December 31, 2007 in reliance upon the report dfIGALLP, independent registered public accountimgfiwhich
is incorporated herein by reference, and upon titleoaity of said firm as experts in accounting andliting. The
audit report covering the December 31, 2007 codatdd financial statements contains an explang@arggraph
regarding the change in the method of accountin@dset retirement obligations in 2005, share-bpsgthents and
pension and postretirement benefits in 2006, areéntain tax positions in 2007.

SHAREHOLDER PROPOSALS

CenturyTel

CenturyTel will hold an annual meeting in 2009 neldess of whether the merger has been completeatdir
to be eligible for inclusion in CenturyTel's 200Bogy materials pursuant to the federal proxy rudes; shareholder
proposal to take action at such meeting must haee beceived at CenturyTel’s principal executiviices by
November 20, 2008, and must comply with applicdétieral proxy rules. In addition, Century’s bylaws require
shareholders to furnish timely written notice dofittintent to nominate a director or bring any ottmatter before a
shareholder meeting, whether or not they wish ¢tuthe their proposal in CenturyTel’s proxy mateyidh general,
notice must be received by CenturyTel's Secretatywben November 9, 2008 and February 7, 2009 arstl mu
contain specified information concerning, amongeothings, the matters to be brought before suattimgand
concerning the shareholder proposing such maftétee date of the 2009 annual meeting is more 3@ days
earlier or later than May 8, 2009, notice mustdxeived by CenturyTel's Secretary within 15 daythefearlier of
the date on which notice of such meeting is firatled to shareholders or public disclosure of tleetimg date is
made.) Additional information regarding CenturyBgbrocedures is located in CenturyTel's Proxy $tat& on
Schedule 14A filed March 27, 2008, which is incagied by reference into this document. See belowekd You
Can Find More Information.”

Embarq

Embarg will hold an annual meeting in 2009 onlthi# merger has not already been completed. If anan
meeting is held, notice of a stockholder nominatioproposal (other than a proposal submittedrfolusion in
Embarq’s proxy statement pursuant to Rule 14a@nhited to be presented at the Embarg 2009 anneingef
stockholders must be received by the CorporateeBmgrof Embarg no earlier than January 1, 2009raniéter
than January 31, 2009. In accordance with Embdmygjaws, if the date of the annual meeting is dedayg more
than 30 days after May 1, 2009, notice by a stoltddranust be delivered to the Corporate SecretaBntbarqg not
later than the close of business on the 90th diay fr such annual meeting or the 10th day follgyine day on
which public announcement of the date of the anmesdting is
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first made. The deadline for submission of prop$ad inclusion in Embarq’s proxy statement pursudan
Rule 14a-8 was November 17, 2008, which is 120 Bajsre the first anniversary of the mailing dat&mbarq’s
proxy materials for the 2008 annual meeting of ldtodders.

OTHER MATTERS

As of the date of this document, neither the Cefitel board of directors nor the Embarqg board oéctiors
knows of any matters that will be presented forsideration at either the CenturyTel special meetinthe Embarq
special meeting other than as described in thisimeat. If any other matters come before eithehefrheetings or
any adjournments or postponements of the meetimgysuge voted upon, the enclosed proxies will confer
discretionary authority on the individuals namegbasxies to vote the shares represented by thagzas to any
other matters. The individuals named as proxiemihto vote in accordance with their best judgnasrto any other
matters.

WHERE YOU CAN FIND MORE INFORMATION

CenturyTel and Embarq file annual, quarterly anecgd reports, proxy statements and other inforomatvith
the SEC under the Exchange Act. You may read apy any of this information at the SEC’s Public Refece
Room at 100 F Street, N.E., Room 1580, Washinddo@, 20549. Please call the SEC at 1-800-SEC-0830 f
further information on the Public Reference Rooitme BEC also maintains an Internet website thataumteports,
proxy and information statements, and other infdiomaregarding issuers, including CenturyTel andbany, who
file electronically with the SEC. The address dtthite is www.sec.gov

Investors may also consult CenturyTel’s or Embavegbsite for more information concerning the merger
described in this document. CenturyTel’s websitevsv.CenturyTel.com Embarq’s website is
www.EMBARQ.com. Information included on either website is notdrporated by reference into this document.
The information contained on the websites of Casital, Embarg and the SEC (except for the filingsalibed
below) is expressly not incorporated by referemte ihis document.

CenturyTel has filed with the SEC a registratiatesnent of which this document forms a part. Thygsteation
statement registers the shares of CenturyTel constomk to be issued to Embarq stockholders in cctiorewith
the merger. The registration statement, includimegdttached exhibits and schedules, contains additrelevant
information about CenturyTel common stock. Theswdad regulations of the SEC allow CenturyTel antb&rq to
omit certain information included in the registoatistatement from this document.

In addition, the SEC allows CenturyTel and Embardisclose important information to you by refegriyou tc
other documents filed separately with the SEC. Tiftemation is considered to be a part of thisudoent, except
for any information that is superseded by informatincluded directly in this document.

This document incorporates by reference the doctsristed below that CenturyTel has previouslydite will
file with the SEC. They contain important infornmatiabout CenturyTel, its financial condition or @tlmatters.

< Annual Report oiForm 1(-K for the fiscal year ended December 31, 2(
» Proxy Statement on Schedule 14A filed March 2782

* Quarterly Reports on Form 10-Q for the quarterlsiqus ended March 31, 2008, June 30, 2008, and
September 30, 200

» Current Reports on Form 8-K, dated November 18820ther than the portions of those documents not
deemed to be filed

« The description of CenturyTel common stock contadiimeCenturyTel's Form 8-A/A filed with the SEC on
November 18, 199¢

In addition, CenturyTel incorporates by referenoyg future filings it makes with the SEC under Secti3(a),
13(c), 14 or 15(d) of the Exchange Act after thiedd this document and prior to the date of that@gTel special
meeting. Such documents are considered to be afdis document, effective as of
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the date such documents are filed. In the eveatoflicting information in these documents, theonmhation in the
latest filed document should be considered correct.

You can obtain any of the documents listed abos fihe SEC, through the SEC’s website at the addres
described above or from CenturyTel by requestirgrtin writing or by telephone at the following aesis:

CenturyTel, Inc.

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

These documents are available from CenturyTel witlcbarge, excluding any exhibits to them unless th
exhibit is specifically listed as an exhibit to tlegistration statement of which this document foarpart.

This document also incorporates by reference tlicaments listed below that Embarqg has previoustgfar
will file with the SEC. They contain important infoation about Embarq, its financial condition dneat matters.

« Annual Report oiForm 1(-K for the fiscal year ended December 31, 2(
» Proxy Statement on Schedule 14A filed March 1782

e Quarterly Reports on Form 10-Q for the quarterlsiqus ended March 31, 2008, June 30, 2008, and
September 30, 200

e Current Reports on Form 8-K, dated [ héstthan the portions of those documents not ded¢mbed
filed).

In addition, Embarq incorporates by reference anyré filings it makes with the SEC under Secti8(a}, 13
(c), 14 or 15(d) of the Exchange Act after the didtthis document and prior to the date of the Emlspecial
meeting. Such documents are considered to be afphits document, effective as of the date suatudwents are
filed. In the event of conflicting information ihése documents, the information in the latest fledument should
be considered correct.

You can obtain any of these documents from the $iGugh the SEC’s website at the address described
above, or Embarq will provide you with copies oé$lb documents, without charge, upon written or regliest to:

Embarqg Corporation

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

If you are a shareholder of CenturyTel or a stottkwoof Embarg and would like to request documepitase
do so by , to receive them befoeCenturyTel special meeting and the Embargiabeeeting. If you
request any documents from CenturyTel or Embargfu@gTel or Embarqg will mail them to you by firdees mail,
or another equally prompt means, within one busigay after CenturyTel or Embarq receives yourestu

This document is a prospectus of CenturyTel ardj@ént proxy statement of CenturyTel and Embanctlie
CenturyTel special meeting and the Embarq speaaitimg. Neither CenturyTel nor Embarq has authdragyone
to give any information or make any representatibout the merger or CenturyTel or Embarq thatfferint from,
or in addition to, that contained in this documenin any of the materials that CenturyTel or Encplaas
incorporated by reference into this document. Tloeee if anyone does give you information of thistsyou shoulc
not rely on it. The information contained in thiscdment speaks only as of the date of this docunm@ets the
information specifically indicates that anotheredapplies.
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AGREEMENT AND PLAN OF MERGER (this “ Agreemefjtdated as of October 26, 2008, among Embarq
Corporation, a Delaware corporation (* Pi)eCenturyTel, Inc., a Louisiana corporation (“d2”"), and Cajun
Acquisition Company, a Delaware corporation andhally owned subsidiary of Cedar (“ Pine Merger Sub

WHEREAS the Board of Directors of Pine, the Boai®wectors of Cedar, and the Board of Director$ofe
Merger Sub have approved this Agreement, deterntimdhe terms of this Agreement are in the bestésts of
Pine, Cedar or Pine Merger Sub, as applicablettazidrespective stockholders or shareholdersppbcable, and
declared the advisability of this Agreement;

WHEREAS the Board of Directors of Pine and the BlaarDirectors of Pine Merger Sub have recommended
adoption or approval, as applicable, of this Agreatby their respective stockholders, as applicable

WHEREAS for U.S. Federal income Tax purposes, tleeddr is intended to qualify as a “reorganization”
within the meaning of Section 368(a) of the Codhe (tIntended Tax Treatmet)t and this Agreement is intended
to be, and is adopted as, a “plan of reorganizafmmpurposes of Sections 354 and 361 of the Cadd,;

WHEREAS Pine, Cedar and Pine Merger Sub desirealcernertain representations, warranties, coversanuts
agreements in connection with the Merger and algwescribe various conditions to the Merger.

NOW, THEREFORE, in consideration of the foregoimgl ¢he representations, warranties and covenangn
and intending to be legally bound, the parties toeagree as follows:

ARTICLE |

The Merger

SecTioN 1.01. The Merger. On the terms and subject to the conditions g fa this Agreement, and in
accordance with the General Corporation Law of3tae of Delaware (the * DGCI), on the Closing Date, Pine
Merger Sub shall be merged with and into Pine (thierger”). At the Effective Time, the separate corporate
existence of Pine Merger Sub shall cease and Relecontinue as the surviving company in the Meftfee “
Surviving Company).

SectioN 1.02. Closing. The closing (the “ Closing of the Merger shall take place at the offices of
Wachtell, Lipton, Rosen & Katz, 51 West 52nd Stréktw York, New York 10019 at 10:00 a.m., New Y @ity
time, on a date to be specified by Pine and Cedzsich shall be no later than the tenth Business folgwing the
satisfaction or (to the extent permitted by Law)jweaby the party or parties entitled to the betsefiereof of the
conditions set forth in Article VIl (other than th® conditions that by their nature are to be setisit the Closing,
but subject to the satisfaction or (to the externptted by Law) waiver of those conditions), osath other place,
time and date as shall be agreed in writing betwRira and Cedar; providedhowever, that if all the conditions set
forth in Article VII shall not have been satisfied (to the extent permitted by Law) waived on stesith Business
Day, then the Closing shall take place on the t&uisiness Day on which all such conditions shalehiaeen
satisfied or (to the extent permitted by Law) wadiver at such other place, time and date as shalbbeed in
writing between Pine and Cedar. The date on whiehlosing occurs is referred to in this Agreenanthe “
Closing Date’; provided, further, that the Closing Date shall not occur before Noler 19, 2008.

SecTioN 1.03. Effective Time Subject to the provisions of this Agreement,@msas practicable on the
Closing Date, the parties shall file with the Séang of State of the State of Delaware the cegtfoof merger
relating to the Merger (the_* Certificate of Merdgrexecuted and acknowledged in accordance wihr¢tevant
provisions of the DGCL, and, as soon as practicabler after the Closing Date, shall make all offigrgs requirec
under the DGCL or by the Secretary of State ofState of Delaware in connection with the Mergere Merger
shall become effective at the time that the Certf of Merger has been duly
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filed with the Secretary of State of the State efdware, or at such later time as Pine and Ceddlradree and
specify in the Certificate of Merger (the time tterger becomes effective being the “ Effective Tifhe

SecTioN 1.04. Effects. The Merger shall have the effects set forth ia fkgreement and Section 259 of the
DGCL.

SecTioN 1.05. Certificate of Incorporation and Byaws. The certificate of incorporation of Pine Merger
Sub, as in effect immediately prior to the Effeetilime, shall be the certificate of incorporatidrite Surviving
Company until thereafter changed or amended asdadtherein or by applicable Law, except thatrthme of the
Surviving Company shall be Embarg Corporation. birdaws of Pine Merger Sub, as in effect immediafelor to
the Effective Time, shall be the by-laws of the\®ting Company until thereafter changed or amerategrovided
therein or by applicable Law, except that referertoehe name of Pine Merger Sub shall be replagaéferences
to the name of the Surviving Company.

SecTioN 1.06. Directors and Officers of Surviving CompanyThe directors of Pine Merger Sub immediately
prior to the Effective Time shall be the directofgshe Surviving Company until the earlier of thessignation or
removal or until their respective successors ahg elected and qualified, as the case may be. Tiiwecs of Pine
immediately prior to the Effective Time shall be thfficers of the Surviving Company until the earlof their
resignation or removal or until their respectiveessors are duly elected or appointed and quilidie the case
may be.

ARTICLE Il
Effect on the Capital Stock of the Constituent fi#di Exchange of Certificates

SecTion 2.01. Effect on Capital Stock At the Effective Time, by virtue of the Mergerdawithout any actio
on the part of Pine, Cedar, Pine Merger Sub ohttéer of any shares of Pine Common Stock or Pieeger Sub
Common Stock:

(a) Conversion of Pine Merger Sub Common Stodkach share of common stock, par value $0.01 per
share, in Pine Merger Sub (the “ Pine Merger Sulm@on StocK’) issued and outstanding immediately prior
to the Effective Time shall be converted into Iyfydaid and nonassessable share of common stockahee
$0.01 per share, of the Surviving Company withghee rights, powers and privileges as the shares so
converted and shall constitute the only outstandhmyes of capital stock of the Surviving Compaimpm and
after the Effective Time, all certificates repretieg shares of Pine Merger Sub Common Stock sleatldemed
for all purposes to represent the number of shafreemmon stock of the Surviving Company into whilkhy
were converted in accordance with the immediatedggding sentence.

(b) Cancellation of Treasury Stock and Cedawned Stock Each share of common stock, par value
$0.01, of Pine (the “ Pine Common Stdgkhat is owned by Pine as treasury stock and shehe of Pine
Common Stock that is owned by Cedar or Pine MeSgdr immediately prior to the Effective Time shall n
longer be outstanding and shall automatically beeked and shall cease to exist, and no considarahiall be
delivered in exchange therefor.

(c) Conversion of Pine Common StockSubject to Section 2.02, each share of Pine Camfatock issue
and outstanding immediately prior to the Effecfiime (other than shares to be canceled in accoedaith
Section 2.01(b)) shall be converted into the righteceive 1.37 fully paid and nonassessable slftres
Exchange Rati) of Cedar Common Stock (the “ Merger Considematip All such shares of Pine Common
Stock, when so converted, shall no longer be oudétg and shall automatically be canceled and siealse to
exist, and each holder of a certificate (or evigeotshares in book-entry form) that immediateippto the
Effective Time represented any such shares of @aramon Stock (each, a “ Certificafeshall cease to have
any rights with respect thereto, except the righetceive the Merger Consideration and any casibuirof
fractional shares of Cedar Common Stock to be éssugaid in consideration therefor and any divitkeor
other distributions to which holders become ertiti@on the surrender of such Certificate in acaoedavith
Section 2.02, without interest.
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For purposes of this Agreement, “ Cedar CommonlStaeeans the common stock, par value $1.00 per share
of Cedar. Notwithstanding the foregoing, if betwélea date of this Agreement and the Effective Tilres
outstanding shares of Cedar Common Stock or Pimen@m Stock shall have been changed into a different
number of shares or a different class, by reas@mgfstock dividend, subdivision, reclassification,
recapitalization, split, combination or exchangelaéres, or any similar event shall have occuttesh any
number or amount contained herein which is based tipe number of shares of Cedar Common Stockra Pi
Common Stock, as the case may be, will be appretyiadjusted to provide to Cedar and the holdéRime
Common Stock the same economic effect as conteetplat this Agreement prior to such event. As pregid
Section 2.02(j), the right of any holder of a Cagéte to receive the Merger Consideration shakiigject to

and reduced by the amount of any withholding uragbgricable Tax Law.

SecTioN 2.02. Exchange of Certificates (a) Exchange Agent Prior to the Effective Time, Cedar shall
appoint a bank or trust company reasonably acckptal’ine to act as exchange agent (the * ExchAggeat”) for
the payment of the Merger Consideration. At or priothe Effective Time, Cedar shall deposit whi Exchange
Agent, for the benefit of the holders of Certifiesit for exchange in accordance with this Articlthtbugh the
Exchange Agent, certificates representing the shafr€edar Common Stock to be issued as Mergeridemasion
and cash sufficient to make payments in lieu oftfeaal shares pursuant to Section 2.02(f). AlllsGedar
Common Stock and cash deposited with the ExchanggatAs hereinafter referred to as the “ ExchangsdF.

(b) Letter of Transmittal As promptly as practicable after the Effectiven@i Cedar shall cause the Excha
Agent to mail to each holder of record of Pine Camrtock a form of letter of transmittal (the “ tegtof
Transmittal’) (which shall specify that delivery shall be affed, and risk of loss and title to the Certificasball
pass, only upon delivery of the Certificates to Bxehange Agent and shall be in such form and kaeh other
provisions (including customary provisions withpest to delivery of an “agent’s message” with respe shares
held in book-entry form) as Cedar may specify stitje Pine's reasonable approval), together wilrirctions
thereto.

(c) Merger Consideration Received in Connection withiaxage. Upon (i) in the case of shares of Pine
Common Stock represented by a Certificate, theeader of such Certificate for cancellation to thelange Agen
or (ii) in the case of shares of Pine Common Stwl in book-entry form, the receipt of an “agemtisssage” by
the Exchange Agent, in each case together withetter of Transmittal, duly, completely and validiyecuted in
accordance with the instructions thereto, and sticbr documents as may reasonably be requiredeblgtbhange
Agent, the holder of such shares shall be entitlggceive in exchange therefor (i) the Merger @ersition into
which such shares of Pine Common Stock have bemreded pursuant to Section 2.01 and (ii) any dasleu of
fractional shares which the holder has the righliet®ive pursuant to Section 2.02(f) and in respeany dividends
or other distributions which the holder has thétig receive pursuant to Section 2.02(d). In then¢ of a transfer
of ownership of Pine Common Stock which is not seggied in the transfer records of Pine, a certdicapresenting
the proper number of shares of Cedar Common Stodupnt to Section 2.01 and cash in lieu of fractichares
which the holder has the right to receive purstar@ection 2.02(f) and in respect of any divideadsther
distributions which the holder has the right tosige pursuant to Section 2.02(d) may be issuedtansferee if the
Certificate representing such Pine Common Stockif(such Pine Common Stock is held in baaitry form, prope
evidence of such transfer) is presented to the &xgph Agent, accompanied by all documents requireditlence
and effect such transfer and by evidence that pplicable stock transfer Taxes have been paid. Smtrendered ¢
contemplated by this Section 2.02(c), each shaRref Common Stock, and any Certificate with respesreto,
shall be deemed at any time from and after theckffe Time to represent only the right to receipem such
surrender the Merger Consideration which the heldéshares of Pine Common Stock were entitleédeive in
respect of such shares pursuant to Section 2.@lla@sh in lieu of fractional shares pursuant taiSe@.02(f) and
in respect of any dividends or other distributipussuant to Section 2.02(d)). No interest shalbdie or shall
accrue on the cash payable upon surrender of artifi€e (or shares of Pine Common Stock heldaoksentry
form).
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(d) Treatment of Unexchanged Share®o dividends or other distributions declared @da with respect to
Cedar Common Stock with a record date after thedfffe Time shall be paid to the holder of any urendered
Certificate (or shares of Pine Common Stock heldaak-entry form) with respect to the shares of&@egiommon
Stock issuable upon surrender thereof, and nogagment in lieu of fractional shares shall be gaidny such
holder pursuant to Section 2.02(f), until the snder of such Certificate (or shares of Pine Com&tmtk held in
book-entry form) in accordance with this Article Subject to escheat, Tax or other applicable lfailwing
surrender of any such Certificate (or shares oé Biommon Stock held in book-entry form), there Ishalpaid to
the holder of the certificate representing wholarsh of Cedar Common Stock issued in exchangeftinevathout
interest, (i) at the time of such surrender, theanh of any cash payable in lieu of a fractionalrshof Cedar
Common Stock to which such holder is entitled panéio Section 2.02(f) and the amount of divideodsther
distributions with a record date after the EffeetiMime theretofore paid with respect to such wisbleres of Cedar
Common Stock and (ii) at the appropriate paymetd,dhe amount of dividends or other distributievith a record
date after the Effective Time but prior to suchrender and a payment date subsequent to such derreayable
with respect to such whole shares of Cedar ComntackS

(e) No Further Ownership Rights in Pine Common Stockhe shares of Cedar Common Stock issued ant
paid in accordance with the terms of this Artidlepon conversion of any shares of Pine CommonkStocluding
any cash paid pursuant to subsection (f) of thigi®e 2.02) shall be deemed to have been issuegaiddn full
satisfaction of all rights pertaining to such slsas&Pine Common Stock. From and after the Effectime, there
shall be no further registration of transfers amstock transfer books of the Surviving Compangtafres of Pine
Common Stock that were outstanding immediatelyrgadhe Effective Time. If, after the Effectiveriie, any
Certificates formerly representing shares of Pinen@ion Stock (or shares of Pine Common Stock hefshak-
entry form) are presented to Cedar or the Exch&ggst for any reason, they shall be canceled anHanged as
provided in this Article I1.

(f) No Fractional Shares No certificates or scrip representing fractiostahres of Cedar Common Stock shall
be issued upon the conversion of Pine Common Siorkuant to Section 2.01. Notwithstanding any opitewision
of this Agreement, each holder of shares of Pine@on Stock converted pursuant to the Merger wholavou
otherwise have been entitled to receive a fraatfosm share of Cedar Common Stock (after taking awtwount all
shares of Pine Common Stock exchanged by suchfaldall receive, in lieu thereof, cash (withouteiest) in an
amount equal to such fractional amount multipligdhe last reported sale price of Cedar CommonkStacthe
New York Stock Exchange (ti* NYSE ") (as reported in The Wall Street Jouroal if not reported therein, in
another authoritative source mutually selected &glaf and Pine) on the last complete trading dayr poithe date
of the Effective Time (the “ Cedar Closing Prige

(g) Termination of Exchange Fund Any portion of the Exchange Fund (including anterest received with
respect thereto) that remains undistributed tdthiders of Pine Common Stock for 180 days afteiBtfective
Time shall be delivered to Cedar, upon demandaaycholder of Pine Common Stock who has not théreto
complied with this Article Il shall thereafter loakly to Cedar for payment of its claim for Merg&onsideration,
any cash in lieu of fractional shares and any @b and distributions to which such holder istieatipursuant to
this Article Il, in each case without any interdstreon.

(h) No Liability. None of Pine, Cedar, Pine Merger Sub or the BExgha\gent shall be liable to any Perso
respect of any portion of the Exchange Fund dedideo a public official pursuant to any applicadbandoned
property, escheat or similar Law. Any portion o thxchange Fund which remains undistributed tdthders of
Certificates for two years after the Effective Tifee immediately prior to such earlier date on whilee Exchange
Fund would otherwise escheat to, or become thegptypf, any Governmental Entity), shall, to theest permittec
by applicable Law, become the property of Cedae faind clear of all claims or interest of any Pem@viously
entitled thereto.

(i) Investment of Exchange FundThe Exchange Agent shall invest any cash in tteh&nge Fund as direct
by Cedar. Any interest and other income resultimogifsuch investments shall be paid to Cedar.

() Withholding Rights Each of Cedar and the Exchange Agent (withouticktion) shall be entitled to
deduct and withhold from the consideration otheewiayable to any holder of Pine Common Stock putsua
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to this Agreement such amounts as may be requirbd teducted and withheld with respect to the ntakf such
payment under applicable Tax Law. Amounts so witthla@d paid over to the appropriate taxing authcsftall be
treated for all purposes of this Agreement as hgpbigen paid to the holder of Pine Common Stoclkespect of
which such deduction or withholding was made.

(k) Lost Certificates If any Certificate shall have been lost, stolen@stroyed, upon the making of an
affidavit of that fact by the Person claiming s@@rtificate to be lost, stolen or destroyed andgdgfuired by Cedar,
the posting by such Person of a bond, in such nedde and customary amount as Cedar may direttdamnity
against any claim that may be made against it reiipect to such Certificate, the Exchange Agerit sisae, in
exchange for such lost, stolen or destroyed Ceatidi, the Merger Consideration, any cash in lielnaaftional share
and any dividends and distributions on the Ce#tiadeliverable in respect thereof pursuant toAlgieement.

ARTICLE Il

Representations and Warranties of Cedar and Pimgdvi&ub

Cedar and Pine Merger Sub jointly and severallyasgnt and warrant to Pine that the statementsic@at in
this Article 11l are true and correct except asfeeth in the Cedar SEC Documents filed and puplalailable after
January 1, 2008 and prior to the date of this Agwera (the “ Filed Cedar SEC Documetfjt¢excluding any
disclosures in the Filed Cedar SEC Documents inresiyfactors section, in any section related tovird looking
statements and other disclosures that are preéiotiforward-looking in nature) or in the disclosletter delivered
by Cedar to Pine at or before the execution andetyl by Cedar and Pine Merger Sub of this Agreen(ie “
Cedar Disclosure Letté). The Cedar Disclosure Letter shall be arrangedumbered and lettered sections
corresponding to the numbered and lettered sectiomsined in this Article Ill, and the disclostmeany section
shall be deemed to qualify other sections in thische 111 to the extent (and only to the extertat it is reasonably
apparent from the face of such disclosure that glisgtiosure also qualifies or applies to such otfeetions.

SectioN 3.01. Organization, Standing and PowerEach of Cedar and each of Cedar’s Subsidiaties"(t
Cedar Subsidiariey is duly organized, validly existing and in gosthnding under the laws of the jurisdiction in
which it is organized (in the case of good standiadghe extent such jurisdiction recognizes sumfcept), except,
in the case of the Cedar Subsidiaries, where thgdao be so organized, existing or in good stagdindividually
or in the aggregate, has not had and would nobredy be expected to have a Cedar Material AdvEffeet. Eacl
of Cedar and the Cedar Subsidiaries has all reéguiswer and authority and possesses all govermieanchises,
licenses, permits, authorizations, variances, exemg orders and approvals (collectively, “ Pesfiithecessary to
enable it to own, lease or otherwise hold its priige and assets and to conduct its businessegesanly conducte
(the “ Cedar Permity, except where the failure to have such poweaidhority or to possess Cedar Permits,
individually or in the aggregate, has not had andld not reasonably be expected to have a CedaribAdverse
Effect. Each of Cedar and the Cedar Subsidiaridslis qualified or licensed to do business in gacisdiction
where the nature of its business or the ownershipasing of its properties make such qualificati@cessary, other
than in such jurisdictions where the failure tosbequalified or licensed, individually or in thegrggate, has not h
and would not reasonably be expected to have arGaakerial Adverse Effect. Cedar has delivered adm
available to Pine, prior to execution of this Agremt, true and complete copies of (a) the amendddestated
articles of incorporation of Cedar in effect agtod date of this Agreement (the “ Cedar Articlpand the by-laws
of Cedar in effect as of the date of this Agreenfthd “ Cedar Bylaws”) and (b) the constituent documents of Pine
Merger Sub.

SecTioN 3.02. Cedar Subsidiaries (a) All the outstanding shares of capital stockating securities of, or
other equity interests in, each Cedar Subsidiavg leen validly issued and are fully paid and nsessable and a
owned by Cedar, by another Cedar Subsidiary ordija€and another Cedar Subsidiary, free and cfeal o
material pledges, liens, charges, mortgages, deedsst, rights of first offer or first refusalptions, encumbrances
and security interests of any kind or nature whatso (collectively, with covenants, conditions,triesions,
easements, encroachments, title retention agresroenther third
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party rights or title defect of any kind or natuvbatsoever, “ Lien), and free of any other restriction (including
any restriction on the right to vote, sell or othise dispose of such capital stock, voting se@gitr other equity
interests), except for restrictions imposed by i@pple securities laws. Section 3.02(a) of the €&dsclosure
Letter sets forth, as of the date of this Agreematue and complete list of the Cedar Subsidiarie

(b) Except for the capital stock and voting se@sibf, and other equity interests in, the Ceddosgliaries,
neither Cedar nor any Cedar Subsidiary owns, dyrectindirectly, any capital stock or voting seitias of, or other
equity interests in, or any interest convertibli®ior exchangeable or exercisable for, any cagitalk or voting
securities of, or other equity interests in, amgnficorporation, partnership, company, limited iliglhcompany,
trust, joint venture, association or other entity.

SecTioN 3.03. Capital Structure (a) The authorized capital stock of Cedar coasi$850,000,000 shares of
Cedar Common Stock and 2,000,000 shares of prdfstoek, par value $25.00 per share (the “ CedefieRed
Stock” and, together with the Cedar Common Stock, tietiar Capital Stock, of which 20,000 shares have be
designated as Series H Preferred Stock (the * Caelaes H Share, 325,000 shares have been designated as 5%
Cumulative Convertible Series L Preferred Stock (ti€edar Series L Shar8s and 1,000,000 shares have been
designated as Series BB Participating CumulatiedePence Stock (the * Cedar Series BB Shgrest the close of
business on October 23, 2008, (i) 100,130,027 shar€edar Common Stock were issued and outstanoing
which 1,292,232 were Cedar Restricted Shares)¢ighares of Cedar Series H Shares were issuenligstdnding,
9,434 shares of Cedar Series L Shares were issuedugstanding and no shares of Cedar Series BR:Shaere
issued and outstanding, (iii) no shares of Cedani@on Stock were held by Cedar in its treasury,

(iv) 5,512,065 shares of Cedar Common Stock weserved and available for issuance pursuant to gdtaCStock
Plans, of which 3,544,927 shares were issuable apercise of outstanding Cedar Stock Options, 2/384 shares
of Cedar Common Stock were reserved for issuanoa apnversion of the Cedar Series L Shares,

(vi) 4,378,707 shares of Cedar Common Stock weserved for issuance pursuant to the Cedar 2001 dyeel
Stock Purchase Plan (the * Cedar ESRRN (vii) 231,923 shares of Cedar Common Steeke reserved for
issuance pursuant to the Cedar Automatic Divideaith\estment and Stock Repurchase Service (the &deRIP
"). At the close of business on March 10, 20088%,400 shares of Cedar Common Stock were entibléeint votes
per share pursuant to the Cedar Articles (* CedghNote StocK). Except as set forth in this Section 3.03(a), at
the close of business on October 23, 2008, no sluieapital stock or voting securities of, or athquity interests
in, Cedar were issued, reserved for issuance stamding. From the close of business on Octobe?@33 to the
date of this Agreement, there have been no isssdnc€edar of shares of capital stock or votingisées of, or
other equity interests in, Cedar other than theaisse of Cedar Common Stock upon the exercise dduCetock
Options outstanding at the close of business onligct23, 2008, issuances pursuant to rights uhéeCedar ESP
Cedar DRIP or Cedar 401(k) plans, in each casedardance with their terms in effect as of Octa2igr2008.

(b) All outstanding shares of Cedar Capital Stagk and, at the time of issuance, all such shaststay be
issued upon the exercise of Cedar Stock Optiopsicguant to the Cedar Stock Plans or the Cedar R&PEe,
duly authorized, validly issued, fully paid and aseessable and not subject to, or issued in \dolati, any
purchase option, call option, right of first refUgareemptive right, subscription right or any damiright under any
provision of the Louisiana Business Corporation L{#ive “ LBCL "), the Cedar Articles, the Cedar By-laws or any
Contract to which Cedar is a party or otherwisenatb(I'he shares of Cedar Common Stock constitutiagvterger
Consideration will be, when issued, duly authorjaedidly issued, fully paid and nonassessableratdubject to,
or issued in violation of, any purchase option| option, right of first refusal, preemptive riglstibscription right or
any similar right under any provision of the LBGhe Cedar Articles, the Cedar By-laws or any Cantia which
Cedar is a party or otherwise bound. Except afostt above in this Section 3.03 or pursuant totémems of this
Agreement, there are not issued, reserved formesuar outstanding, and there are not any outstgrabligations
of Cedar or any Cedar Subsidiary to issue, delivesell, or cause to be issued, delivered or gg)dany capital
stock of Cedar or any Cedar Subsidiary or any st&siof Cedar or any Cedar Subsidiary converiiivie or
exchangeable or exercisable for shares of capaek or voting securities of, or other equity irgsts in, Cedar or
any Cedar
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Subsidiary, (y) any warrants, calls, options orottights to acquire from Cedar or any Cedar Sudsidor any
other obligation of Cedar or any Cedar Subsidiarig$ue, deliver or sell, or cause to be issuddated or sold,
any capital stock or voting securities of, or otbquity interests in, Cedar or any Cedar Subsidi@ryz) any rights
issued by or other obligations of Cedar or any €&ddosidiary that are linked in any way to the @i any class ¢
Cedar Capital Stock or any shares of capital stéekny Cedar Subsidiary, the value of Cedar, amja€8ubsidiary
or any part of Cedar or any Cedar Subsidiary ordimigends or other distributions declared or paicany shares
capital stock of Cedar or any Cedar Subsidiary efpkéor acquisitions, or deemed acquisitions, ad@@e&Common
Stock or other equity securities of Cedar in cotinaowith (i) the payment of the exercise priceCafdar Stock
Options with Cedar Common Stock (including but livatted to in connection with “net exercises”)) fequired ta>
withholding in connection with the exercise of Ce8tock Options and vesting of Cedar Restricted&hand

(iii) forfeitures of Cedar Stock Options and CeBastricted Shares, there are not any outstandiligatibns of
Cedar or any of the Cedar Subsidiaries to repusshrasleem or otherwise acquire any shares of ¢apoiek or
voting securities or other equity interests of Geateany Cedar Subsidiary or any securities, istisrevarrants,
calls, options or other rights referred to in cka@s), (y) or (z) of the immediately preceding ssmte. With respect
to Cedar Stock Options, (i) each grant of a CedlackSOption was duly authorized no later than taedn which
the grant of such Cedar Stock Option was by itaiseio be effective (the “ Grant Dafeby all necessary corporate
action, including, as applicable, approval by tlesl& Board (or a duly constituted and authorizedrodtee
thereof), and (ii) the per share exercise priceanth Cedar Stock Option was at least equal tcaihenfarket value ¢
a share of Cedar Common Stock on the applicablat®ate. There are no bonds, debentures, notether o
Indebtedness of Cedar having the right to vote¢owertible into, or exchangeable for, securitiagihg the right to
vote) on any matters on which shareholders of Cedarvote (“_Cedar Voting Deli}. Neither Cedar nor any of t
Cedar Subsidiaries is a party to any voting agre¢mvéh respect to the voting of any capital stockoting
securities of, or other equity interests in, Ce#acept for this Agreement, neither Cedar nor dntyhe Cedar
Subsidiaries is a party to any agreement purswanhich any Person is entitled to elect, designateominate any
director of Cedar or any of the Cedar Subsidiaries.

SecTioN 3.04. Authority; Execution and Delivery; Enforceability

(a) Each of Cedar and Pine Merger Sub has all séquiorporate power and authority to execute atideat
this Agreement, to perform its obligations hereurated to consummate the Merger and the other tcéinsa
contemplated by this Agreement, subject, in the cdishe Share Issuance, to the receipt of the IC&dareholder
Approval and, in the case of the Merger, for thprapal of this Agreement by Cedar as the sole $tolcler of Pine
Merger Sub. The Board of Directors of Cedar (ti&elar Board) has adopted resolutions, by unanimous vote at a
meeting duly called at which a quorum of directofr€edar was present, (i) approving the executietivery and
performance of this Agreement, (ii) determiningttbatering into this Agreement is in the best ies¢s of Cedar al
its shareholders, (iii) declaring this Agreementisable and (iv) recommending that Cedar’s shadsslvote in
favor of approval of the issuance of Cedar CommtmciSconstituting the Merger Consideration (thehafe
Issuanc€) and directing that the Share Issuance be subditi Cedar’s shareholders for approval at a delg h
meeting of such shareholders for such purpose’ @edar Shareholders Meetifig As of the date of this
Agreement, such resolutions have not been amendedhmrawn. The Board of Directors of Pine Mer@arb has
adopted resolutions (i) approving the executiotiydey and performance of this Agreement, (ii) aetming that
the terms of this Agreement are in the best inter@sPine Merger Sub and Cedar, as its sole stddkh
(iii) declaring this Agreement advisable and (i#fommending that Cedar, as sole stockholder of Rarger Sub,
adopt this Agreement and directing that this Agreetioe submitted to Cedar, as sole stockholdeinef Merger
Sub, for adoption. As of the date of this Agreemsuth resolutions have not been amended or withdr@edar, a
sole stockholder of Pine Merger Sub, will, immeeiatfollowing the execution and delivery of this riegment by
each of the parties hereto, adopt this Agreemedtefit (x) solely in the case of the Share Issudiocehe approval
of the Share Issuance by the affirmative vote efttblders of a majority of the voting power of #fares of Cedar
Common Stock and Cedar Preferred Stock represé@nteatson or by proxy at the Cedar Shareholdersiktpeas
required by Section 312.03(c) of the NYSE Listedrpany Manual (the “ Cedar Shareholder Apprdyaand
(y) solely in the case of the Merger, for the adwpdf this Agreement by Cedar
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as the sole stockholder of Pine Merger Sub, noratbiporate proceedings on the part of Cedar cg Riarger Sub
are necessary to authorize, adopt or approve,@galple, this Agreement or to consummate the Meagel the
other transactions contemplated by this Agreemegpt for the filing of the appropriate mergeraoents as
required by the DGCL). Each of Cedar and Pine MeSgi has duly executed and delivered this Agreé¢iaaah,
assuming the due authorization, execution and eigliby Pine, this Agreement constitutes its legalid and
binding obligation, enforceable against it in ackorce with its terms. In order to amend ArticleGlbf the Cedar
Articles to reduce the voting rights granted thgrbholders of Cedar High Vote Stock to the samiting rights to
which holders of other shares of Cedar Common Stoelentitled, the only required vote of the Cedteareholders
is the affirmative vote of two-thirds of the votipgwer of holders of Cedar Common Stock preseahannual or
special meeting of shareholders at which a majofityre voting power of holders of Cedar Commorcktis
present (the “ Cedar High Vote Shareholder Apprdyal

(b) The Cedar By-laws render LBCL Sections 12:185ugh 12:140.2 inapplicable to the Merger. Nor“fai

price”, “moratorium”, “control share acquisitiont other similar antitakeover statute or similatsta or regulation
applies with respect to this Agreement, the Meayeany of the other transactions contemplated syAlgreement.

SectioN 3.05. No Conflicts; Consents (a) The execution and delivery by each of CeddrRine Merger St
of this Agreement does not, and the performanci diyits obligations hereunder and the consumnmmadibthe
Merger and the other transactions contemplatedhisyAgreement will not, conflict with, or result any violation o
or default (with or without notice or lapse of tinme both) under, or give rise to a right of teration, cancellation
or acceleration of any obligation, any obligatiomtake an offer to purchase or redeem any Indebtsdor capital
stock or any loss of a material benefit underesutt in the creation of any Lien upon any of theperties or assets
of Cedar or any Cedar Subsidiary under, any pronisi (i) the Cedar Articles, the Cedar By-lawslo
comparable charter or organizational documentsipiGedar Subsidiary (assuming that the Cedar Shkteh
Approval is obtained), (ii) any contract, leaseefise, indenture, note, bond, agreement, conce$sionhise or
other instrument (a “ Contratxto which Cedar or any Cedar Subsidiary is ayartby which any of their
respective properties or assets is bound or angi@ermit or (iii) subject to the filings and otheatters referred to
in Section 3.05(b), any judgment, order or dectelifigment’) or statute, law (including common law), ordinanc
rule or regulation (“ Law), in each case, applicable to Cedar or any C&ddsidiary or their respective properties
or assets (assuming that the Cedar Shareholdeo#gids obtained), other than, in the case of days) and
(iii) above, any matters that, individually or imetaggregate, have not had and would not reasobaldypected to
have a Cedar Material Adverse Effect (it being adréhat for purposes of this Section 3.05(a), ¢dfeesulting fromn
or arising in connection with the matters set fantielause (iv) of the definition of the term “Mait&d Adverse
Effect” shall not be excluded in determining whetaeCedar Material Adverse Effect has occurred auld/
reasonably be expected to occur) and would notemtesr materially impede, interfere with, hinderdefay the
consummation of the Merger.

(b) No consent, approval, clearance, waiver, Pesmitrder (* Consen?) of or from, or registration,
declaration, notice or filing made to or with angderal, national, state, provincial or local, wieettiomestic or
foreign, government or any court of competent fligBon, administrative agency or commission oreoth
governmental authority or instrumentality, whetdemestic, foreign or supranational (a * Governmietdity "), is
required to be obtained or made by or with respe€tedar or any Cedar Subsidiary in connection Wighexecutio
and delivery of this Agreement or its performantésoobligations hereunder or the consummatiothefMerger
and the other transactions contemplated by thig&mgent, other than (i) (A) the filing with the Setias and
Exchange Commission (the “ SEXof the Joint Proxy Statement in definitive form) (Be filing with the SEC, ar
declaration of effectiveness under the Securitiesof 1933, as amended (the “ Securities 'Acof the registration
statement on Form S-4 in connection with the issedry Cedar of the Merger Consideration, in whieh oint
Proxy Statement will be included as a prospechss (fform $4 ), and (C) the filing with the SEC of such reports
under, and such other compliance with, the Seesrkixchange Act of 1934, as amended (the “ ExchAng®,
and the Securities Act, and the rules and regulatibereunder, as may be required in connectidm tvis
Agreement, the Merger and the other
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transactions contemplated by this Agreement, éipliance with and filings under the Hart-Scott-RwodAntitrust
Improvements Act of 1976, as amended (the “ HSR"Aanhd such other Consents, registrations, dedtarst
notices or filings as are required to be made ¢ainbd under any foreign antitrust, competitioad# regulation or
similar Laws, (iii) the filing of the Certificatefderger with the Secretary of State of the StdtBelaware and
appropriate documents with the relevant authorifgbe other jurisdictions in which Cedar and Pame qualified t
do business, (iv) such Consents, registrationdac®ns, notices or filings as are required tartzale or obtained
under the securities or “blue sky” laws of varigtistes in connection with the issuance of the Me@pmsideration,
(v) such Consents from, or registrations, declarati notices or filings made to or with, the Fed&ammunication
Commission (the “ FCC) or any other Governmental Entities (including®tRegulators) (other than with respect
to securities, antitrust, competition, trade retiafaor similar Laws), in each case as may be reduin connection
with this Agreement, the Merger or the other tratisas contemplated by this Agreement and are requiith
respect to mergers or business combinations afdeimunications companies generally, (vi) suchdginvith and
approvals of the NYSE as are required to permictiresummation of the Merger and the listing of Merger
Consideration and (vii) such other matters thatividually or in the aggregate, have not had andldaot
reasonably be expected to have a Cedar MateriadsdvEffect (it being agreed that for purposesisf t

Section 3.05(b), effects resulting from or arisingonnection with the matters set forth in cla(iggof the
definition of the term “Material Adverse Effect”alhnot be excluded in determining whether a Cédaterial
Adverse Effect has occurred or would reasonablgxpected to occur) and would not prevent or mdtgiirmpede,
interfere with, hinder or delay the consummationhef Merger.

SectioN 3.06. SEC Documents; Undisclosed Liabilities(a) Cedar has furnished or filed all reports,
schedules, forms, statements and other documatading exhibits and other information incorporthtkerein)
required to be furnished or filed by Cedar with 8tC since January 1, 2007 (such documents, tageitieany
documents filed with the SEC during such periodCieglar on a voluntary basis on a Current Report on
Form 8-K, but excluding the Joint Proxy Statemerd the Form S-4, being collectively referred tdtes* Cedar
SEC Documenty).

(b) Each Cedar SEC Document (i) at the time fitminplied in all material respects with the requiesns of
the Sarbanes-Oxley Act of 2002_(* SOXand the Exchange Act or the Securities Act lesdase may be, and the
rules and regulations of the SEC promulgated theteuapplicable to such Cedar SEC Document andidipot at
the time it was filed (or if amended or supersebga filing or amendment prior to the date of thgreement, then
at the time of such filing or amendment) contaig antrue statement of a material fact or omit tiess material
fact required to be stated therein or necessapydar to make the statements therein, in lighhefdircumstances
under which they were made, not misleading. Eachetonsolidated financial statements of Ceddudwed in the
Cedar SEC Documents complied at the time it wasl s to form in all material respects with apflieaaccountin
requirements and the published rules and regutidthe SEC with respect thereto, was preparedéordance
with United States generally accepted accountiimcipies (* GAAP”) (except, in the case of unaudited statem:
as permitted by Form 10-Q of the SEC) applied opresistent basis during the periods involved (ekaspnay be
indicated in the notes thereto) and fairly presgimeall material respects the consolidated finangosition of Ced:
and its consolidated Subsidiaries as of the datsof and the consolidated results of their opmratand cash
flows for the periods shown (subject, in the casenaudited statements, to normal year-end auglisadents).

(c) Except (i) as reflected or reserved againgtédar’s consolidated audited balance sheet asadrbieer 31,
2007 (or the notes thereto) as included in thedRledar SEC Documents and (ii) for liabilities ardigations
incurred in connection with or contemplated by #higeement, neither Cedar nor any Cedar Subsitiasyany
liabilities or obligations of any nature (whetheceued, absolute, contingent or otherwise) thaliyidually or in the
aggregate, have had or would reasonably be exptrteal/e a Cedar Material Adverse Effect.

(d) Each of the chief executive officer of Cedad dime chief financial officer of Cedar (or eachrf@r chief
executive officer of Cedar and each former chiedficial officer of Cedar, as applicable) has mddapalicable
certifications required by Rule 13a-14 or 15d-1demthe Exchange Act and Sections 302 and 906 &f \Bith
respect to the Cedar SEC Documents, and the stateentained in such certifications are
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true and accurate. For purposes of this Agreemiemef executive officer” and “chief financial offer” shall have
the meanings given to such terms in SOX. None afa€Cer any of the Cedar Subsidiaries has outstgndinhas
arranged any outstanding, “extensions of creditlitectors or executive officers within the meanaidsection 402
of SOX.

(e) Cedar maintains a system of “internal contr@rdinancial reporting” (as defined in Rules 13fLand
15d-15(f) of the Exchange Act) sufficient to pro@ickasonable assurance (A) that transactions eveded as
necessary to permit preparation of financial stateisiin conformity with GAAP, consistently appli€B) that
transactions are executed only in accordance wétatithorization of management and (C) regardieggntion or
timely detection of the unauthorized acquisitiose wr disposition of Cedar’s properties or assets.

(f) The “disclosure controls and procedures” (afinéel in Rules 13a-15(e) and 15d-15(e) of the ErglaAct)
utilized by Cedar are reasonably designed to erthateall information (both financial and ndinancial) required t
be disclosed by Cedar in the reports that it flesubmits under the Exchange Act is recorded,ga®ed,
summarized and reported within the time periodsi§ipd in the rules and forms of the SEC and thiagwech
information required to be disclosed is accumulaied communicated to the management of Cedar,aem@jate,
to allow timely decisions regarding required discie and to enable the chief executive officer @mdf financial
officer of Cedar to make the certifications reqditender the Exchange Act with respect to such tspor

(9) Neither Cedar nor any of the Cedar Subsidiasiesparty to, or has any commitment to becomargy o,
any joint venture, off-balance sheet partnershigror similar Contract (including any Contract araaigement
relating to any transaction or relationship betweeamong Cedar and any of the Cedar Subsidiatethe one
hand, and any unconsolidated Affiliate, includimy &tructured finance, special purpose or limitagopse entity or
Person, on the other hand, or any “off-balancetsti@angements” (as defined in Item 303(a) of
Regulation S-K under the Exchange Act)), whereréiselt, purpose or intended effect of such Conisatti avoid
disclosure of any material transaction involvingnmaterial liabilities of, Cedar or any of the Ce&absidiaries in
Cedar’s or such Cedar Subsidiary’s published fif@rstatements or other Cedar SEC Documents.

(h) Since January 1, 2008, none of Cedar, Cedadispendent accountants, the Cedar Board or thé audi
committee of the Cedar Board has received anyasratitten notification of any (x) “significant diefency” in the
internal controls over financial reporting of Ceda) “material weakness” in the internal controlger financial
reporting of Cedar or (z) fraud, whether or notenial, that involves management or other employpé&edar who
have a significant role in the internal controleofinancial reporting of Cedar. For purposes & &kgreement, the
terms “significant deficiency” and “material wealssé shall have the meanings assigned to them iritidgd
Standard No. 5 of the Public Company Accounting®ight Board, as in effect on the date of this Agnent.

(i) None of the Cedar Subsidiaries is, or has gtteme since January 1, 2007 been, subject togperting
requirements of Section 13(a) or 15(d) of the ExgjgaAct.

SecTioN 3.07. Information Supplied None of the information supplied or to be suppliy Cedar or Pine
Merger Sub for inclusion or incorporation by refece in (i) the Form S-4 will, at the time the Fo&v or any
amendment or supplement thereto is declared efeatider the Securities Act, contain any untruestant of a
material fact or omit to state any material facfuieed to be stated therein or necessary to makst#iements
therein not misleading or (ii) the Joint Proxy Staent will, at the date it is first mailed to eadhCedar’s
shareholders and Pine’s stockholders or at the dgineach of the Cedar Shareholders Meeting anéitine
Stockholders Meeting, contain any untrue staternBatmaterial fact or omit to state any materiat f&quired to b
stated therein or necessary in order to make #ieraents therein, in light of the circumstanceseumchich they ar
made, not misleading. The Form S-4 will comply@form in all material respects with the requiremsesf the
Securities Act and the rules and regulations thetery except that no representation is made by Gedine
Merger Sub with respect to statements made or pazated by reference therein based on informatipplged by
Pine for inclusion or incorporation by referencer#in. The Joint Proxy Statement will comply aoton in all
material respects with the requirements of the
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Exchange Act and the rules and regulations theredcept that no representation is made by Gadaine
Merger Sub with respect to statements made or pazated by reference therein based on informatipplged by
Pine for inclusion or incorporation by referencertin.

SecTioN 3.08. Absence of Certain Changes or EventSince January 1, 2008, there has not occurredaan
circumstance, effect, change, event or developiamtindividually or in the aggregate, has hagould
reasonably be expected to have a Cedar Materiaé’sdvEffect. From January 1, 2008 to the dateisf th
Agreement, each of Cedar and the Cedar Subsidisa®sonducted its respective business in the anglitourse in
all material respects, and during such period thasenot occurred:

(a) any declaration, setting aside or payment gfdividend or other distribution (whether in castock or
property or any combination thereof) in respecinf capital stock or voting securities of, or otbquity
interests in, Cedar or the capital stock or vosagurities of, or other equity interests in, anyhaf Cedar
Subsidiaries (other than (x) regular quarterly adisidends in an amount not exceeding $0.0675ffigr a
dividend paid on or prior to July 21, 2008 and/80for any dividend paid thereafter, in each cpseshare of
Cedar Common Stock, (y) a special dividend of $8558er share of Cedar Common Stock paid on July 21,
2008 and (z) dividends or other distributions kdiract or indirect wholly owned Cedar Subsidianjtsoparent
or any repurchase for value by Cedar of any cagitalk or voting securities of, or other equityeists in,
Cedar or the capital stock or voting securitiesoofpther equity interests in, any of the CedarsRlibries;

(b) any incurrence of material Indebtedness fordeed money or any guarantee of such Indebtedoess f
another Person, or any issue or sale of debt siesynivarrants or other rights to acquire any delurity of
Cedar or any Cedar Subsidiary other than the issuahcommercial paper or draws on existing revagvi
credit facilities in the ordinary course of busisies

(c) (i) any transfer, lease, license, sale, morgatedge or other disposal or encumbrance of &ny o
Cedar’s or Cedar’s Subsidiaries’ property or assetside of the ordinary course of business camsistith
past practice with a fair market value in exces$5000,000 or (ii) any acquisitions of businessdgther by
merger, consolidation, purchase of property ortasseotherwise;

(d) (i) any granting by Cedar or any Cedar Subsjdia any current or former director or officer@édar
or any Cedar Subsidiary of any material increasmmpensation, bonus or fringe or other benefitnyr
granting of any type of compensation or benefitartg such Person not previously receiving or emtitb
receive such type of compensation or benefits, gbicethe ordinary course of business consistetit past
practice or as was required under any Cedar Bekit in effect as of January 1, 2008, (ii) anyntjreg by
Cedar or any Cedar Subsidiary to any Person ofamgrance, retention, change in control or terriunat
compensation or benefits or any material increlaseetn, except with respect to new hires and pramstin
the ordinary course of business and except asaegsred under any Cedar Benefit Plan in effectfas o
January 1, 2008, or (iii) any entry into or adoptaf any material Cedar Benefit Plan or any materia
amendment of any such material Cedar Benefit Plan;

(e) any change in accounting methods, principlgzractices by Cedar or any Cedar Subsidiary, except
insofar as may have been required by a change FGAr

(fH any material elections or changes thereto wapect to Taxes by Cedar or any Cedar Subsidraany
settlement or compromise by Cedar or any Cedari@iabg of any material Tax liability or refund, @hthan i
the ordinary course of business.

SectioN 3.09. Taxes (a) Except for matters that, individually or metaggregate, have not had and would
not reasonably be expected to have a Cedar Matatisdrse Effect: (i) each of Cedar and each Cedéasiiary ha
timely filed, taking into account any extension$ Tax Returns required to have been filed and stech Returns ai
accurate and complete; (ii) each of Cedar and €adar Subsidiary has paid all Taxes required te feen paid k
it other than Taxes that are not yet due or thabaing contested in good faith in appropriate @edings; and
(iii) no deficiency for any Tax has been assertedssessed by a taxing authority against CedamyCadar
Subsidiary which deficiency has not been paid ooisbeing contested in good faith in appropriatepedings.
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(b) Neither Cedar nor any Cedar Subsidiary is &yparor is bound by any material Tax sharing, @kion or
indemnification agreement or arrangement (othan gwech an agreement or arrangement exclusivelydeshaor
among Cedar and wholly owned Cedar Subsidiaries).

(c) There has been no agreement, understandirgnggment or substantial negotiations (within thamirgy of
Treasury Regulation Section 1.355-7) between PRiramy of its officers or directors, or, to the Krledge of Cedar,
its agents, or controlling shareholders, on thetaral, and Cedar or any of its officers, directagents, or
controlling shareholders, on the other hand, rdaggrthe Merger or any similar acquisition (withiretmeaning of
Treasury Regulation Section 1.355-7) at any tinteveen May 16, 2006 and November 19, 2007.

(d) Within the past two years, neither Cedar ngr @adar Subsidiary has been a “distributing corfimné or a
“controlled corporation” in a distribution intendéal qualify for tax-free treatment under Sectiod 86 the Code.

(e) Neither Cedar nor any Cedar Subsidiary has bggrty to a transaction that, as of the datéief t
Agreement, constitutes a “listed transaction” forgmses of Section 6011 of the Code and applicBtgasury
Regulations thereunder (or a similar provisiontafeslaw).

(f) Neither Cedar nor any Cedar Subsidiary hasrtaey action or knows of any fact that would readdy be
expected to prevent the Merger from qualifyingtfoe Intended Tax Treatment.

SecTion 3.10. Benefits Matters; ERISA Compliance(a) Section 3.10 of the Cedar Disclosure Lets s
forth, as of the date of this Agreement, a compdeig correct list identifying any Cedar BenefitiRI€edar has
delivered or made available to Pine true and cotegepies of (i) all material Cedar Benefit Plansio the case of
any unwritten material Cedar Benefit Plan, a desicm thereof, (ii) the most recent annual reporform 5500
(other than Schedule SSA thereto) filed with thermal Revenue Service (the “ IRSwith respect to each material
Cedar Benefit Plan (if any such report was requjréi) the most recent summary plan descriptiondach materi:
Cedar Benefit Plan for which such summary plan digton is required, (iv) each trust agreement graip annuit
contract relating to any material Cedar BenefinRiad (v) the most recent financial statementsaadarial reports
for each Cedar Benefit Plan (if any). For purpasethis Agreement, “ Cedar Benefit Pldhsieans, collectively
(i) all “employee pension benefit plangly defined in Section 3(2) of the Employee Retirgnecome Security Ac
of 1974, as amended (“ ERISH, other than any plan which is a “multiemploy#an” within the meaning of
Section 4001(a)(3) of ERISA (a_* Cedar Multiemplofan”), “employee welfare benefit plans” (as defined in
Section 3(1) of ERISA) and all other bonus, penspoofit sharing, retirement, deferred compensatiocentive
compensation, equity or equity-based compensa@rgrance, retention, change in control, disabViagation,
death benefit, hospitalization, medical or oth@ngl arrangements or understandings providingesigded to
provide, material benefits to any current or formigectors, officers, employees or consultants efl& or any
Cedar Subsidiary and (ii) all employment, consgltimdemnification, severance, retention, changeootrol or
termination agreements or arrangements (includitigcative bargaining agreements) between CedanyiCedar
Subsidiary and any current or former directorsicefs, employees or consultants of Cedar or anyaCgdbsidiary.

(b) All Cedar Benefit Plans which are intended ¢oqoialified and exempt from Federal income Taxeteun
Sections 401(a) and 501(a), respectively, of theeCbave been the subject of, have timely appbedif have not
been eligible to apply for, as of the date of thigeement, determination letters from the IRS téffect that such
Cedar Benefit Plans and the trusts created theegward so qualified and tax-exempt, and no suctrehiation
letter has been revoked nor, to the Knowledge afaCehas revocation been threatened, nor has ahyGedar
Benefit Plan been amended since the date of it$ reosnt determination letter or application theréh any respet
that would adversely affect its qualification ortevéally increase its costs.

(c) Except for matters that, individually or in thggregate, have not had and would not reasonabdybected
to have a Cedar Material Adverse Effect, (i) no &dslenefit Plan which is subject to Title IV of EBA,
Section 302 of ERISA, Section 412 of the Code attiSr 4971 of the Code (a “ Cedar Pension P)amd, as of th
respective last annual valuation date for each Sestar Pension Plan, an “unfunded
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benefit liability” (within the meaning of Sectiord@1(a)(18) of ERISA), based on actuarial assumpttbat have
been furnished to Pine, (i) none of the Cedar arBlans either (A) has an “accumulated fundinficaency” or
(B) has failed to meet any “minimum funding start$dr as applicable (as such terms are defined @tic3e302 of
ERISA or Section 412 of the Code), whether or naived, (iii) none of Cedar, any Cedar Subsidiany, afficer of
Cedar or any Cedar Subsidiary or any of the Ce@aeBt Plans which are subject to ERISA, including Cedar
Pension Plans, any trust created thereunder thietknowledge of Cedar, any trustee or administriédereof, has
engaged in a “prohibited transaction” (as such tisrdefined in Section 406 of ERISA or Section 487%he Code)
or any other breach of fiduciary responsibilitytthauld subject Cedar, any Cedar Subsidiary oradfiger of Cedar
or any Cedar Subsidiary to the Tax or penalty ahimited transactions imposed by the Code, ERISétler
applicable Law, (iv) no Cedar Benefit Plans andtsthave been terminated, nor is there any inteticexpectatio
to terminate Cedar Benefit Plans and trusts, (\Padar Benefit Plans and trusts are the subjeahyfproceeding
by any Person, including any Governmental Enthgf tould be reasonably expected to result inmitetion of
any Cedar Benefit Plan or trust, (vi) there hashe®n any “reportable eventiq that term is defined in Section 4
of ERISA) with respect to any Cedar Pension Platindithe last six years as to which the 30-day
advance-notice requirement has not been waivedwihdeither Cedar nor any Cedar Subsidiary hasyithin the
past six years had, contributed to, been requaredntribute to, or has any liability (including itwdrawal liability”
within the meaning of Title IV of ERISA) with resgeto, any Cedar Multiemployer Plan.

(d) With respect to each Cedar Benefit Plan thahiemployee welfare benefit plan, such Cedar BeRlzin
(including any Cedar Benefit Plan covering retireesther former employees) may be amended to s=Hanefits
or limit the liability of Cedar or the Cedar Sulisides or terminated, in each case, without mdtéaihility to Cedat
and the Cedar Subsidiaries on or at any time #fteEffective Time.

(e) Except for matters that, individually or in taggregate, have not had and would not reasonabdybected
to have a Cedar Material Adverse Effect, no Cedardiit Plan provides health, medical or other weltaenefits
after retirement or other termination of employmg@ther than for continuation coverage requiredeund
Section 4980(B)(f) of the Code or applicable Law).

(f) Except for matters that, individually or in thggregate, have not had and would not reasonabdxbected
to have a Cedar Material Adverse Effect, (i) eaelda@ Benefit Plan and its related trust, insuracgract or other
funding vehicle has been administered in accordaiteits terms and is in compliance with ERISAg tGode and
all other Laws applicable to such Cedar BenefihRlad (ii) Cedar and each of the Cedar Subsidi@gies
compliance with ERISA, the Code and all other Lapplicable to the Cedar Benefit Plans.

(9) Except for matters that, individually or in taggregate, have not had and would not reasonabdxpected
to have a Cedar Material Adverse Effect, therenarpending or, to the Knowledge of Cedar, threateri@ms by
or on behalf of any participant in any of the CeBanefit Plans, or otherwise involving any such &eBenefit Plan
or the assets of any Cedar Benefit Plan, other thatine claims for benefits.

(h) None of the execution and delivery of this Agreent, the obtaining of the Cedar Shareholder Aggror
the consummation of the Merger or any other traimacontemplated by this Agreement (alone or injeoction
with any other event, including any terminatioreaiployment on or following the Effective Time) w§iA) entitle
any current or former director, officer, employeeconsultant of Cedar or any of the Cedar Subs&bao any
compensation or benefit, (B) accelerate the timgayiment or vesting, or trigger any payment or fugdof any
compensation or benefits or trigger any other nitebligation under any Cedar Benefit Plan or (€ult in any
breach or violation of, default under or limit Cedaight to amend, modify or terminate any Cedangfit Plan.

(i) Cedar has taken the actions described in Se&tib0(i)(A) of the Cedar Disclosure Letter and teden no
action inconsistent therewith. Cedar has causeddhsements described in Section 3.10(i)(B) ofGkdar
Disclosure Letter to be duly executed and delivéngéach party thereto (and has delivered a trdecamplete
copy thereof to Pine), and each such agreementfigliforce and effect and is enforceable in adeoice with its
terms.
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() As of the date of this Agreement, Section 3j)16f the Cedar Disclosure Letter contains a tmié eomplete
list of the name and job grade of each Cedar engglaly job grade 61 or higher (or the equivalentsasor
classification).

(k) No disallowance of a deduction under Sectio(fr§) or 280G of the Code for any amount paid orajdey
by Cedar or any Cedar Subsidiary as employee cosatien, whether under any contract, plan, program o
arrangement, understanding or otherwise, indivighual in the aggregate, has had or would be redsprxpected
to have a Cedar Material Adverse Effect.

(I) Each Cedar Benefit Plan that provides for “noalified deferred compensation” within the meanifig
Section 409A(d)(1) of the Code, and any award tmader, in each case that is subject to Section 453he Code,
has been operated in compliance in all materigaets with Section 409A of the Code since Janua®p@5, based
upon a good faith, reasonable interpretation ofiSe@d09A of the Code and the final Treasury Retjurtes issued
thereunder and all subsequent IRS Notices and ottegim guidance on Section 409A.

(m) Except as, individually or in the aggregates hat had and would not reasonably be expectedue &
Cedar Material Adverse Effect, all contributiongu@ed to be made to any Cedar Benefit Plan byiegigle Law,
regulation, any plan document or other contraainalertaking, and all premiums due or payable wapect to
insurance policies funding any Plan, for any petlodugh the date hereof have been timely madeidrip full or,
to the extent not required to be made or paid dretore the date hereof, have been fully reflectethe financial
statements set forth in the Cedar SEC Documenth Eadar Benefit Plan that is an employee welfaresfit plan
under Section 3(1) of ERISA either (i) is fundedbiigh an insurance company contract and is notedfdre benefi
fund” with the meaning of Section 419 of the Cod¢€iip is unfunded.

(n) Except as, individually or in the aggregates hat had and would not reasonably be expectedue a
Cedar Material Adverse Effect, there does not neistenor do any circumstances exist that couldltés, any
Controlled Group Liability that would be a liabyliof Cedar or any Cedar Subsidiary following the<hg. Withou
limiting the generality of the foregoing, except mslividually or in the aggregate, has not had wodld not
reasonably be expected to have a Cedar MateriagisdvEffect, neither Cedar nor any Cedar Subsidiyany of
their respective ERISA Affiliates, has engagedrig tansaction described in (i) Section 4069 grgction 4204 ¢
4212 of ERISA with respect to any Cedar Multiem@oflans.

(o) Except as, individually or in the aggregates hat had and would not reasonably be expectedve &
Cedar Material Adverse Effect, all Cedar Beneférl subject to the laws of any jurisdiction outgiue
United States (i) have been maintained in accomrelarith all applicable requirements, (i) if theyedantended to
qualify for special tax treatment, meet all theuiegments for such treatment, and (iii) if they etended to be
funded and/or book-reserved, are fully funded anbldmk reserved, as appropriate, based upon relalsometuarial
assumptions.

SecTion 3.11. Litigation. There is no suit, action or other proceeding pendr, to the Knowledge of Ced
threatened against Cedar or any Cedar Subsidiaagyoof their respective properties or assets thdiyidually or
in the aggregate, has had or would reasonably pectxd to have a Cedar Material Adverse Effectisitrere any
Judgment outstanding against or, to the Knowleddgedar, investigation by any Governmental Entityalving
Cedar or any Cedar Subsidiary or any of their retsype properties or assets that, individually othie aggregate,
has had or would reasonably be expected to hawedar@/aterial Adverse Effect (it being agreed foapurposes
of this Section 3.11, effects resulting from osang in connection with the matters set forth imude (iv) of the
definition of the term “Material Adverse Effect” alhnot be excluded in determining whether a Cédaterial
Adverse Effect has occurred or would reasonablgxmected to occur).

SectioN 3.12. Compliance with Applicable Laws Except for matters that, individually or in thggaegate,
have not had and would not reasonably be expeotkdve a Cedar Material Adverse Effect, Cedar had>edar
Subsidiaries are in compliance with all applicatdevs and Cedar Permits, including all applicablesu
regulations, directives or policies of the FCC t&Regulators or any other Governmental
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Entity. To the Knowledge of Cedar, except for matthat, individually or in the aggregate, have mad and would
not reasonably be expected to have a Cedar Matatisdrse Effect, no action, demand or investigabigror before
any Governmental Entity is pending or threatenézhalg that Cedar or a Cedar Subsidiary is nobimpgliance
with any applicable Law or Cedar Permit or whiclaltdnges or questions the validity of any rightshaf holder of
any Cedar Permit. This section does not relateatorfiatters, employee benefits matters, environrherdters or
Intellectual Property Rights matters, which areghbjects of Sections 3.09, 3.10, 3.13 and 3. Bpewtively.

SectioN 3.13. Environmental Matters (a) Except for matters that, individually or heetaggregate, have not
had and would not reasonably be expected to h&edar Material Adverse Effect:

(i) Cedar and the Cedar Subsidiaries are in com@diavith all Environmental Laws, and neither Ceatar
any Cedar Subsidiary has received any written conication from a Governmental Entity that allegeat th
Cedar or any Cedar Subsidiary is in violation ofhas liability under, any Environmental Law or aPgrmit
issued pursuant to Environmental Law;

(i) Cedar and the Cedar Subsidiaries have obtaamedare in compliance with all Permits issued yams
to any Environmental Law applicable to Cedar, tleel&@ Subsidiaries and the Cedar Properties asdetl
Permits are valid and in good standing and will m®subject to modification or revocation as a ltesfuthe
transactions contemplated by this Agreement (tdpeigreed that for purposes of this Section 3.{i8(affects
resulting from or arising in connection with thetteas set forth in clause (iv) of the definitiontbg term
“Material Adverse Effect” shall not be excludeddatermining whether a Cedar Material Adverse Effect
occurred or would reasonably be expected to occur);

(iii) there are no Environmental Claims pendingtorthe Knowledge of Cedar, threatened against 1ICat
any of the Cedar Subsidiaries;

(iv) there have been no Releases of any Hazard@aierll that could reasonably be expected to fdren t
basis of any Environmental Claim against Cedamgraf the Cedar Subsidiaries or against any Perdarse
liabilities for such Environmental Claims Cedaramry of the Cedar Subsidiaries has, or may havained or
assumed, either contractually or by operation of;Land

(v) neither Cedar nor any of the Cedar Subsididrasretained or assumed, either contractuallyor b
operation of law, any liabilities or obligationsattcould reasonably be expected to form the bdsiay
Environmental Claim against Cedar or any of theaC&ubsidiaries.

(b) As used herein:

() “ Environmental Claim” means any administrative, regulatory or judic@lans, suits, orders,
demands, directives, claims, liens, investigatipmsceedings or written or oral notices of noncaenpe or
violation by or from any Person alleging liability whatever kind or nature arising out of, basedpbresulting
from (y) the presence or Release of, or exposyrany Hazardous Materials at any location; orltg)failure tc
comply with any Environmental Law or any Permitied pursuant to Environmental Law.

(i “ Environmental Laws means all applicable Federal, national, stateyipetal or local Laws,
Judgments, or Contracts issued, promulgated orezhteto by or with any Governmental Entity, ratatito
pollution, natural resources or protection of ergdard or threatened species, human health or s#tfety
workplace or the environment (including ambient sirrface water, groundwater, land surface or tdnsel
strata).

(iii) “ Hazardous Materials’ means (y) any petroleum or petroleum productslosige or radioactive
materials or wastes, asbestos in any form, ancchldyinated biphenyls; and (z) any other chemicelterial,
substance or waste that in relevant form or comatah is prohibited, limited or regulated undey an
Environmental Law.

(iv) “ Releas€” means any actual or threatened release, spilsséoni, leaking, dumping, injection,
pouring, deposit, disposal, discharge, dispersatHing or migration into or through the environinen
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(including ambient air, surface water, groundwasard surface or subsurface strata) or within aniding,
structure, facility or fixture.

SecTioN 3.14. Contracts. (a) As of the date of this Agreement, neither&eatbr any Cedar Subsidiary is a
party to any Contract required to be filed by Cetlan “material contract” pursuant to Item 601(0)(Gf
Regulation S-K under the Securities Act (a “ Fi@edar Contract) that has not been so filed.

(b) Section 3.14 of the Cedar Disclosure Lettes fmtth, as of the date of this Agreement, a tne @mplete
list, and Cedar has made available to Pine truecanmplete copies, of (i) other than Cedar Permifsasing
geographical limitations on operations, each agesgnContract, understanding, or undertaking tactviGedar or
any of the Cedar Subsidiaries is a party thatiotstin any material respect the ability of Cedait® Affiliates to
compete in any business or with any Person in aoeggphical area, (ii) each loan and credit agregén@ontract,
note, debenture, bond, indenture, mortgage, sg@gieement, pledge, or other similar agreemerstyaunt to whicl
any material Indebtedness of Cedar or any of tldaC8ubsidiaries is outstanding or may be incumétkr than
any such agreement between or among Cedar anchthlg/vowned Cedar Subsidiaries, (iii) each parthgrsjoint
venture or similar agreement, Contract, understandr undertaking to which Cedar or any of the Ceda
Subsidiaries is a party relating to the formaticneation, operation, management or control of arynership or
joint venture or to the ownership of any equityeiist in any entity or business enterprise otham the Ceds
Subsidiaries, in each case material to Cedar an@éuar Subsidiaries, taken as a whole, (iv) ezdnnification,
employment, consulting, or other material agreem@antract, understanding or undertaking with ¢(xy aember
of the Cedar Board or (y) any executive officeCefdar, in each case, other than those Contraetsdd exhibits
(including exhibits incorporated by reference) hy &iled Cedar SEC Documents or Contracts termablCedar
or any of the Cedar Subsidiaries on no more thatia38’ notice without liability or financial obliian to Cedar or
any of the Cedar Subsidiaries, (v) each agreen@amtiract, understanding or undertaking relatintheodisposition
or acquisition by Cedar or any of the Cedar Subsiel$, with obligations remaining to be performediabilities
continuing after the date of this Agreement, of amgterial business or any material amount of asgb&s than in
the ordinary course of business, and (vi) each niahteedge, collar, option, forward purchasing, pnaerivative, or
similar agreement, Contract, understanding or ualgrg. Each agreement, understanding or undega¥ithe
type described in this Section 3.14(b) and eactdRiledar Contract is referred to herein as a “ Ciidderial
Contract’.

(c) Except for matters which, individually or inetlaggregate, have not had and would not reasobably
expected to have a Cedar Material Adverse Effétisjing agreed that for purposes of this Secti@d(8), effects
resulting from or arising in connection with thetteas set forth in clause (iv) of the definitiontbe term “Material
Adverse Effect” shall not be excluded in determgnivhether a Cedar Material Adverse Effect has aecuor
would reasonably be expected to occur), (i) eade€Material Contract (including, for purposestubt
Section 3.14(c), any Contract entered into afterdhte of this Agreement that would have been aCddterial
Contract if such Contract existed on the date isf Agreement) is a valid, binding and legally ectmable obligatio
of Cedar or one of the Cedar Subsidiaries, asdke may be, and, to the Knowledge of Cedar, obther parties
thereto, except, in each case, as enforcement mhsnited by bankruptcy, insolvency, reorganizatarsimilar
Laws affecting creditors’ rights generally and tgngral principles of equity, (ii) each such Cedatddial Contract
is in full force and effect, and (iii) none of Ceda any of the Cedar Subsidiaries is (with or withnotice or lapse
of time, or both) in breach or default under anghsGedar Material Contract and, to the Knowledg€edar, no
other party to any such Cedar Material Contraévith or without notice or lapse of time, or both)breach or
default thereunder.

SecTioN 3.15. Properties. (a) Cedar and each Cedar Subsidiary has goodadictitle to, or good and valid
leasehold interests in, all their respective prigerand assets (the “ Cedar Propeffiexcept in respects that,
individually or in the aggregate, have not had aedld not reasonably be expected to have a Cedterida
Adverse Effect. The Cedar Properties are, in appeets, adequate and sufficient, and in satisfactmdition, to
support the operations of Cedar and the Cedar @ahisis as presently conducted, except in respleats
individually or in the aggregate, have not had aodld not reasonably be expected to have a Cedteria
Adverse Effect. All of the Cedar Properties arefamd clear of all Liens, except for Liens on mateZedar
Properties that, individually or in the aggregake not materially impair and would not
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reasonably be expected to materially impair, thetinaed use and operation of such material Cedave?ties to
which they relate in the conduct of Cedar and tedaC Subsidiaries as presently conducted and lbiergher
Cedar Properties that, individually or in the aggte, have not had and would not reasonably beceghéo have a
Cedar Material Adverse Effect. This Section 3.1Bslnot relate to Intellectual Property Rights nratteshich are
the subject of Section 3.16.

(b) Cedar and each of the Cedar Subsidiaries haplad with the terms of all leases, subleasedliardses
entitling it to the use of real property owned hird parties (“ Cedar Leas&ks and all Cedar Leases are valid and in
full force and effect, except as, individually arthe aggregate, has not had and would not reasobpalexpected to
have a Cedar Material Adverse Effect. Cedar antl €aclar Subsidiary is in exclusive possession@ptioperties
or assets purported to be leased under all therCedaes, except for such failures to have suchgssson of
material properties or assets as, individuallynathe aggregate, do not materially impair and wawtireasonably
be expected to materially impair, the continuedars# operation of such material properties andisissevhich the
relate in the conduct of Cedar and Cedar Subsédias presently conducted and failures to have pogdession of
immaterial properties or assets as, individualljnahe aggregate, have not had and would not nedotp be
expected to have a Cedar Material Adverse Effect.

SecTioN 3.16. Intellectual Property Cedar and the Cedar Subsidiaries own, or ardlydicensed or
otherwise have the right to use, all patents, patpplications, patent rights, trademarks, trad&mghts, trade
names, trade name rights, service marks, servick rghts, copyrights, trade secrets, designs, domames, lists,
data, databases, processes, methods, schematitsltgy, know-how, documentation, and other petary
intellectual property rights and any such rightsemputer programs (collectively, “ IntellectuabBerty Rights’)
as used in their business as presently conductedptwhere the failure to have the right to usshduatellectual
Property Rights, individually or in the aggregdtas not had and would not reasonably be expecteavi® a Cedar
Material Adverse Effect. No actions, suits or otheyceedings are pending or, to the Knowledge afaCe
threatened that Cedar or any of the Cedar Submdiar infringing, misappropriating or otherwiselating the
rights of any Person with regard to any IntelletRmperty Right, except for matters that, indivatly or in the
aggregate, have not had and would not reasonaldyected to have a Cedar Material Adverse Effexthe
Knowledge of Cedar, no Person is infringing, misappiating or otherwise violating the rights of Gear any of
the Cedar Subsidiaries with respect to any IntellEdroperty Right owned by Cedar or any of thdae
Subsidiaries, except for such infringement, misappation or violation that, individually or in treggregate, has
not had and would not reasonably be expected te,lmCedar Material Adverse Effect. Since JanuapQ7, no
prior or current employee or officer or any priorcoirrent consultant or contractor of Cedar or ahthe Cedar
Subsidiaries has asserted or, to the Knowledgeed&€; has any ownership in any Intellectual PrgpRights used
by Cedar or any of the Cedar Subsidiaries in theatmn of their respective businesses, excepaasbt had and
would not reasonably be expected to have, individua in the aggregate, a Cedar Material AdverffedE.

SecTion 3.17. Communications Regulatory Matters(a) Cedar and each Cedar Subsidiary hold (i) all
approvals, authorizations, certificates and licerissued by the FCC or the state public serviqaubtic utility
commissions or other similar state regulatory bedieState Regulatory that are required for Cedar and each C
Subsidiary to conduct its business, as presentigected, which approvals, authorizations, certiisaand licenses
are set forth in Section 3.17(a)(i) of the Cedasdisure Letter, and (ii) all other material regoitg permits,
approvals, licenses and other authorizations, dicfyfranchises, ordinances and other agreemeatdigg access
public rights of way, issued or granted to Cedaaroy Cedar Subsidiary by a Governmental Entity énatrequired
for Cedar and each Cedar Subsidiary to condubugiess, as presently conducted (clauses (i)igrubl{ectively,
the “ Cedar License€y.

(b) Each Cedar License is valid and in full foroel &ffect and has not been suspended, revokedelednar
adversely modified, except where the failure tarbfll force and effect, or the suspension, revimra cancellation
or modification of which has not had and would re@sonably be expected to have, individually dhaaggregate,
a Cedar Material Adverse Effect. No Cedar Licessgubject to (i) any conditions or requirements tzave not
been imposed generally upon licenses in the samiEsgeunless such conditions or requirements ma¢énad and
would not reasonably be expected to have, indiviguwa in
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the aggregate, a Cedar Material Adverse Effedtij)asiny pending regulatory proceeding or judiciediew before a
Governmental Entity, unless such pending regulgpoogeeding or judicial review has not had and wadt
reasonably be expected to have, individually dhanaggregate, a Cedar Material Adverse Effecta€Clds no
Knowledge of any event, condition or circumstaric tvould preclude any Cedar License from beingwed in
the ordinary course (to the extent that such Ckt@nse is renewable by its terms), except whesddliure to be
renewed has not had and would not reasonably bectegbto have, individually or in the aggregat€ealar
Material Adverse Effect.

(c) The licensee of each Cedar License is in caanpt with each Cedar License and has fulfilled and
performed all of its obligations with respect theréncluding all reports, notifications and apglions required by
the Communications Act or the rules, regulatiomdicges, instructions and orders of the FCC (tHeCC Rules’) or
similar rules, regulations, policies, instructiaared orders of State Regulators, and the paymeait kfgulatory fees
and contributions, except (i) for exemptions, wasver similar concessions or allowances and (iigrghsuch failur
to be in compliance, fulfill or perform its obligahs or pay such fees or contributions has not bad/ould not
reasonably be expected to have, individually dhanaggregate, a Cedar Material Adverse Effect.

(d) Cedar or a Cedar Subsidiary owns 100% of thetyegnd controls 100% of the voting power and sieci-
making authority of each licensee of the Cedar hses.

Section 3.18. Agreements with Regulatory Agenciedeither Cedar nor any of the Cedar Subsidiages i
subject to any material cease-and-desist or otla¢enmal order or enforcement action issued bysar party to any
material written agreement, consent agreement anorendum of understanding with, or is a party tp eraterial
commitment letter or similar undertaking to, osighject to any material order or directive by, as been ordered
pay any material civil money penalty by, any Goweental Entity (other than a taxing authority, whisttovered
by Section 3.09), other than those of general agpdin that apply to similarly situated telecomnuoations
companies or their Subsidiaries (each item inghigence, whether or not set forth in the Cedarl®ssre Letter, a
“ Cedar Regulatory Agreemefjt nor has Cedar or any of the Cedar Subsididréen advised in writing since
January 1, 2008, by any Governmental Entity thist édonsidering issuing, initiating, ordering oguesting any suc
Cedar Regulatory Agreement.

SecTioN 3.19. Labor Matters. As of the date of this Agreement, Section 3.1¢hefCedar Disclosure Letter
sets forth a true and complete list of all colleetbargaining or other labor union contracts apiblie to any
employees of Cedar or any of the Cedar Subsidiafieshe Knowledge of Cedar, as of the date of Mgseeement,
no labor organization or group of employees of Cedany Cedar Subsidiary has made a pending defoand
recognition or certification, and there are no esgntation or certification proceedings or petiiseeking a
representation proceeding presently pending oaténed to be brought or filed, with the NationabeaRelations
Board or any other labor relations tribunal or auitly. To the Knowledge of Cedar, there are no pizjag
activities, strikes, work stoppages, slowdownskdats, material arbitrations or material grievanceother
material labor disputes pending or threatened againinvolving Cedar or any Cedar Subsidiary. Noh€edar or
any of the Cedar Subsidiaries has breached orwigefailed to comply with any provision of any leative
bargaining agreement or other labor union Contppticable to any employees of Cedar or any ofxbdar
Subsidiaries, except for any breaches, failureotoply or disputes that, individually or in the aggate, have not
had and would not reasonably be expected to h&@adar Material Adverse Effect. There are no writieievances
or written complaints outstanding or, to the Knodge of Cedar, threatened that individually or ia #iygregate, hi
had or would reasonably be expected to have a Qéafmrial Adverse Effect. Cedar has made availabRRine true
and complete copies of all collective bargainingeagents and other labor union contracts (includihg
amendments thereto) applicable to any employe€zdér or any Cedar Subsidiary (the “ Cedar CBA&Xcept a:
otherwise set forth in the Cedar CBAs, neither Ceda any Cedar Subsidiary (a) as of the dateisfAlgreement,
has entered into any agreement, arrangement orstadding, whether written or oral, with any unmmother
employee representative body or any material nurobeategory of its employees which would prevesgjrict or
materially impede the consummation of the Mergestber transactions contemplated by this Agreeroetiie
implementation of any layoff, redundancy, severamcgimilar program within its or their respective
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workforces (or any part of them) or (b) has anyregp commitment, whether legally enforceable oy taptor not tc
modify, change or terminate any Cedar Benefit Plan.

SecTion 3.20. Brokers Fees and ExpensesNo broker, investment banker, financial advisoother Person,
other than Morgan Stanley & Co. Incorporated, BarslICapital Inc., Wachovia Capital Markets, LLC,rkile
Lynch & Co., Inc., and Banc of America Securitidd (the “ Cedar Financial Advisof$, the fees and expenses of
which will be paid by Cedar, is entitled to any keds, finder's, financial advisor’s or other sianilfee or
commission in connection with the Merger or anyhaf other transactions contemplated by this Agreetased
upon arrangements made by or on behalf of CedaarGeill furnish to Pine, promptly after the exdontof such
agreements, true and complete copies of all agnesnbetween or among Cedar and/or Pine Merger Sdilbhe
Cedar Financial Advisors relating to the Mergeany of the other transactions contemplated byAgigement.

SecTioN 3.21. Opinion of Financial Advisor The Cedar Board has received oral opinions from
Morgan Stanley & Co. Incorporated and Barclays Gdybic., to be confirmed in writing (with a copygvided
solely for information purposes to Pine prompthypnpeceipt by Cedar), to the effect that, as ofdhie of this
Agreement, the consideration to be paid in the Meby Cedar is fair to Cedar from a financial pahtiew.

SecTioN 3.22. Insurance. Except as has not had and would not reasonaldxpected to have, individually
or in the aggregate, a Cedar Material Adverse Efesach insurance policy of Cedar or any Cedar ifli#g is in
full force and effect and was in full force andesff during the periods of time such insurance psics purported to
be in effect, and neither Cedar nor any of the €&dibsidiaries is (with or without notice or lagsdime, or both)
in breach or default (including any such breacteafault with respect to the payment of premiumthergiving of
notice) under any such policy.

SectioN 3.23. Financing. Cedar has delivered to Pine complete and cocagaies of an executed
commitment letter (the * Commitment Lettgrfrom Banc of America Bridge LLC, Banc of Ameri&ecurities
LLC, Morgan Stanley Senior Funding, Inc., Barcl®gk PLC, Barclays Capital, SunTrust Bank, and Susfl
Robinson Humphrey, Inc. to provide Cedar with aste$800,000,000 in debt financing (together with laond,
note, debenture or other capital markets debt &imgnthat may be used in lieu of such debt finagcihe “
Financing”). Cedar has made available to Pine all other k&tters or other agreements, contracts or arrapgesm
related to the Financing; providétht Cedar may redact in such documents the feaatspayable to their
financing sources under the Commitment Letter. Athe date of this Agreement, the Commitment Leten full
force and effect and is a legal, valid and bindbtigation of Cedar and, to the Knowledge of Cetla,other
parties thereto. As of the date of this Agreemeatevent has occurred which, with or without natlepse of time
or both, would constitute a default or breach anghrt of Cedar under any term or condition ofGloenmitment
Letter. There are no conditions relating to theding of the full amount of the Financing, otherrites set forth in
the Commitment Letter. As of the date of this Agneat, Cedar has no reason to believe that anyeatdghditions
relating to the funding of the full amount of thim&ncing will not be satisfied on or prior to théo€ing Date. Cedar
has fully paid any and all commitment fees or oflees required by the Commitment Letter to be paidr prior to
the date of this Agreement and shall in the fupag any such fees as they become due.

SecTioN 3.24. Pine Merger Sub Cedar is the sole stockholder of Pine Merger Sitice its date of
incorporation, Pine Merger Sub has not carriedronkausiness nor conducted any operations othertiiean
execution of this Agreement, the performance oblitkgations hereunder and matters ancillary theeret

SecTion 3.25. No Other Representations or WarrantieExcept for the representations and warranties
contained in this Article Ill, Pine acknowledgeattinone of Cedar, the Cedar Subsidiaries or argr &thrson on
behalf of Cedar makes any other express or impépcesentation or warranty in connection with tlaasactions
contemplated by this Agreement.
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ARTICLE IV

Representations and Warranties of Pine

Pine represents and warrants to Cedar and PineeM8rg that the statements contained in this Arti¢lare
true and correct except as set forth in the Pin@ BRcuments filed and publicly available after Jamyul, 2008 and
prior to the date of this Agreement (the “ Filedhd®EEC Document$ (excluding any disclosures in the Filed Pine
SEC Documents in any risk factors section, in agtien related to forward looking statements arniotlisclosure
that are predictive or forward-looking in nature)mthe disclosure letter delivered by Pine to &eat or before the
execution and delivery by Pine of this Agreemeln¢ (t Pine Disclosure Letté). The Pine Disclosure Letter shall
be arranged in numbered and lettered sectionsspamneling to the numbered and lettered sectionatwd in this
Article 1V, and the disclosure in any section shodldeemed to qualify other sections in this Aetidl to the extent
(and only to the extent) that it is reasonably appefrom the face of such disclosure that sucblassire also
qualifies or applies to such other sections.

SecTioN 4.01. Organization, Standing and PowerEach of Pine and each of Pine’s Subsidiaries“(Biae
Subsidiaries) is duly organized, validly existing and in gosthnding under the laws of the jurisdiction in whit
is organized (in the case of good standing, teettient such jurisdiction recognizes such concegbept, in the ca
of the Pine Subsidiaries, where the failure toderganized, existing or in good standing, indietiipior in the
aggregate, has not had and would not reasonal@yfrcted to have a Pine Material Adverse EffeathEd Pine
and the Pine Subsidiaries has all requisite poweraauthority and possesses all Permits necessanatue it to
own, lease or otherwise hold its properties andtasd to conduct its businesses as presentlyctaai(the ‘Pine
Permits”), except where the failure to have such powesughority or to possess Pine Permits, individuatlyn the
aggregate, has not had and would not reasonal#yected to have a Pine Material Adverse Effeathkd Pine
and the Pine Subsidiaries is duly qualified ordsed to do business in each jurisdiction wherettare of its
business or the ownership or leasing of its pragerhake such qualification necessary, other thauch
jurisdictions where the failure to be so qualifimdicensed, individually or in the aggregate, hashad and woul
not reasonably be expected to have a Pine Matediadrse Effect. Pine has delivered or made aval&bCedar,
prior to execution of this Agreement, true and clatgocopies of the amended and restated certifafate
incorporation of Pine in effect as of the datehi$ tAgreement (the “ Pine Chartgrand the by-laws of Pine in
effect as of the date of this Agreement (the “ BBydaws”).

SecTioN 4.02. Pine Subsidiaries (a) All the outstanding shares of capital stockating securities of, or
other equity interests in, each Pine Subsidiarehseen validly issued and are fully paid and noeesable and are
owned by Pine, by another Pine Subsidiary or by Rimd another Pine Subsidiary, free and clear ofiaterial
Liens, and free of any other restriction (includary restriction on the right to vote, sell or athise dispose of su
capital stock, voting securities or other equitieiests), except for restrictions imposed by apblie securities law
Section 4.02(a) of the Pine Disclosure Letter &ath, as of the date of this Agreement, a true @rdplete list of
the Pine Subsidiaries.

(b) Except for the capital stock and voting se@sibf, and other equity interests in, the PinesRliaries,
neither Pine nor any Pine Subsidiary owns, direatlindirectly, any capital stock or voting seciastof, or other
equity interests in, or any interest convertibl@iar exchangeable or exercisable for, any cagitalk or voting
securities of, or other equity interests in, amgnficorporation, partnership, company, limited ilighcompany,
trust, joint venture, association or other entity.

SecTion 4.03. Capital Structure (a) The authorized capital stock of Pine con®étk, 250,000,000 shares of
Pine Common Stock and 200,000,000 shares of peefstock, par value $0.01 per share (tiéne Preferred Stoc
" and together with the Pine Common Stock, therfeRCapital StocK). At the close of business on October 23,
2008, (i) 142,133,922 shares of Pine Common Staaevssued and outstanding, of which none weresstity)
restrictions based on performance or continuingiser (i) no shares of Pine Preferred Stock weseiéd and
outstanding, (iii) 11,791,339 shares of Pine Comi@totk were held by Pine in its treasury, (iv) 28,900 shares
of Pine Common Stock were reserved and availables$oance pursuant to the Pine Stock Plans, aftwhi
(A) 6,731,618 shares were issuable upon exercisatsfanding Pine Stock Options and (B) 1,649, 1E8es were
issuable upon vesting of Pine Restricted Stock
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Units assuming, for Pine Restricted Stock Unitswbich the performance adjustment period has ragiseld,
achievement of performance goals at “target” an@ 6,936 shares of Pine Common Stock were resdoved
issuance pursuant to the Pine 2008 Employee Staah®se Plan (the * Pine ESPPEXxcept as set forth in this
Section 4.03(a), at the close of business on Oc®@®e2008, no shares of capital stock or votirgusées of, or
other equity interests in, Pine were issued, reskfor issuance or outstanding. From the closausiness on
October 23, 2008 to the date of this Agreementethave been no issuances by Pine of shares aéksioick or
voting securities of, or other equity interestsRime, other than the issuance of Pine Common Stpch the
exercise of Pine Stock Options or rights undemime ESPP or upon the vesting of Pine Restrictedk3tnits, in
each case outstanding at the close of businesctmib€ 23, 2008 and in accordance with their tamedfect at
such time.

(b) All outstanding shares of Pine Common Stock amel, at the time of issuance, all such sharesiag be
issued upon the exercise of Pine Stock Optionsisyant to the Pine Stock Plans or the Pine ESRIPair the
vesting of Pine Restricted Stock Units will be,ydalthorized, validly issued, fully paid and noressmble and not
subject to, or issued in violation of, any purchapon, call option, right of first refusal, preptive right,
subscription right or any similar right under amgysion of the DGCL, the Pine Charter, the Pinel®8ys or any
Contract to which Pine is a party or otherwise lbuExcept as set forth above in this Section 4l@&e are not
issued, reserved for issuance or outstanding,teare fire not any outstanding obligations of PinangrPine
Subsidiary to issue, deliver or sell, or causegdsbued, delivered or sold, (x) any capital stoicRine or any Pine
Subsidiary or any securities of Pine or any Pinlesliary convertible into or exchangeable or exaaisle for shares
of capital stock or voting securities of, or otleguity interests in, Pine or any Pine Subsidiaryafy warrants,
calls, options or other rights to acquire from Paneny Pine Subsidiary, or any other obligatiofPofe or any Pine
Subsidiary to issue, deliver or sell, or causeddsBued, delivered or sold, any capital stockating securities of,
other equity interests in, Pine or any Pine Subsjdor (z) any rights issued by or other obligasiaf Pine or any
Pine Subsidiary that are linked in any way to thieegoof any class of Pine Capital Stock or any shaf capital
stock of any Pine Subsidiary, the value of Ping, Rime Subsidiary or any part of Pine or any Pinbs&liary or an
dividends or other distributions declared or paicaoy shares of capital stock of Pine or any PinesBliary. Excef
for acquisitions, or deemed acquisitions, of Pimen@on Stock or other equity securities of Pinednrection with
(i) the payment of the exercise price of Pine St@gkions with Pine Common Stock (including but lwited to in
connection with “net exercises”), (ii) required taikhholding in connection with the exercise of @i&tock Options
and vesting of Pine Restricted Stock Units andi fiifeitures of Pine Stock Options and Pine Retd Stock Unit:
there are not any outstanding obligations of Pineny of the Pine Subsidiaries to repurchase, radeeotherwise
acquire any shares of capital stock or voting seéesror other equity interests of Pine or any Fédsidiary or any
securities, interests, warrants, calls, optionstber rights referred to in clause (x), (y) or ¢£the immediately
preceding sentence. With respect to Pine Stocko@gti(i) each grant of a Pine Stock Option was duljrorized n
later than the Grant Date for such option by aflassary corporate action, including, as applicaperoval by the
Pine Board (or a duly constituted and authorizedrogtee thereof), and (ii) the per share exercrsgepf each Pin
Stock Option was at least equal to the fair maviabie of a share of Pine Common Stock on the agplicGrant
Date. There are no debentures, bonds, notes arlotfebtedness of Pine having the right to votec(@vertible
into, or exchangeable for, securities having thatrio vote) on any matters on which stockholdémine may vote
(* Pine Voting Debt’). Neither Pine nor any of the Pine Subsidiarga party to any voting agreement with respect
to the voting of any capital stock or voting setiesi of, or other equity interests in, Pine. NeitR@e nor any of the
Pine Subsidiaries is a party to any agreement patdo which any Person is entitled to elect, destig or nominate
any director of Pine or any of the Pine Subsidgrie

SecTioN 4.04. Authority; Execution and Delivery; Enforceability (a) Pine has all requisite corporate power
and authority to execute and deliver this Agreemenperform its obligations hereunder and to comsate the
Merger and the other transactions contemplatedhisygreement, subject, in the case of the Meltgethe receipt
of the Pine Stockholder Approval. The Board of Bicgs of Pine (the “ Pine Boafylhas adopted resolutions, by
unanimous vote of those present at a meeting dllgctat which a quorum of directors of Pine wasspnt,

(i) approving the execution, delivery and perforcenf this Agreement, (ii) determining that entgrinto this
Agreement is in the best interests of Pine anstiskholders,
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(iii) declaring this Agreement advisable and (isgommending that Pine’s stockholders adopt thiségrent and
directing that this Agreement be submitted to Rirstdckholders for adoption at a duly held meetihguch
stockholders for such purpose (the “ Pine Stocldrsldleeting’). As of the date of this Agreement, such resolui
have not been amended or withdrawn. Except foattoption of this Agreement by the affirmative vote

majority of the outstanding shares of Pine CommimtiSentitled to vote at the Pine Stockholders litgetthe “

Pine Stockholder Approvd), no other corporate proceedings on the partiog Rre necessary to authorize or adopt
this Agreement or to consummate the Merger andtther transactions contemplated by this Agreemextgpt for
the filing of the appropriate merger documentseagiired by the DGCL). Pine has duly executed atigdated this
Agreement and, assuming the due authorization,utecand delivery by Cedar, this Agreement conti its

legal, valid and binding obligation, enforceablaiagt it in accordance with its terms.

(b) The Pine Board has adopted such resolutioaseasecessary to render inapplicable to this Agezegnthe
Merger and the other transactions contemplatedhisyftgreement the restrictions on “business conilmng” (as
defined in Section 203 of the DGCL) as set fortisSaction 203 of the DGCL. No “fair price”, “moraiom”,
“control share acquisition” or other similar ankiémver statute or similar statute or regulationliagpwith respect to
this Agreement, the Merger or any of the otherdaations contemplated by this Agreement.

SecTioN 4.05. No Conflicts; Consents (a) The execution and delivery by Pine of thiseegmnent does not,
and the performance by it of its obligations hedmrmand the consummation of the Merger and the ¢thesaction
contemplated by this Agreement will not, conflidgthw or result in any violation of or default (with without notice
or lapse of time, or both) under, or give rise tight of termination, cancellation or acceleratarany obligation,
any obligation to make an offer to purchase or eadlany Indebtedness or capital stock or any lossroéterial
benefit under, or result in the creation of anynLigoon any of the properties or assets of PinepPane Subsidiary
under, any provision of (i) the Pine Charter, tieeBy-laws or the comparable charter or organireti documents
of any Pine Subsidiary (assuming that the Pinekbimlder Approval is obtained), (ii) any Contracwtbich Pine or
any Pine Subsidiary is a party or by which anyhefrt respective properties or assets is bound yPare Permit or
(iii) subject to the filings and other matters re¢el to in Section 4.05(b), any Judgment or Laweash case,
applicable to Pine or any Pine Subsidiary or thespective properties or assets (assuming th&itreeStockholder
Approval is obtained), other than, in the caselafiges (ii) and (iii) above, any matters that, widtlially or in the
aggregate, have not had and would not reasonal#yected to have a Pine Material Adverse Effédiding
agreed that for purposes of this Section 4.05¢8¢ks resulting from or arising in connection wille matters set
forth in clause (iv) of the definition of the tertilaterial Adverse Effect” shall not be excludeddatermining
whether a Pine Material Adverse Effect has occuoredould reasonably be expected to occur) and dvoat
prevent or materially impede, interfere with, hinde delay the consummation of the Merger.

(b) No Consent of or from, or registration, dediama, notice or filing made to or with any Governmted Entity
is required to be obtained or made by or with resp®Pine or any Pine Subsidiary in connectiorhwliie execution
and delivery of this Agreement or its performantésoobligations hereunder or the consummatiothefMerger
and the other transactions contemplated by thig&mgent, other than (i) (A) the filing with the SBthe Joint
Proxy Statement in definitive form, (B) the filingth the SEC, and declaration of effectiveness utite Securities
Act, of the Form S-4, and (C) the filing with th&S of such reports under, and such other compliaiitte the
Exchange Act and the Securities Act, and the raihekregulations thereunder, as may be requiredrinextion witt
this Agreement, the Merger and the other transastimntemplated by this Agreement, (ii) compliawith and
filings under the HSR Act, and such other Consaetgistrations, declarations, notices or filingsesrequired to t
made or obtained under any foreign antitrust, cditipe, trade regulation or similar Laws, (iii) ttiéing of the
Certificate of Merger with the Secretary of Statehe State of Delaware and appropriate documeitkstive
relevant authorities of the other jurisdictionsnhich Cedar and Pine are qualified to do busin@gssuch
Consents, registrations, declarations, noticefling$ as are required to be made or obtained uthdesecurities or
“blue sky” laws of various states in connectionhwtthe issuance of the Merger Consideration, (vh sLensents
from, or registrations, declarations, notices lindis made to or with, the FCC or any other Governtal Entities
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(including State Regulators) (other than with respe securities, antitrust, competition, tradeutagon or similar
Laws), in each case as may be required in conmewtiih this Agreement, the Merger or the other $eations
contemplated by this Agreement and are requireld rggpect to mergers or business combinations of
telecommunications companies generally, (vi) stlaigs with and approvals of the NYSE as are regpliio permit
the consummation of the Merger and the listinghefMerger Consideration and (vii) such other mattieat,
individually or in the aggregate, have not had adld not reasonably be expected to have a PinedaAdverse
Effect (it being agreed that for purposes of thestin 4.05(b), effects resulting from or arisingcbnnection with
the matters set forth in clause (iv) of the defimtof the term “Material Adverse Effect” shall no¢ excluded in
determining whether a Pine Material Adverse Effeat occurred or would reasonably be expected torpaad
would not prevent or materially impede, interferiéhwhinder or delay the consummation of the Merger

SecTioN 4.06. SEC Documents; Undisclosed Liabilities(a) Pine has furnished or filed all reports, sitthes,
forms, statements and other documents (includihgéx and other information incorporated theregquired to be
furnished or filed by Pine with the SEC since Japuda 2007 (such documents, together with any denimfiled
with the SEC during such period by Pine on a v@onbasis on a Current Report on Form 8-K, butwediolg the
Joint Proxy Statement and the Form S-4, being cidliely referred to as the “ Pine SEC Documeéhts

(b) Each Pine SEC Document (i) at the time fileminplied in all material respects with the requiratseof
SOX and the Exchange Act or the Securities Acthasase may be, and the rules and regulatiorfe@EC
promulgated thereunder applicable to such Pine B&liment and (ii) did not at the time it was filgal if amende
or superseded by a filing or amendment prior todide of this Agreement, then at the time of sulaigfor
amendment) contain any untrue statement of a rahfadt or omit to state a material fact requireté¢ stated
therein or necessary in order to make the statentketein, in light of the circumstances under Whtey were
made, not misleading. Each of the consolidatedfii® statements of Pine included in the Pine SECuUnents
complied at the time it was filed as to form inralhterial respects with applicable accounting neguénts and the
published rules and regulations of the SEC witpeesthereto, was prepared in accordance with GfeXPept, in
the case of unaudited statements, as permittedibg EO-Q of the SEC) applied on a consistent kdiging the
periods involved (except as may be indicated imibtes thereto) and fairly presented in all mateeispects the
consolidated financial position of Pine and itssmlitdated Subsidiaries as of the dates thereottadonsolidated
results of their operations and cash flows forgagods shown (subject, in the case of unauditg@istents, to
normal year-end audit adjustments).

(c) Except (i) as reflected or reserved again§tiite’s consolidated audited balance sheet as ofibeer 31,
2007 (or the notes thereto) as included in thedFflme SEC Documents and (ii) for liabilities ardligations
incurred in connection with or contemplated by #higeement neither Pine nor any Pine Subsidiaryangs
liabilities or obligations of any nature (whetheceued, absolute, contingent or otherwise) thalividually or in the
aggregate, have had or would reasonably be exptxteale a Pine Material Adverse Effect.

(d) Each of the chief executive officer of Pine &he chief financial officer of Pine (or each fonmuaief
executive officer of Pine and each former chieéfinial officer of Pine, as applicable) has madejailicable
certifications required by Rule 13a-14 or 15d-1demthe Exchange Act and Sections 302 and 906 &f Bith
respect to the Pine SEC Documents, and the statemantained in such certifications are true armigate. None
of Pine or any of the Pine Subsidiaries has oudétan or has arranged any outstanding, “extensibiesedit” to
directors or executive officers within the meanaidsection 402 of SOX.

(e) Pine maintains a system of “internal contratofinancial reporting” (as defined in Rules 134fLand
15d-15(f) of the Exchange Act) sufficient to pro@ickasonable assurance (A) that transactions eveded as
necessary to permit preparation of financial stateisiin conformity with GAAP, consistently appli€B) that
transactions are executed only in accordance Wéhatithorization of management and
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(C) regarding prevention or timely detection of thuthorized acquisition, use or disposition o properties
or assets.

(f) The “disclosure controls and procedures” (afinéel in Rules 13a-15(e) and 15d-15(e) of the ErgleaAct)
utilized by Pine are reasonably designed to enthateall information (both financial and non-fingal} required to
be disclosed by Pine in the reports that it filesmits under the Exchange Act is recorded, mse summariz
and reported within the time periods specifiechia tules and forms of the SEC and that all suabrinétion
required to be disclosed is accumulated and contated to the management of Pine, as appropriaédioto
timely decisions regarding required disclosure tneinable the chief executive officer and chieéfinial officer of
Pine to make the certifications required underBkehange Act with respect to such reports.

(9) Neither Pine nor any of the Pine Subsidiarses party to, or has any commitment to become ty pgarany
joint venture, of-balance sheet partnership or any similar Contiactuding any Contract or arrangement relatir
any transaction or relationship between or among Bnd any of the Pine Subsidiaries, on the ond,leard any
unconsolidated Affiliate, including any structuritince, special purpose or limited purpose emtitiPerson, on tr
other hand, or any “off-balance sheet arrangemédatstiefined in Item 303(a) of Regulation S-K unither
Exchange Act)), where the result, purpose or inteneffect of such Contract is to avoid disclosurany material
transaction involving, or material liabilities ¢fjne or any of the Pine Subsidiaries in Pine’sumhsPine
Subsidiary’s published financial statements or bBiee SEC Documents.

(h) Since January 1, 2008, none of Pine, Pine’'sprddent accountants, the Pine Board or the aowiitnittee
of the Pine Board has received any oral or writtetification of any (x) “significant deficiency” ithe internal
controls over financial reporting of Pine, (y) “ragatl weakness” in the internal controls over ficiahreporting of
Pine or (z) fraud, whether or not material, thabimes management or other employees of Pine wiie aa
significant role in the internal controls over fir@al reporting of Pine.

(i) None of the Pine Subsidiaries is, or has attamg since January 1, 2007 been, subject to {hertiag
requirements of Section 13(a) or 15(d) of the ExgjgaAct.

SecTion 4.07. Information Supplied None of the information supplied or to be supply Pine for
inclusion or incorporation by reference in (i) fherm S-4 will, at the time the Form S-4 or any adraant or
supplement thereto is declared effective undefS#nurities Act, contain any untrue statement obenal fact or
omit to state any material fact required to beestdherein or necessary to make the statementsirthast
misleading or (ii) the Joint Proxy Statement walithe date it is first mailed to each of Cedahareholders and
Pine’s stockholders or at the time of each of tkdad® Shareholders Meeting and the Pine StockholMeetding,
contain any untrue statement of a material factnoit to state any material fact required to beestdherein or
necessary in order to make the statements théndight of the circumstances under which theyrage, not
misleading. The Joint Proxy Statement will compyt@form in all material respects with the regonemts of the
Exchange Act and the rules and regulations theredcept that no representation is made by Pitierespect to
statements made or incorporated by reference thbesied on information supplied by Cedar or PinegeleSub fo
inclusion or incorporation by reference therein.

SecTioN 4.08. Absence of Certain Changes or EventSince January 1, 2008, there has not occurrgd an
fact, circumstance, effect, change, event or dgvaémt that, individually or in the aggregate, had br would
reasonably be expected to have a Pine Material séveffect. From January 1, 2008 to the date sfAlgreement,
each of Pine and the Pine Subsidiaries has cordlitsteespective business in the ordinary coursdlimaterial
respects, and during such period there has notmztu

(a) any declaration, setting aside or payment gfdividend or other distribution (whether in castgck or
property or any combination thereof) in respecinf capital stock or voting securities of, or otbquity
interests in, Pine or the capital stock or votiagwsities of, or other equity interests in, anytaf Pine
Subsidiaries (other than (x) regular quarterly adisfdends in an amount not exceeding $0.6875 Ipairesof
Pine Common Stock and (y) dividends or other distions by a direct or indirect wholly owned Pine
Subsidiary to its parent) or any repurchase fouedly Pine of any capital stock or
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voting securities of, or other equity interestsRime or the capital stock or voting securitiesoofother equity
interests in, any of the Pine Subsidiaries;

(b) any incurrence of material Indebtedness ford@ed money or any guarantee of such Indebtedoess f
another Person, or any issue or sale of debt $iesynivarrants or other rights to acquire any delourity of
Pine or any Pine Subsidiary other than the issuahcemmercial paper or draws on existing revolvingdit
facilities in the ordinary course of business;

(c) (i) any transfer, lease, license, sale, morgatedge or other disposal or encumbrance of &Ryne’s
or Pine’s Subsidiaries’ property or assets outsidée ordinary course of business consistent pétbt practice
with a fair market value in excess of $5,000,00Qipany acquisitions of businesses, whether bygee
consolidation, purchase of property or assetslwgratise;

(d) (i) any granting by Pine or any Pine Subsidianany current or former director or officer ohBior
any Pine Subsidiary of any material increase inmemsation, bonus or fringe or other benefits orgnayting
of any type of compensation or benefits to any $etson not previously receiving or entitled toefee such
type of compensation or benefits, except in thénamy course of business consistent with past pact as
was required under any Pine Benefit Plan in effsobf January 1, 2008, (ii) any granting by Pinarmyy Pine
Subsidiary to any Person of any severance, retgntltange in control or termination compensatiobarefits
or any material increase therein, except with ressfmenew hires and promotions in the ordinary sewf
business and except as was required under anyBRimefit Plan in effect as of January 1, 2008, ijrgny
entry into or adoption of any material Pine BenBfdan or any material amendment of any such mateinia
Benefit Plan;

(e) any change in accounting methods, principlgzactices by Pine or any Pine Subsidiary, exaesifal
as may have been required by a change in GAAP; or

(f) any material elections or changes thereto wadpect to Taxes by Pine or any Pine Subsidiagngr
settlement or compromise by Pine or any Pine Sisgidf any material Tax liability or refund, othigran in
the ordinary course of business.

SecTioN 4.09. Taxes (a) Except for matters that, individually or hretaggregate, have not had and would
not reasonably be expected to have a Pine Matkdiadrse Effect: (i) each of Pine and each Pine fidry has
timely filed, taking into account any extension$;,Tax Returns required to have been filed and steh Returns ai
accurate and complete; (ii) each of Pine and eauh $ubsidiary has paid all Taxes required to Heaan paid by it
other than Taxes that are not yet due or that @irgglcontested in good faith in appropriate progegsy and (iii) no
deficiency for any Tax has been asserted or agbégsa taxing authority against Pine or any PinbsRiiary which
deficiency has not been paid or is not being caéetes good faith in appropriate proceedings.

(b) Neither Pine nor any Pine Subsidiary is a partgr is bound by any material Tax sharing, altimraor
indemnification agreement or arrangement (othem guch an agreement or arrangement exclusivelydastwr
among Pine and wholly owned Pine Subsidiaries).

(c) There has been no agreement, understandirggament or substantial negotiations (within thamieg of
Treasury Regulation Section 1.355-7) between Cedany of its officers, directors, agents or colfitig
shareholders, on the one hand, and Pine or any officers or directors, or, to the Knowledge afe? its agents or
controlling shareholders, on the other hand, raggrthe Merger or any similar acquisition (withiretmeaning of
Treasury Regulation Section 1.355-7) at any tinteveen May 16, 2006 and November 19, 2007.

(d) Within the past two years, neither Pine nor Bime Subsidiary has been a “distributing corporétor a
“controlled corporation” in a distribution intendéal qualify for tax-free treatment under Sectio® 86 the Code.

(e) Neither Pine nor any Pine Subsidiary has bgmarty to a transaction that, as of the date af Agjreement,
constitutes a “listed transaction” for purpose$ettion 6011 of the Code and applicable TreasuguRé&ons
thereunder (or a similar provision of state law).
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(f) Neither Pine nor any Pine Subsidiary has takenaction or knows of any fact that would reastnbab
expected to prevent the Merger from qualifyingtfog Intended Tax Treatment.

SecTioN 4.10. Benefits Matters; ERISA Compliance(a) Section 4.10(a) of the Pine Disclosure Lettds
forth, as of the date of this Agreement, a compdig correct list identifying any Pine Benefit Pl&ine has
delivered or made available to Cedar true and cetaeflopies of (i) all material Pine Benefit Plansim the case of
any unwritten material Pine Benefit Plan, a desioipthereof, (ii) the most recent annual reporfanm 5500
(other than Schedule SSA thereto) filed with th8 M#th respect to each material Pine Benefit Pifsany such
report was required), (iii) the most recent sumnayn description for each material Pine BenefirnFbr which
such summary plan description is required, (ivhetagst agreement and group annuity contract rejat any
material Pine Benefit Plan and (v) the most refieancial statements and actuarial reports for ok Benefit
Plan (if any). For purposes of this Agreement,riePBenefit Plans means, collectively (i) all “employee pension
benefit plans” (as defined in Section 3(2) of ER)S@ther than any plan which is a “multiemployeag! within the
meaning of Section 4001(a)(3) of ERISA (a “ Pinelfitumployer Plar’), “employee welfare benefit plans” (as
defined in Section 3(1) of ERISA) and all other bsnpension, profit sharing, retirement, deferrechjgensation,
incentive compensation, equity or equity-based camsption, severance, retention, change in comlisability,
vacation, death benefit, hospitalization, medicabther plans, arrangements or understandings gtir@yior
designed to provide, material benefits to any auroe former directors, officers, employees or edtamts of Pine ¢
any Pine Subsidiary and (ii) all employment, cotisg| indemnification, severance, retention, chaoigeontrol or
termination agreements or arrangements (includitigative bargaining agreements) between Pine piPane
Subsidiary and any current or former directorsicefs, employees or consultants of Pine or any Bingsidiary.

(b) All Pine Benefit Plans which are intended togoalified and exempt from Federal income Taxesund
Sections 401(a) and 501(a), respectively, of theeCbave been the subject of or have timely apftigcas of the
date of this Agreement, determination letters ftbmIRS to the effect that such Pine Benefit Pl the trusts
created thereunder are so qualified and tax-exeangtno such determination letter has been revokedo the
Knowledge of Pine, has revocation been threatemarhas any such Pine Benefit Plan been amendee 8ie date
of its most recent determination letter or applaatherefor in any respect that would adverselgdtfits
qualification or materially increase its costs.

(c) Except for matters that, individually or in thggregate, have not had and would not reasonabdybected
to have a Pine Material Adverse Effect, (i) no Fidemefit Plan which is subject to Title IV of ERIS8ection 302
of ERISA, Section 412 of the Code or Section 49f7the Code (a “ Pine Pension Plgrhad, as of the respective
last annual valuation date for each such Pine Beri&ian, an “unfunded benefit liability” (withinghmeaning of
Section 4001(a)(18) of ERISA), based on actuasatimptions that have been furnished to Cedandiig of the
Pine Pension Plans either (A) has an “accumulatedifg deficiency” or (B) has failed to meet anyifiimum
funding standards”, as applicable (as such termslafined in Section 302 of ERISA or Section 41#hef Code),
whether or not waived, (iii) none of Pine, any PSwbsidiary, any officer of Pine or any Pine Suiasidor any of
the Pine Benefit Plans which are subject to ERI8&luding the Pine Pension Plans, any trust cretitextunder or,
to the Knowledge of Pine, any trustee or administrthereof, has engaged in a “prohibited transattfas such
term is defined in Section 406 of ERISA or Secl®T5 of the Code) or any other breach of fiduciagponsibility
that could subject Pine, any Pine Subsidiary orddfiger of Pine or any Pine Subsidiary to the Baypenalty on
prohibited transactions imposed by the Code, ERISéther applicable Law, (iv) no Pine Benefit Plansl trusts
have been terminated, nor is there any intentiegxpectation to terminate any Pine Benefit Plartstarsts, (v) no
Pine Benefit Plans and trusts are the subjectppaoceeding by any Person, including any Goverriaidntity,
that could be reasonably expected to result immait&tion of any Pine Benefit Plan or trust, (Wigte has not been
any “reportable event” (as that term is define&attion 4043 of ERISA) with respect to any PinedranPlan
during the last six years as to which the 30-dasaade-notice requirement has not been waived ai)cheither
Pine nor any Pine Subsidiary has, or within the p&syears had, contributed to, been requiredtaridbute to, or
has any liability (including “withdrawal liabilityWithin the meaning of Title IV of ERISA) with resgteto, any Pin
Multiemployer Plan.
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(d) With respect to each Pine Benefit Plan thani€mployee welfare benefit plan, such Pine BeRddih
(including any Pine Benefit Plan covering retireesther former employees) may be amended to reldeicefits or
limit the liability of Pine or the Pine Subsidiasier terminated, in each case, without materiallltg to Pine and
the Pine Subsidiaries on or at any time after tifiecve Time.

(e) Except for matters that, individually or in thggregate, have not had and would not reasonabdyxbected
to have a Pine Material Adverse Effect, no PineaBieRlan provides health, medical or other welfaemefits after
retirement or other termination of employment (otten for continuation coverage required undetiSee980(B)
(f) of the Code or applicable Law).

(f) Except for matters that, individually or in thggregate, have not had and would not reasonabdxbected
to have a Pine Material Adverse Effect, (i) eaameRBenefit Plan and its related trust, insurancereat or other
funding vehicle has been administered in accordaiiteits terms and is in compliance with ERISAg tBode and
all other Laws applicable to such Pine Benefit Riad (ii) Pine and each of the Pine Subsidiari@s c@mpliance
with ERISA, the Code and all other Laws applicabléhe Pine Benefit Plans.

(g) Except for matters that, individually or in taggregate, have not had and would not reasonabdxpected
to have a Pine Material Adverse Effect, there ar@ending or, to the Knowledge of Pine, threatetiaiins by or
on behalf of any participant in any of the Pine &f@rPlans, or otherwise involving any such Pine&é Plan or th
assets of any Pine Benefit Plan, other than rowfi@iens for benefits.

(h) None of the execution and delivery of this Agreent, the obtaining of the Pine Stockholder Apptav the
consummation of the Merger or any other transaat@mrtemplated by this Agreement (alone or in cocijion with
any other event, including any termination of emypient on or following the Effective Time) will (Agntitle any
current or former director, officer, employee onsuoltant of Pine or any of the Pine Subsidiariesrp
compensation or benefit, (B) accelerate the timgaginent or vesting, or trigger any payment or fugdof any
compensation or benefits or trigger any other nigtebligation under any Pine Benefit Plan or (€3ult in any
breach or violation of, default under or limit Pimeght to amend, modify or terminate any Pine &@rPlan.

(i) No disallowance of a deduction under SectioB(&§ or 280G of the Code for any amount paid oraésy
by Pine or any Pine Subsidiary as employee compiensavhether under any contract, plan, program or
arrangement, understanding or otherwise, indivighial in the aggregate, has had or would reasonadlkyxpected
to have a Pine Material Adverse Effect.

()) Each Pine Benefit Plan that provides for “noalified deferred compensation” within the meaniifig o
Section 409A(d)(1) of the Code, and any award tnedler, in each case that is subject to Section 4#9Ae Code,
has been operated in compliance in all materigleets with Section 409A of the Code since Januap@5, based
upon a good faith, reasonable interpretation ofiSe@d09A of the Code and the final Treasury Retjures issued
thereunder and all subsequent IRS Notices and ottegim guidance on Section 409A.

(k) Except as, individually or in the aggregates hat had and would not reasonably be expectedue &a Pine
Material Adverse Effect, all contributions requiredbe made to any Pine Benefit Plan by applichbie,
regulation, any plan document or other contraatnalertaking, and all premiums due or payable wapect to
insurance policies funding any Plan, for any pettodugh the date hereof have been timely madaiorip full or,
to the extent not required to be made or paid dretore the date hereof, have been fully reflectethe financial
statements set forth in the Pine SEC Documentsh Pae Benefit Plan that is an employee welfareebeplan
under Section 3(1) of ERISA either (i) is fundedbtigh an insurance company contract and is natedfdre benefi
fund” with the meaning of Section 419 of the Cod¢€iip is unfunded.

() Except as, individually or in the aggregates Inat had and would not reasonably be expectedue & Pine
Material Adverse Effect, there does not now exist,do any circumstances exist that could resubiiy Controllec
Group Liability that would be a liability of Pine any Pine Subsidiary following the Closing. Withdimiting the
generality of the foregoing, except as, individyalt in the aggregate, has not had and would rastaably be
expected to have a Pine Material Adverse EffeétheePine nor any Pine

A-27




Table of Contents

Subsidiary, nor any of their respective ERISA Affies, has engaged in any transaction describ@dSection 406
or (ii) Section 4204 or 4212 of ERISA with respexiny Pine Multiemployer Plans.

(m) Except as, individually or in the aggregates hat had and would not reasonably be expectedue & Pin
Material Adverse Effect, all Pine Benefit Plansjeabto the laws of any jurisdiction outside theitdd States
(i) have been maintained in accordance with alliegple requirements, (i) if they are intendedjtalify for specie
tax treatment, meet all the requirements for susdtinent, and (iii) if they are intended to be fethénd/or book-
reserved, are fully funded and/or book reservedpgsopriate, based upon reasonable actuarial gtisuns

SecTioN 4.11. Litigation. There is no suit, action or other proceeding pendr, to the Knowledge of Pine,
threatened against Pine or any Pine Subsidiarmmyoatheir respective properties or assets thdiyidually or in
the aggregate, has had or would reasonably be &xptechave a Pine Material Adverse Effect, ndhé&e any
Judgment outstanding against or, to the Knowleddgire, investigation by any Governmental Entityalving Pine
or any Pine Subsidiary or any of their respectirapprties or assets that, individually or in thgragate, has had or
would reasonably be expected to have a Pine Matsdigerse Effect (it being agreed that for purposkthis
Section 4.11, effects resulting from or arising@mnection with the matters set forth in clausg d¢ivthe definition
of the term “Material Adverse Effect” shall not brcluded in determining whether a Pine Material &de Effect
has occurred or would reasonably be expected tarpcc

SecTioN 4.12. Compliance with Applicable Laws Except for matters that, individually or in thggaegate,
have not had and would not reasonably be expectkdvie a Pine Material Adverse Effect, Pine andriine
Subsidiaries are in compliance with all applicatdevs and Pine Permits, including all applicablesykegulations,
directives or policies of the FCC, State Regulatorany other Governmental Entity. To the Knowled§®ine,
except for matters that, individually or in the egggate, have not had and would not reasonably jbecéxd to have
Pine Material Adverse Effect, no action, demandhwestigation by or before any Governmental Enstpending o
threatened alleging that Pine or a Pine Subsidsampt in compliance with any applicable Law oréPermit or
which challenges or questions the validity of aigits of the holder of any Pine Permit. This settioes not relate
to Tax matters, employee benefits matters, enviemtat matters or Intellectual Property Rights mrattevhich are
the subjects of Sections 4.09, 4.10, 4.13 and 4eBpectively.

SecTioN 4.13. Environmental Matters Except for matters that, individually or in thggaegate, have not had
and would not reasonably be expected to have aNpaterial Adverse Effect:

(a) Pine and the Pine Subsidiaries are in compiavith all Environmental Laws, and neither Pine any
Pine Subsidiary has received any written commuitgindtom a Governmental Entity that alleges thaieRor
any Pine Subsidiary is in violation of, or has lidp under, any Environmental Law or any Permdtisd
pursuant to Environmental Law;

(b) Pine and the Pine Subsidiaries have obtainddaemin compliance with all Permits issued purst@an
any Environmental Law applicable to Pine, the FSnbsidiaries and the Pine Properties and all secmies
are valid and in good standing and will not be sabjo modification or revocation as a result @& ttansactior
contemplated by this Agreement (it being agreetftvgpurposes of this Section 4.13(a)(ii), effessulting
from or arising in connection with the mattersfeeth in clause (iv) of the definition of the terfklaterial
Adverse Effect” shall not be excluded in determinwhether a Pine Material Adverse Effect has oexliar
would reasonably be expected to occur);

(c) there are no Environmental Claims pending®the Knowledge of Pine, threatened against Pirany
of the Pine Subsidiaries;

(d) there have been no Releases of any HazardotesidMahat could reasonably be expected to foren th
basis of any Environmental Claim against Pine gra@frthe Pine Subsidiaries or against any Persarseh
liabilities for such Environmental Claims Pine oyaf the Pine Subsidiaries has, or may have,methor
assumed, either contractually or by operation of;Land
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(e) neither Pine nor any of the Pine Subsidiaresratained or assumed, either contractually or by
operation of law, any liabilities or obligationsattcould reasonably be expected to form the bdsiay
Environmental Claim against Pine or any of the FBanbsidiaries.

SeEcTioN 4.14. Contracts. (a) As of the date of this Agreement, neitheeRior any Pine Subsidiary is a
party to any Contract required to be filed by Pasea “material contract” pursuant to Item 601(b)(@0
Regulation S-K under the Securities Act (a “ FiRide Contract) that has not been so filed.

(b) Section 4.14 of the Pine Disclosure Letter gmtih, as of the date of this Agreement, a trug @@mplete
list, and Pine has made available to Cedar truecamplete copies, of (i) other than Pine Permitgsasing
geographical limitations on operations, each agesgnContract, understanding, or undertaking tcctvitine or an
of the Pine Subsidiaries is a party that restiitny material respect the ability of Pine orAf§iliates to compete
in any business or with any Person in any geogcaphrea, (ii) each loan and credit agreement, i@oftnote,
debenture, bond, indenture, mortgage, securityeageat, pledge, or other similar agreement pursisarhich any
material Indebtedness of Pine or any of the Pirtesiliaries is outstanding or may be incurred, othan any such
agreement between or among Pine and the wholly d\Wwiree Subsidiaries, (iii) each partnership, jeienture or
similar agreement, Contract, understanding or uaklgrg to which Pine or any of the Pine Subsid&isea party
relating to the formation, creation, operation, aggment or control of any partnership or joint veator to the
ownership of any equity interest in any entity asimess enterprise other than the Pine Subsidigmieach case
material to Pine and the Pine Subsidiaries, takemwahole, (iv) each indemnification, employmewinsulting, or
other material agreement, Contract, understandinmdertaking with (x) any member of the Pine Boardy) any
executive officer of Pine, in each case, other thase Contracts filed as exhibits (including exsibhcorporated k
reference) to any Filed Pine SEC Documents or @otdrterminable by Pine or any of the Pine Subsétiaon no
more than 30 days’ notice without liability or fimgial obligation to Pine or any of the Pine Sulzsiiis, (v) each
agreement, Contract, understanding or undertaldlagimg to the disposition or acquisition by Pimeany of the
Pine Subsidiaries, with obligations remaining tqpleformed or liabilities continuing after the dafethis
Agreement, of any material business or any mataraunt of assets other than in the ordinary coofrbeisiness,
and (vi) each material hedge, collar, option, faxdvaurchasing, swap, derivative, or similar agregimeéontract,
understanding or undertaking. Each agreement, stadeting or undertaking of the type described i th
Section 4.14(b) and each Filed Pine Contract exrrefl to herein as a “ Pine Material Contract

(c) Except for matters which, individually or inetlaggregate, have not had and would not reasobably
expected to have a Pine Material Adverse Effedidihg agreed that for purposes of this SectioA(d)1effects
resulting from or arising in connection with thetteas set forth in clause (iv) of the definitiontbe term “Material
Adverse Effect” shall not be excluded in determinmhether a Pine Material Adverse Effect has oexlior would
reasonably be expected to occur), (i) each PineféhtContract (including, for purposes of this tsat 4.14(c), an
Contract entered into after the date of this Agreenthat would have been a Pine Material Contfastich Contract
existed on the date of this Agreement) is a vdlidding and legally enforceable obligation of Pareone of the Pir
Subsidiaries, as the case may be, and, to the kKayelof Pine, of the other parties thereto, exéegach case, as
enforcement may be limited by bankruptcy, insolyemeorganization or similar Laws affecting credifaights
generally and by general principles of equity, €éch such Pine Material Contract is in full foacel effect, and
(iif) none of Pine or any of the Pine Subsidiafg@wvith or without notice or lapse of time, or bptn breach or
default under any such Pine Material Contract émthe Knowledge of Pine, no other party to anyhsBime
Material Contract is (with or without notice or pof time, or both) in breach or default thereunde

(d) Except to the extent permitted by Section HJ(I{ii) and for any Filed Pine Contracts, neitl®ne nor any
of the Pine Subsidiaries are parties to or boundryyloan agreement, credit agreement, note, deteeritond,
indenture, mortgage, security agreement, pledgethar similar agreement that prevents or restRate, any Pine
Subsidiary or any direct or indirect Subsidiaryréwod from (i) paying dividends or distributionsttee Person or
Persons who owns such entity, (ii) incurring orrgudeeing Indebtedness or (iii) creating Liens Heature
Indebtedness.

A-29




Table of Contents

SecTioN 4.15. Properties. (a) Pine and each Pine Subsidiary has good ditbtitée to, or good and valid
leasehold interests in, all their respective prigerand assets (the “ Pine Properf)esxcept in respects that,
individually or in the aggregate, have not had adld not reasonably be expected to have a PinedaAdverse
Effect. The Pine Properties are, in all respeasgaate and sufficient, and in satisfactory coaditio support the
operations of Pine and the Pine Subsidiaries aseptly conducted, except in respects that, indallgior in the
aggregate, have not had and would not reasonal#yected to have a Pine Material Adverse Effetitofithe
Pine Properties are free and clear of all Liensepkfor Liens on material Pine Properties thatividually or in the
aggregate, do not materially impair and would eatsonably be expected to materially impair, theiocoad use an
operation of such material Pine Property to whigytrelate in the conduct of Pine and the Pine ifligdres as
presently conducted and Liens on other Pine Priggdtiat, individually or in the aggregate, havehed and woul
not reasonably be expected to have a Pine Matediadrse Effect. This Section 4.15 does not relatatellectual
Property Rights matters, which are the subjecteaftitn 4.16.

(b) Pine and each of the Pine Subsidiaries has kednpith the terms of all leases, subleases aiah$ies
entitling it to the use of real property owned hird parties (“ Pine Leasé} and all Pine Leases are valid and in
full force and effect, except as, individually arthe aggregate, has not had and would not realsopalexpected to
have a Pine Material Adverse Effect. Pine and &inh Subsidiary is in exclusive possession of topgrties or
assets purported to be leased under all the Piagelse except for such failures to have such pdesessmaterial
properties or assets as, individually or in theraggte, do not materially impair and would not ozebly be
expected to materially impair, the continued use @meration of such material assets to which teéte in the
conduct of Pine and Pine Subsidiaries as preseatigucted and failures to have such possessianrofiterial
properties or assets as, individually or in theraggte, have not had and would not reasonably pectad to have a
Pine Material Adverse Effect.

SecTioN 4.16. Intellectual Property Pine and the Pine Subsidiaries own, or are walicknsed or otherwise
have the right to use, all Intellectual PropertgiRs as used in their business as presently cosdiuexcept where
the failure to have the right to use such IntellatProperty Rights, individually or in the aggreggdas not had and
would not reasonably be expected to have a PineaaAdverse Effect. No actions, suits or otheygeredings are
pending or, to the Knowledge of Pine, threatenadl Fine or any of the Pine Subsidiaries is infmiggi
misappropriating or otherwise violating the righfsany Person with regard to any Intellectual PropRight,
except for matters that, individually or in the egggate, have not had and would not reasonably becéxd to have
Pine Material Adverse Effect. To the Knowledge ofdé? no Person is infringing, misappropriating treswise
violating the rights of Pine or any of the Pine Sidiaries with respect to any Intellectual Propé&tight owned by
Pine or any of the Pine Subsidiaries, except fohsofringement, misappropriation or violation thiaidividually or
in the aggregate, has not had and would not reapobha expected to have, a Pine Material AdversedefSince
January 1, 2007, no prior or current employee fic&xf or any prior or current consultant or contea®f Pine or
any of the Pine Subsidiaries has asserted oret&tiowledge of Pine, has any ownership in any letéalal
Property Rights used by Pine or any of the Pinesllidries in the operation of their respective basses, except as
has not had and would not reasonably be expecteavie, individually or in the aggregate, a Pinedviat Adverse
Effect.

SecTioN 4.17. Communications Regulatory Matters(a) Pine and each Pine Subsidiary hold (i) afirapals,
authorizations, certificates and licenses issuethey=CC or the State Regulators that are reqéireHine and each
Pine Subsidiary to conduct its business, as prigseoniducted, which approvals, authorizations,ifteates and
licenses are set forth in Section 4.17(a) of thePisclosure Letter, and (ii) all other materegulatory permits,
approvals, licenses and other authorizations, dicfyfranchises, ordinances and other agreemeatgigg access
public rights of way, issued or granted to Pinamy Pine Subsidiary by a Governmental Entity thatraquired for
Pine and each Pine Subsidiary to conduct its basjres presently conducted (clause (i) and (ilgctvely, the “
Pine Licenses).

(b) Each Pine License is valid and in full forcelaifect and has not been suspended, revoked,ledrme
adversely modified, except where the failure tarbfll force and effect, or the suspension, reviaca cancellation
or modification of which has not had and would re@isonably be expected to have, individually dhaaggregate,
a Pine Material Adverse Effect. No Pine Licenssubiject to (i) any conditions or
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requirements that have not been imposed genenadiy licenses in the same service, unless such toamslor
requirements have not had and would not reasormEbéxpected to have, individually or in the aggtega Pine
Material Adverse Effect, or (ii) any pending regoly proceeding or judicial review before a Goveemtal Entity,
unless such pending regulatory proceeding or jatiieview has not had and would not reasonablyxpected to
have, individually or in the aggregate, a Pine Maté\dverse Effect. Pine has no Knowledge of angr,
condition or circumstance that would preclude amgR.icense from being renewed in the ordinary seyto the
extent that such Pine License is renewable byitag), except where the failure to be renewed babkad and
would not reasonably be expected to have, individua in the aggregate, a Pine Material Adverstke&t

(c) The licensee of each Pine License is in compgawith each Pine License and has fulfilled armfiopmed
all of its obligations with respect thereto, inahugl all reports, notifications and applicationsuiegd by the
Communications Act or the FCC Rules or similar sulegulations, policies, instructions and ordéiState
Regulators, and the payment of all regulatory @ contributions, except (i) for exemptions, wesver similar
concessions or allowances and (ii) where suchréatim be in compliance, fulfill or perform its ofpitions or pay
such fees or contributions has not had, or woutdemsonably be expected to have, individuallyndhe aggregate,
a Pine Material Adverse Effect.

(d) Pine or a Pine Subsidiary owns 100% of thetgaqnid controls 100% of the voting power and decisi
making authority of each licensee of the Pine Lésmn

SecTioN 4.18. Agreements with Regulatory Agenciedeither Pine nor any of the Pine Subsidiariesulgjec
to any material cease-and-desist or other materidr or enforcement action issued by, or is aygarany material
written agreement, consent agreement or memoradwmderstanding with, or is a party to any materia
commitment letter or similar undertaking to, osighject to any material order or directive by, as been ordered
pay any material civil money penalty by, any Goweental Entity (other than a taxing authority, whisttovered
by Section 4.09), other than those of general agfiin that apply to similarly situated telecomnuoations
companies or their Subsidiaries (each item ingbigence, whether or not set forth in the PinelBssce Letter, a “
Pine Regulatory Agreemetf)t nor has Pine or any of the Pine Subsidiariemnbadvised in writing since January 1,
2008, by any Governmental Entity that it is consgitgissuing, initiating, ordering or requesting/auch Pine
Regulatory Agreement.

SecTioN 4.19. Labor Matters. As of the date of this Agreement, Section 4.1thefPine Disclosure Letter
sets forth a true and complete list of all colleetbargaining or other labor union contracts ajgplie to any
employees of Pine or any of the Pine Subsidialieshe Knowledge of Pine, as of the date of thise®gnent, no
labor organization or group of employees of Pinamy Pine Subsidiary has made a pending demanddognition
or certification, and there are no representatiocedtification proceedings or petitions seekinmgpresentation
proceeding presently pending or threatened to bedbrt or filed, with the National Labor Relationedsd or any
other labor relations tribunal or authority. To theowledge of Pine, there are no organizing ad#sjtstrikes, work
stoppages, slowdowns, lockouts, material arbitnatior material grievances, or other material latigputes pendir
or threatened against or involving Pine or any Mnbsidiary. None of Pine or any of the Pine Subsiek has
breached or otherwise failed to comply with anysimn of any collective bargaining agreement d¢reotlabor
union Contract applicable to any employees of Binany of the Pine Subsidiaries, except for anadtines, failures
to comply or disputes that, individually or in thggregate, have not had and would not reasonalgyected to
have a Pine Material Adverse Effect. Pine has naadéable to Cedar true and complete copies afaléctive
bargaining agreements and other labor union cast(aeluding all amendments thereto) applicablary
employees of Pine or any Pine Subsidiary (the €RIBAS"). Except as otherwise set forth in the Pine CBAs,
neither Pine nor any Pine Subsidiary (a) as ofitite of this Agreement, has entered into any ageagm
arrangement or understanding, whether written ak; @rith any union or other employee representaiivgy or any
material number or category of its employees whichild prevent, restrict or materially impede thesmemmation
of the Merger or other transactions contemplatethis/Agreement or the implementation of any layoétlundanc
severance or similar program within its or thespective workforces (or any part of them) or (b3 hay express
commitment, whether legally enforceable or notptonot to, modify, change or terminate any Pinedi¢ Plan.
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SecTioN 4.20. Brokers Fees and ExpensesNo broker, investment banker, financial advisoother Person,
other than J.P. Morgan Securities Inc. (the “ Fim&ancial Advisor’), the fees and expenses of which will be paid
by Pine, is entitled to any broker’s, finder’'s,dirtial advisos or other similar fee or commission in connectiotin
the Merger or any of the other transactions contateg by this Agreement based upon arrangements imadr on
behalf of Pine. Pine has furnished to Cedar trukcamplete copies of all agreements between Pide¢henPine
Financial Advisor relating to the Merger or anytioé other transactions contemplated by this Agreeéme

SecTioN 4.21. Opinion of Financial Advisor. Pine has received the oral opinion of the [Fimancial
Advisor, to be confirmed in writing (with a copygmided to Cedar promptly upon receipt by Pine}htweffect thal
as of the date of this Agreement, the ExchangeoRatihe Merger is fair, from a financial point\iéw, to the
holders of Pine Common Stock.

SecTioN 4.22. Insurance. Except as has not had and would not reasonabdxected to have, individually
or in the aggregate, a Pine Material Adverse Effesth insurance policy of Pine or any Pine Suasjds in full
force and effect and was in full force and effagtinlg the periods of time such insurance policyusported to be in
effect, and neither Pine nor any of the Pine Sudséas is (with or without notice or lapse of tinte,both) in breach
or default (including any such breach or defauthwespect to the payment of premiums or the giahgotice)
under any such policy.

SecTioN 4.23. No Other Representations or Warrantie€Except for the representations and warranties
contained in this Article IV, Cedar acknowledgeatthone of Pine, the Pine Subsidiaries or any d®eeson on
behalf of Pine makes any other express or impkgdasentation or warranty in connection with tl@sactions
contemplated by this Agreement.

ARTICLE V

Covenants Relating to Conduct of Business

SecTioN 5.01. Conduct of Business (a) Conduct of Business by Cedar Except for matters set forth in the
Cedar Disclosure Letter or otherwise expressly egthor expressly contemplated by this Agreementith the
prior written consent of Pine (which shall not beeasonably withheld, conditioned or delayed), ftbmdate of
this Agreement to the Effective Time, Cedar staait] shall cause each Cedar Subsidiary to, (i) adrittubusiness
in the ordinary course consistent with past pradticall material respects and (ii) use reasonbé# efforts to
preserve intact its business organization and ddganus business relationships and keep availablservices of
its current officers and employees. In additiord mithout limiting the generality of the foregoingxcept for
matters set forth in the Cedar Disclosure Lettestherwise expressly permitted or expressly contatag by this
Agreement or with the prior written consent of P{mdaich shall not be unreasonably withheld, condi¢id or
delayed), from the date of this Agreement to thiedtive Time, Cedar shall not, and shall not pelaniy Cedar
Subsidiary to, do any of the following:

(i) (A) declare, set aside or pay any dividendsarmake any other distributions (whether in casbck or
property or any combination thereof) in respectofy of its capital stock, other equity interestsating
securities, other than (x) regular quarterly casiddnds payable by Cedar in respect of sharesedb€
Common Stock not exceeding $0.70 per share of G@damrmon Stock with usual declaration, record and
payment dates and in accordance with Cedar’s dudireidlend policy and (y) dividends and distribuisoby a
direct or indirect wholly owned Cedar Subsidiaryttoparent, (B) split, combine, subdivide or resify any of
its capital stock, other equity interests or votaagurities, or securities convertible into or extuyeable or
exercisable for capital stock or other equity iag#s or voting securities or issue or authorizdsseance of ar
other securities in respect of, in lieu of or ifstitution for its capital stock, other equity irgsts or voting
securities, other than as permitted by Section(&)Qi), or (C) repurchase, redeem or otherwiseuaeqor offe
to repurchase, redeem or otherwise acquire, anyatafock or voting securities of, or equity irgsts in, Cede
or any Cedar Subsidiary or any securities of Cedany Cedar Subsidiary convertible into or exclesixe or
exercisable for capital stock or voting securitbgsor equity interests in, Cedar or any Cedar &#lidngy,
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or any warrants, calls, options or other rightat¢quire any such capital stock, securities or @i, except for
acquisitions, or deemed acquisitions, of Cedar Com8tock or other equity securities of Cedar inneation
with (i) the payment of the exercise price of Ce8tack Options with Cedar Common Stock (including ot
limited to in connection with “net exercises”),) (iequired tax withholding in connection with thesecise of
Cedar Stock Options and vesting of Cedar Restristeates and (jii) forfeitures of Cedar Stock Optiamd
Cedar Restricted Shares;

(i) issue, deliver, sell, grant, pledge or othessvencumber or subject to any Lien (A) any shaireajuital
stock of Cedar or any Cedar Subsidiary (other tharissuance of Cedar Common Stock (1) upon thecisee
of Cedar Stock Options outstanding at the closausfness on the date of this Agreement and in daocae
with their terms in effect at such time or thereaffranted as permitted by the provisions of Sadi€1(a)(ii)
of the Cedar Disclosure Letter and (2) pursuatiéoCedar ESPP in accordance with its terms ircedfe the
date of this Agreement), (B) any other equity iess or voting securities of Cedar or any Cedasigidgry,
(C) any securities convertible into or exchangeablexercisable for capital stock or voting sedesibf, or
other equity interests in, Cedar or any Cedar $lidngi, (D) any warrants, calls, options or othghts to
acquire any capital stock or voting securitiesoofpther equity interests in, Cedar or any Cedésliary,

(E) any rights issued by Cedar or any Cedar Sulnsidhat are linked in any way to the price of atass of
Cedar Capital Stock or any shares of capital stdany Cedar Subsidiary, the value of Cedar, anyaCe
Subsidiary or any part of Cedar or any Cedar Sidosicr any dividends or other distributions deethor paid
on any shares of capital stock of Cedar or any C8dhsidiary or (F) any Cedar Voting Debt;

(iii) (A) amend the Cedar Articles (except for pusat to Section 6.15 of this Agreement or to insecthe
number of authorized shares of Cedar Common Sturcitje Cedar By-laws or (B) amend in any material
respect the charter or organizational documenépfCedar Subsidiary, except, in the case of eatiieo
foregoing clauses (A) and (B), as may be requiretddw or the rules and regulations of the SEC erNYSE;

(iv) (A) grant to any current or former director afficer of Cedar or any Cedar Subsidiary any inseein
compensation, bonus or fringe or other benefitgrant any type of compensation or benefit to arghdeerson
not previously receiving or entitled to receive lswompensation, except in the ordinary course sirfass
consistent with past practice or to the extentireguunder any Cedar Benefit Plan as in effectfabeodate of
this Agreement, (B) grant to any Person any sewesaietention, change in control or termination pemnsatiol
or benefits or any increase therein, except wisipeet to new hires or to employees in the contegtamotion:
based on job performance or workplace requireménesach case in the ordinary course of businessistent
with past practice, or except to the extent reguineder any Cedar Benefit Plan as in effect ahefiate of thi
Agreement or (C) enter into or adopt any matered& Benefit Plan or amend in any material respegt
material Cedar Benefit Plan, except for any amemdsni@ the ordinary course of business consistétht past
practice or in order to comply with applicable Léncluding Section 409A of the Code);

(v) make any change in financial accounting methpdsciples or practices, except insofar as mayeha
been required by a change in GAAP (after the datki® Agreement);

(vi) directly or indirectly acquire or agree to agg in any transaction any equity interest in vsibhess of
any firm, corporation, partnership, company, lidit@bility company, trust, joint venture, assomator other
entity or division thereof or any properties oretsqother than purchases of supplies and inveimahe
ordinary course of business consistent with pasttme) if the aggregate amount of the considengiaid or
transferred by Cedar and the Cedar Subsidiariegrinection with all such transactions would exceed
$50,000,000;

(vii) sell, lease (as lessor), license, mortgagh,ad leaseback or otherwise encumber or sutpeanty
Lien, or otherwise dispose of any properties oes@ther than sales of products or servicesdrottinary
course of business consistent with past practicapg interests therein that, individually or irethggregate,
have a fair market value in excess of $50,000,686ept in relation to mortgages, liens
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and pledges to secure Indebtedness for borrowe@yrmermitted to be incurred under Section 5.01{@)(v

(vii) incur any Indebtedness, except for (A) IntkEdness (x) incurred pursuant to Cedar’s existing
revolving credit facility or (y) prepayable at atijme without premium or penalty, in each case sdidinary
course of business consistent with past practitéonexceed, together with any Indebtedness indurem and
after October 1, 2008 through the date of this &grent, (m) the amount by which the balance as of
September 30, 2008 under Cedar’s existing revolenedit facility (as in effect on September 30, 800
exceeds the balance under such facility as of e af such incurrence plus (n) $50,000,000 iretigregate,
or (B) Indebtedness in replacement of existing neléness that matures by its terms prior to thei@pDate,
providedthat (1) the execution, delivery and performancthisf Agreement and the consummation of the
Merger and other transactions contemplated heresly ot conflict with, or result in any violatiaf or defaul
(with or without notice or lapse of time, or bothjder, or give rise to a right of termination, oalfation or
acceleration of any obligation or any loss of aeriat benefit under, or result in the creation oy &ien, under
such replacement Indebtedness and (2) such repisteéndebtedness shall otherwise be on substantiall
similar terms or terms that are more favorable@d&®, shall contain covenants that are no mordctgt to
Cedar, and shall be for the same or lesser prihaipaunt, as the Indebtedness being replaced;)an(C
connection with the Financing;

(ix) make, or agree or commit to make, any cagtqlenditure except in accordance with the capitalp
for 2008 and 2009 set forth in Section 5.01(a)dixphe Cedar Disclosure Letter;

(x) enter into or amend any Contract, or take ahgioaction (except as expressly permitted or
contemplated by this Agreement), if such Contraetendment of a Contract or action would reasonadly
expected to prevent or materially impede, interfeith, hinder or delay the consummation of the Mergr any
of the other transactions contemplated by this Agrent or adversely affect in a material respeceipected
benefits (taken as a whole) of the Merger;

(xi) enter into or amend any material Contracti® éxtent consummation of the Merger or complidnce
Cedar or any Cedar Subsidiary with the provisidithis Agreement would reasonably be expected tilico
with, or result in a violation of or default (withr without notice or lapse of time, or both) undargive rise to
right of termination, cancellation or acceleratafrany obligation, any obligation to make an off@purchase
or redeem any Indebtedness or capital stock otaasyof a material benefit under, or result in¢heation of
any Lien upon any of the material properties oetssef Cedar or any Cedar Subsidiary under, orirediedar,
Pine or any of their respective Subsidiaries terlae or transfer any of its material propertieassets under, or
give rise to any increased, additional, acceleraieduaranteed right or entitlements of any tipiagty under, ¢
result in any material alteration of, any provis@frsuch Contract or amendment;

(xii) enter into, modify, amend or terminate anylective bargaining or other labor union Contract
applicable to the employees of Cedar or any ofxbdar Subsidiaries, other than (A) modifications,
amendments or terminations of such Contracts imttimary course of business consistent with pesttjze ol
(B) any modification, amendment or termination oy &ollective bargaining agreement to the extequired
by applicable Law;

(xiii) assign, transfer, lease, cancel, fail toeeror fail to extend any material Cedar Permitésshy the
FCC or any State Regulator;

(xiv) waive, release, assign, settle or comproraiggeclaim, action or proceeding, other than waivers
releases, assignments, settlements or comprorhzesvolve only the payment of monetary damaggsdgaal
to or lesser than the amounts reserved with respeto on the Filed Cedar SEC Documents or (bjado
exceed $10,000,000 in the aggregate;

(xv) abandon, encumber, convey title (in wholeropart), exclusively license or grant any righbdrer
licenses to material Intellectual Property Rightshed or exclusively licensed to Cedar or any C&idysidiary
other than in the ordinary course of business stasi with past practice, or enter into
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licenses or agreements that impose material réstricupon Cedar or any of its Affiliates with respto
Intellectual Property Rights owned by any thirdtpar

(xvi) enter into, amend or modify any Cedar Mate@antract of a type described in Section 3.14]b)(i
(iii) or (vi) (other than hedges, swaps or othenidgives against or with respect to the Financimgany
Contract that would be such a Cedar Material Cahifdt had been entered into prior to the dateeb&

(xvii) enter into any new line of business outsidéts existing business; or

(xviii) authorize any of, or commit, resolve or agrto take any of, or participate in any negotretior
discussions with any other Person regarding anthefforegoing actions.

(b) Conduct of Business by PineExcept for matters set forth in the Pine Discteduetter or otherwise
expressly permitted or expressly contemplated lsyAreement or with the prior written consent @dar (which
shall not be unreasonably withheld, conditionedalayed), from the date of this Agreement to thedive Time,
Pine shall, and shall cause each Pine Subsidiafi) monduct its business in the ordinary coursesistent with pa:
practice in all material respects and (ii) use seable best efforts to preserve intact its busioeganization and
advantageous business relationships and keep latesttee services of its current officers and emeksy In additior
and without limiting the generality of the foreggirexcept for matters set forth in the Pine Disated etter or
otherwise expressly permitted or expressly contateglby this Agreement or with the prior writtemsent of
Cedar (which shall not be unreasonably withheldddtoned or delayed), from the date of this Agreetrto the
Effective Time, Pine shall not, and shall not peramy Pine Subsidiary to, do any of the following:

() (A) declare, set aside or pay any dividendsaymake any other distributions (whether in casbck or
property or any combination thereof) in respectofy of its capital stock, other equity interestsating
securities, other than (x) regular quarterly casiddnds payable by Pine in respect of sharesmé Biommon
Stock not exceeding $0.6875 per share of Pine CanfBtack with usual declaration, record and paynaigs
and in accordance with Pine’s current dividendqyo#ind (y) dividends and distributions by a direcindirect
wholly owned Pine Subsidiary to its parent, (B)itsglombine, subdivide or reclassify any of its italpstock,
other equity interests or voting securities or siéies convertible into or exchangeable or exefdisdor capital
stock or other equity interests or voting secusitie issue or authorize the issuance of any omirrgies in
respect of, in lieu of or in substitution for itapital stock, other equity interests or voting seias, other than
as permitted by Section 5.01(b)(ii), or (C) repa®d, redeem or otherwise acquire, or offer to &masge,
redeem or otherwise acquire, any capital stockoting securities of, or equity interests in, Pin@ny Pine
Subsidiary or any securities of Pine or any Pinks&liary convertible into or exchangeable or exsaoie for
capital stock or voting securities of, or equitteirests in, Pine or any Pine Subsidiary, or anyavds, calls,
options or other rights to acquire any such cagitatk, securities or interests, except for actjarss, or
deemed acquisitions, of Pine Common Stock or atljaity securities of Pine in connection with (igth
payment of the exercise price of Pine Stock Optigitls Pine Common Stock (including but not limitedin
connection with “net exercises”), (ii) required taikhholding in connection with the exercise of @iatock
Options and vesting of Pine Restricted Stock Usmitd (iii) forfeitures of Pine Stock Options and éin
Restricted Stock Units, pursuant to their termmaeffect on the date of this Agreement;

(i) issue, deliver, sell, grant, pledge or othessvencumber or subject to any Lien (A) any shaireajuital
stock of Pine or any Pine Subsidiary (other thanissuance of Pine Common Stock (1) upon the esenfi
Pine Stock Options and upon the vesting of PindriRted Stock Units, in each case outstanding ectbse of
business on the date of this Agreement and in deooe with their terms in effect at such time aréafter
granted as permitted by the provisions of Sectioi (®)(ii) of the Pine Disclosure Letter and (2yguant to th
Pine ESPP in accordance with its terms in effedherdate of this Agreement), (B) any other eqintgrests o
voting securities of Pine or any Pine SubsidiaB), #ny securities convertible into or exchangeable
exercisable for capital stock or voting securitigsor other equity interests in, Pine or any Phubsidiary,

(D) any warrants, calls, options or other rights to
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acquire any capital stock or voting securitiesoofpther equity interests in, Pine or any Pine ®lidy, (E) any
rights issued by Pine or any Pine Subsidiary thatiaked in any way to the price of any class mfeRCapital
Stock or any shares of capital stock of any Pinesliary, the value of Pine, any Pine Subsidiargroy part of
Pine or any Pine Subsidiary or any dividends oetlistributions declared or paid on any sharesapftal
stock of Pine or any Pine Subsidiary or (F) anyeRfioting Debt;

(iii) (A) amend the Pine Charter or the Pine By-$aov (B) amend in any material respect the charter
organizational documents of any Pine Subsidiargepk in the case of each of the foregoing clag&eand
(B), as may be required by Law or the rules andlegipns of the SEC or the NYSE;

(iv) (A) grant to any current or former directorafficer of Pine or any Pine Subsidiary any inceees
compensation, bonus or fringe or other benefigrant any type of compensation or benefit to archdeerson
not previously receiving or entitled to receive lswompensation, except in the ordinary course sirfass
consistent with past practice or to the extentireguunder any Pine Benefit Plan as in effect abefdate of
this Agreement, (B) grant to any Person any seweraretention, change in control or termination pemnsatiol
or benefits or any increase therein, except witipeet to new hires or to employees in the contegt@motion:
based on job performance or workplace requireménesach case in the ordinary course of businessistent
with past practice, or except to the extent reguineder any Pine Benefit Plan as in effect as efdidte of this
Agreement, or (C) enter into or adopt any matd®iak Benefit Plan or amend in any material respegt
material Pine Benefit Plan, except for any amendmignthe ordinary course of business consistetit past
practice or in order to comply with applicable Léncluding Section 409A of the Code);

(v) make any change in financial accounting methpdsciples or practices, except insofar as mayeha
been required by a change in GAAP (after the datki® Agreement);

(vi) directly or indirectly acquire or agree to a@® in any transaction any equity interest in osibhess of
any firm, corporation, partnership, company, lidit@bility company, trust, joint venture, assomator other
entity or division thereof or any properties oretsqother than purchases of supplies and inveimahe
ordinary course of business consistent with paasttjme) if the aggregate amount of the considemgiaid or
transferred by Pine and the Pine Subsidiariesmmection with all such transactions would exceed
$50,000,000;

(vii) sell, lease (as lessor), license, mortgagh,ad leaseback or otherwise encumber or sutyjeaty
Lien, or otherwise dispose of any properties oes@ther than sales of products or servicesdrottinary
course of business consistent with past practicapg interests therein that, individually or irethggregate,
have a fair market value in excess of $50,000,80€ept in relation to mortgages, liens and pledgegcure
Indebtedness for borrowed money permitted to beried under Section 5.01(b)(viii);

(vii) incur any Indebtedness, except for (A) IntEdness (x) incurred pursuant to Pine’s existingléng
credit facility or (y) prepayable at any time withigoremium or penalty, in each case in the ordicayrse of
business consistent with past practice not to ekdegether with any Indebtedness incurred from aftet
October 1, 2008 through the date of this Agreem(emkthe amount by which the balance as of Septe2®e
2008 under Pine’s existing revolving credit fagilfas in effect on the date hereof) exceeds thenical under
such facility as of the date of such incurrencesgh) $150,000,000 in the aggregate, or (B) Indbiess in
replacement of existing Indebtedness that matuyéts lberms prior to the Closing Date, providédt (1) the
execution, delivery, and performance of this Agreatrand the consummation of the Merger and other
transactions contemplated hereby shall not conflitt, or result in any violation of or default (tior without
notice or lapse of time, or both) under, or giveerio a right of termination, cancellation or aecation of any
obligation or any loss of a material benefit unadgmesult in the creation of any Lien, under steglacement
Indebtedness and (2) such replacement Indebtedhali®therwise be on substantially similar termgoms
that are more favorable to Pine, shall contain naués that are no more restrictive to Pine, and bador the
same or lesser principal amount, as the Indebtsdrsag replaced;
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(ix) make, or agree or commit to make, any cagqlenditure except in accordance with the capitalp
for 2008 and 2009 set forth in Section 5.01(b)¢k}he Pine Disclosure Letter;

(x) enter into or amend any Contract or take ammgoaction (except as expressly permitted or
contemplated by this Agreement) if such Contratiemdment of a Contract or action would reasonaély b
expected to prevent or materially impede, interfeith, hinder or delay the consummation of the Mergr any
of the other transactions contemplated by this Agrent or adversely affect in a material respeceipected
benefits (taken as a whole) of the Merger;

(xi) enter into or amend any material Contracti® éxtent consummation of the Merger or complidnce
Pine or any Pine Subsidiary with the provisionshig Agreement would reasonably be expected toliconf
with, or result in a violation of or default (withr without notice or lapse of time, or both) undargive rise to
right of termination, cancellation or acceleratafrany obligation, any obligation to make an otff@purchase
or redeem any Indebtedness or capital stock ofaasyof a material benefit under, or result in¢heation of
any Lien upon any of the material properties oetssef Pine or any Pine Subsidiary under, or reqGedar,
Pine or any of their respective Subsidiaries terlae or transfer any of its material propertieassets under, or
give rise to any increased, additional, acceleraieduaranteed right or entitlements of any tipiagty under, ¢
result in any material alteration of, any provis@frsuch Contract or amendment;

(xii) enter into, modify, amend or terminate anylective bargaining or other labor union Contract
applicable to the employees of Pine or any of tine Bubsidiaries, other than (A) modifications, adraents
or terminations of such Contracts in the ordinamyrse of business consistent with past practi¢®any
modification, amendment or termination of any attile bargaining agreement to the extent requised b
applicable Law;

(xiii) assign, transfer, lease, cancel, fail toeeror fail to extend any material Pine Permit isshg the
FCC or any State Regulator;

(xiv) waive, release, assign, settle or comproraiggeclaim, action or proceeding, other than waivers
releases, assignments, settlements or comprorhzesvolve only the payment of monetary damaggsdgaal
to or lesser than the amounts reserved with resperto on the Filed Pine SEC Documents or (ato
exceed $20,000,000 in the aggregate;

(xv) abandon, encumber, convey title (in wholerppart), exclusively license or grant any righbtrer
licenses to material Intellectual Property Rightsied or exclusively licensed to Pine or any Pinksgliary,
other than in the ordinary course of business sbtasi with past practice, or enter into licenseagreements
that impose material restrictions upon Pine orainys Affiliates with respect to Intellectual Prexty Rights
owned by any third party;

(xvi) enter into, amend or modify any Pine Matef@aintract of a type described in Section 4.14(b)(i)
(iii) or (vi) or any Contract that would be suclPene Material Contract if it had been entered jmtor to the
date of this Agreement;

(xvii) enter into any new line of business outsidéts existing business; or

(xviii) authorize any of, or commit, resolve or agrto take any of, or participate in any negotretior
discussions with any other Person regarding anthefforegoing actions.

(c) Advice of Changes Cedar and Pine shall promptly advise the othaltyoand in writing of any change or
event that, individually or in the aggregate withpast changes and events, has had or would rabsobe expecte
to have a Material Adverse Effect with respectuohsPerson, to cause any of the conditions sét forArticle VII
not to be satisfied, or to materially delay or irdpehe ability of such party to consummate the i@tps

SecTioN 5.02. No Solicitation by Cedar; Cedar Board Recommendatiqa) Cedar shall not, nor shall it
authorize or permit any of its Affiliates or anyits and their respective directors, officers opéyees or any of
their respective investment bankers, accountatitsnays or other advisors, agents or represeetiv
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(collectively, “ Representative$ to, (i) directly or indirectly solicit or initite, or knowingly encourage, induce or
facilitate any Cedar Takeover Proposal or any iryjoi proposal that may reasonably be expecteead to a Ced:
Takeover Proposal or (i) directly or indirectlyrfeipate in any discussions or negotiations witly erson
regarding, or furnish to any Person any informatigit respect to, or cooperate in any way with Beyson
(whether or not a Person making a Cedar TakeowgrdBal) with respect to any Cedar Takeover Propwsahy
inquiry or proposal that may reasonably be expettidead to a Cedar Takeover Proposal. Cedar salshall
cause its Affiliates and its and their respectiepRsentatives to, immediately cease and causeterininated all
existing discussions or negotiations with any Pexmnducted heretofore with respect to any Cedkedweer
Proposal, or any inquiry or proposal that may reabty be expected to lead to a Cedar Takeover Babpequest
the prompt return or destruction of all confidehiidiormation previously furnished, immediatelyrt@nate all
physical and electronic dataroom access previaysiyted to any such Person or its Representativels between
the date hereof and the Effective Time, take sutiomas is necessary to enforce any “standstibbvjsions or
provisions of similar effect to which it is a pady of which it is a beneficiary. Notwithstandirtgetforegoing, at ar
time prior to obtaining the Cedar Shareholder Apptoin response to a bona fide written Cedar Take®roposal
that the Cedar Board determines in good faith (&ib@sultation with outside counsel and a finanadlisor of
nationally recognized reputation) constitutes aemsonably likely to lead to a Superior Cedar Bsafy and which
Cedar Takeover Proposal was not solicited afted#tie of this Agreement and was made after theafdtds
Agreement and prior to the Cedar Shareholders Mgetind did not otherwise result from a breach isf th
Section 5.02(a), Cedar may, subject to compliaritte 8ection 5.02(c), (x) furnish information witegpect to Ced
and the Cedar Subsidiaries to the Person makirty@adar Takeover Proposal (and its Representatjy@syided
that all such information has previously been paedito Pine or is provided to Pine prior to or sabsally
concurrent with the time it is provided to suchdee) pursuant to a customary confidentiality agremot less
restrictive of such Person than the Confidentigligreement (other than with respect to standstill/jsions), and
(y) participate in discussions regarding the teoffisuch Cedar Takeover Proposal and the negotiafisach terms
with, and only with, the Person making such Cedskebver Proposal (and such Person’s Represenjativdhout
limiting the foregoing, it is agreed that any viada of the restrictions set forth in this Sectmf2(a) by any
Representative of Cedar or any of its Subsidiarieffiliates shall constitute a breach of this @t 5.02(a) by
Cedar.

(b) Except as set forth below, neither the CedarBmor any committee thereof shall (i) (A) witharéor
modify in any manner adverse to Pine), or propas#igly to withdraw (or modify in any manner adveit® Pine),
the approval, recommendation or declaration of sahility by the Cedar Board or any such committegeof with
respect to this Agreement or (B) approve, recomnuerdkclare advisable, or propose publicly to appro
recommend or declare advisable, any Cedar Takdtregosal (any action in this clause (i) being mefgito as a “
Cedar Adverse Recommendation Chaf)ge (ii) approve, recommend or declare advisablepropose publicly to
approve, recommend or declare advisable, or alleda€Cor any of its Affiliates to execute or enteoj any letter ¢
intent, memorandum of understanding, agreementimtiple, merger agreement, acquisition agreenuption
agreement, joint venture agreement, alliance ageagrpartnership agreement or other agreementamgegment
(an “ Acquisition Agreemeri)) constituting or related to, or that is intendedr would reasonably be expected to
lead to, any Cedar Takeover Proposal, or requiongeasonably expected to cause, Cedar or Pingavi&ub to
abandon, terminate, delay or fail to consummaté¢hatrwould otherwise impede, interfere with oril@nsistent
with, the Merger or any of the other transactiomstemplated by this Agreement, or requiring, osozbly
expected to cause, Cedar or Pine Merger Sub twfadmply with this Agreement (other than a coefitiality
agreement referred to in Section 5.02(a)). Notwathding the foregoing, at any time prior to obtagnthe Cedar
Shareholder Approval, the Cedar Board may makedaCadverse Recommendation Change if the CedardBoar
determines in good faith (after consultation withside counsel and a financial advisor of natignatognized
reputation) that the failure to do so would be imgistent with its fiduciary duties under applicabsev; provided,
however, that Cedar shall not be entitled to exerciseigfist to make a Cedar Adverse Recommendation Change
until after the fifth Business Day following Ping'asceipt of written notice (a_* Cedar Notice of Reanendation
Chang€’) from Cedar advising Pine that the Cedar Boatdrids to take such action and specifying the reason
therefor, including in the case of a Superior Cé&taposal, the
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terms and conditions of any Superior Cedar Propbsalis the basis of the proposed action by thea€Board (it
being understood and agreed that any amendmenytmaterial term of such Superior Cedar Proposall sbquire
a new Cedar Notice of Recommendation Change areavdine business-day period). In determining whetbe
make a Cedar Adverse Recommendation Change, ther 8edrd shall take into account any changes teetimes
of this Agreement proposed by Pine in responseGedar Notice of Recommendation Change or otherwise

(c) In addition to the obligations of Cedar settidn paragraphs (a) and (b) of this Section 5@&jar shall
promptly, and in any event within 24 hours of teeeipt thereof, advise Pine orally and in writirigany Cedar
Takeover Proposal, the material terms and conditafrany such Cedar Takeover Proposal (includingchanges
thereto) and the identity of the person making sungh Cedar Takeover Proposal. Cedar shall (x) Reepinforme:
in all material respects and on a reasonably ctilrasis of the status and details (including argngle to the terms
thereof) of any Cedar Takeover Proposal, and (@Yige to Pine as soon as practicable after receigelivery
thereof copies of all correspondence and othetewinaterial exchanged between Cedar or any Suibsidiaries
and any Person that describes any of the termsmaitions of any Cedar Takeover Proposal.

(d) Nothing contained in this Section 5.02 shatlihpbit Cedar from (x) taking and disclosing tostsareholders
a position contemplated by Rule 14e-2(a) promulateer the Exchange Act or (y) making any disalesa the
shareholders of Cedar if, in the good faith judghwérihe Cedar Board (after consultation with adigs¢ounsel)
failure to so disclose would be inconsistent withabligations under applicable Law; providdtbwever, that any
such disclosure that addresses or relates to fivegd, recommendation or declaration of advisgbby the Cedar
Board with respect to this Agreement or a Cedaredakr Proposal shall be deemed to be a Cedar Aalvers
Recommendation Change unless the Cedar Board mectian with such communication publicly reaffirits
recommendation with respect to this Agreement; idexy, further, that in no event shall Cedar or the Cedar Board
or any committee thereof take, or agree or resmltake, any action, or make any statement, thaldwaiolate
Section 5.02(b).

(e) For purposes of this Agreement:

“ Cedar Takeover Proposdl means any proposal or offer (whether or not intimg), with respect to any
(i) merger, consolidation, share exchange, othemness combination or similar transaction involvidedar or
any Cedar Subsidiary, (ii) sale, lease, contributio other disposition, directly or indirectly (inding by way
of merger, consolidation, share exchange, othdnbss combination, partnership, joint venture, séleapital
stock of or other equity interests in a Cedar Slibsy or otherwise) of any business or assets da€er the
Cedar Subsidiaries representing 20% or more of¢hnsolidated revenues, net income or assets ofr@ada
the Cedar Subsidiaries, taken as a whole, (iijasse, sale or other disposition, directly or iadily, to any
Person (or the stockholders of any Person) or godsecurities (or options, rights or warrants tmghase, or
securities convertible into or exchangeable fochssecurities) representing 20% or more of thengpgiower o
Cedar, (iv) transaction in which any Person (ordtoekholders of any Person) shall acquire, diyemtl
indirectly, beneficial ownership, or the right togaire beneficial ownership, or formation of angugp which
beneficially owns or has the right to acquire bamalf ownership of, 20% or more of the Cedar ComrStock
or (v) any combination of the foregoing (in eackeaaother than the Merger).

“ Superior Cedar Proposdl means any bona fide written offer made by a thady or group pursuant to
which such third party (or, in a parent-to-panergrger involving such third party, the stockholdefrsuch thirc
party) or group would acquire, directly or indidgcimore than 50% of the Cedar Common Stock or
substantially all of the assets of Cedar and th#a€8ubsidiaries, taken as a whole, (i) on termishvthe Cede
Board determines in good faith (after consultatioth outside counsel and a financial advisor ofaradlly
recognized reputation) to be superior from a fim@nmoint of view to the holders of Cedar Commoocktthan
the Merger, taking into account all the terms aodditions of such proposal and this Agreement (idiclg any
changes proposed by Pine to the terms of this Ageet), and (ii) that is reasonably likely to be ¢deted,
taking into account all financial, regulatory, Iégad other aspects of such proposal.
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SecTioN 5.03. No Solicitation by Pine; Pine Board Recommendatiofa) Pine shall not, nor shall it author
or permit any of its Affiliates or any of its anldkir respective Representatives to, (i) directlyndirectly solicit or
initiate, or knowingly encourage, induce or faailé any Pine Takeover Proposal or any inquiry oppsal that ma
reasonably be expected to lead to a Pine TakeaepoBal or (ii) directly or indirectly participabe any discussions
or negotiations with any Person regarding, or &hrb any Person any information with respect t@omperate in
any way with any Person (whether or not a Persdkingaa Pine Takeover Proposal) with respect toRing
Takeover Proposal or any inquiry or proposal thay measonably be expected to lead to a Pine Také&voeposal.
Pine shall, and shall cause its Affiliates andaitd their respective Representatives to, immegiataise and cause
to be terminated all existing discussions or negiatns with any Person conducted heretofore witheet to any
Pine Takeover Proposal, or any inquiry or proptisal may reasonably be expected to lead to a Rikedver
Proposal, request the prompt return or destrudfall confidential information previously furnistiegimmediately
terminate all physical and electronic dataroom ssggeviously granted to any such Person or itsd3eptatives,
and, between the date hereof and the Effective Tiake such action as is necessary to enforce stapdstill”
provisions or provisions of similar effect to whiiths a party or of which it is a beneficiary. Mathstanding the
foregoing, at any time prior to obtaining the P8teckholder Approval, in response to a bona fiditevr Pine
Takeover Proposal that the Pine Board determingsaal faith (after consultation with outside coursal a
financial advisor of nationally recognized repuda)i constitutes or is reasonably likely to leac tBuperior Pine
Proposal, and which Pine Takeover Proposal wasalimited after the date of this Agreement and masle after
the date of this Agreement and prior to the Pirel8tolders Meeting and did not otherwise resultfiebreach of
this Section 5.03(a), Pine may, subject to compkanith Section 5.03(c), (x) furnish informationtlwvrespect to
Pine and the Pine Subsidiaries to the Person makiolg Pine Takeover Proposal (and its Represeastiv
( providedthat all such information has previously been ptedito Pine or is provided to Pine prior to or
substantially concurrent with the time it is prositito such Person) pursuant to a customary cortigdien
agreement not less restrictive of such Persontti@@onfidentiality Agreement (other than with resjto standstil
provisions), and (y) participate in discussionsareigng the terms of such Pine Takeover Proposatladegotiatio
of such terms with, and only with, the Person mgldnch Pine Takeover Proposal (and such Person’s
Representatives). Without limiting the foregoingsiagreed that any violation of the restrictises forth in this
Section 5.03(a) by any Representative of Pine grodiits Subsidiaries or Affiliates shall constiua breach of this
Section 5.03(a) by Pine.

(b) Except as set forth below, neither the PinerBo@r any committee thereof shall (i) (A) withdréer
modify in any manner adverse to Cedar), or propasdicly to withdraw (or modify in any manner adserto
Cedar), the approval, recommendation or declaratf@dvisability by the Pine Board or any such cattea therec
with respect to this Agreement or (B) approve, nea@nd or declare advisable, or propose publichpjorove,
recommend or declare advisable, any Pine TakeawegoBal (any action in this clause (i) being refdro as a “
Pine Adverse Recommendation Chafger (ii) approve, recommend or declare advisabtegyropose publicly to
approve, recommend or declare advisable, or aliow & any of its Affiliates to execute or entetoinany
Acquisition Agreement constituting or related totlat is intended to or would reasonably be exqubtd lead to,
any Pine Takeover Proposal, or requiring, or reaklynexpected to cause, Pine to abandon, termidakay or fail
to consummate, or that would otherwise impederfiete with or be inconsistent with, the Merger oy &f the othe
transactions contemplated by this Agreement, anirigqy, or reasonably expected to cause, Pineittof@omply
with this Agreement (other than a confidentialigreement referred to in Section 5.03(a)). Notwihding the
foregoing, at any time prior to obtaining the P8teckholder Approval, the Pine Board may make & Ridverse
Recommendation Change if the Pine Board deternimgsod faith (after consultation with outside ceahand a
financial advisor of nationally recognized repuwdajithat the failure to do so would be inconsisteith its fiduciary
duties under applicable Law; provideHowever, that Pine shall not be entitled to exerciseightrto make a Pine
Adverse Recommendation Change until after the Bitlsiness Day following Cedar’s receipt of writtestice (a “
Pine Notice of Recommendation Charifjrom Pine advising Cedar that the Pine Boarérais to take such action
and specifying the reasons therefor, includindhindase of a Superior Pine Proposal, the termsamtitions of an
Superior Pine Proposal that is the basis of thpgeed action by the Pine Board (it being understwatiagreed thi
any amendment to any material term of such SupPiite Proposal shall require a
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new Pine Notice of Recommendation Change and afimevbusiness-daperiod). In determining whether to mak
Pine Adverse Recommendation Change, the Pine Bbatitake into account any changes to the terntisiof
Agreement proposed by Cedar in response to a Ritied\of Recommendation Change or otherwise.

(c) In addition to the obligations of Pine set foirt paragraphs (a) and (b) of this Section 5.@3 Bhall
promptly, and in any event within 24 hours of teeeipt thereof, advise Cedar orally and in writriginy Pine
Takeover Proposal, the material terms and conditafrany such Pine Takeover Proposal (includingcmanges
thereto) and the identity of the person making sugh Pine Takeover Proposal. Pine shall (x) keefaCaformed
in all material respects and on a reasonably ctilrasis of the status and details (including argngle to the terms
thereof) of any Pine Takeover Proposal, and (yyipketo Cedar as soon as practicable after reoeigélivery
thereof copies of all correspondence and othetewrinaterial exchanged between Pine or any ofutsiBiaries
and any Person that describes any of the termsmaittons of any Pine Takeover Proposal.

(d) Nothing contained in this Section 5.03 shatlijibit Pine from (x) taking and disclosing to iteckholders a
position contemplated by Rule 14e-2(a) promulgateder the Exchange Act or (y) making any disclosarine
stockholders of Pine if, in the good faith judgmehthe Pine Board (after consultation with outsidensel) failure
to so disclose would be inconsistent with its adigns under applicable Law; providetowever, that any such
disclosure that addresses or relates to the appreecammendation or declaration of advisabilitytbg Pine Board
with respect to this Agreement or a Pine Takeovep®sal shall be deemed to be a Pine Adverse Reeonfation
Change unless the Pine Board in connection with sommmunication publicly reaffirms its recommendatwith
respect to this Agreement; providefilirther, that in no event shall Pine or the Pine Boardror committee thereof
take, or agree or resolve to take, any action, @taxany statement, that would violate Section B)03(

(e) For purposes of this Agreement:

“ Pine Takeover Proposdl means any proposal or offer (whether or not iimg), with respect to any
(i) merger, consolidation, share exchange, othemass combination or similar transaction involvitige or
any Pine Subsidiary, (ii) sale, lease, contributiother disposition, directly or indirectly (imgling by way of
merger, consolidation, share exchange, other bssic@nbination, partnership, joint venture, saleagital
stock of or other equity interests in a Pine Subsydor otherwise) of any business or assets of Birthe Pine
Subsidiaries representing 20% or more of the cagtesteld revenues, net income or assets of PinehenBine
Subsidiaries, taken as a whole, (iii) issuances eabther disposition, directly or indirectly,aay Person (or
the stockholders of any Person) or group of saesr({br options, rights or warrants to purchaseseaurities
convertible into or exchangeable for, such seasjtrepresenting 20% or more of the voting powe?ioé,
(iv) transaction in which any Person (or the stad#brs of any Person) shall acquire, directly alirigctly,
beneficial ownership, or the right to acquire bésiaf ownership, or formation of any group whicmkeécially
owns or has the right to acquire beneficial ownigrsty 20% or more of the Pine Common Stock oray
combination of the foregoing (in each case, othantthe Merger).

“ Superior Pine Proposal means any bona fide written offer made by a thady or group pursuant to
which such third party (or, in a parent-to-paner@rger involving such third party, the stockholdefrsuch thirc
party) or group would acquire, directly or indidgcimore than 50% of the Pine Common Stock or suttitlly
all of the assets of Pine and the Pine Subsidiara&en as a whole, (i) on terms which the Piner8oa
determines in good faith (after consultation withside counsel and a financial advisor of natignadtognize:
reputation) to be superior from a financial poifiview to the holders of Pine Common Stock thanNtezger,
taking into account all the terms and conditionswfh proposal and this Agreement (including argnges
proposed by Cedar to the terms of this Agreemand,(ii) that is reasonably likely to be completedking into
account all financial, regulatory, legal and othspects of such proposal.
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ARTICLE VI

Additional Agreements

SecTioN 6.01. Preparation of thd=orm S4 and the Joint Proxy Statement; Stockholders Mestin¢n) As
promptly as reasonably practicable following th&edz this Agreement, Cedar and Pine shall joiptlgpare and
cause to be filed with the SEC a joint proxy staatrto be sent to the shareholders of Cedar anstdickholders of
Pine relating to the Cedar Shareholders Meetingtllamdine Stockholders Meeting (together with amgadments
or supplements thereto, the “ Joint Proxy Statefjeand Cedar shall prepare and cause to be filedth&ISEC the
Form S-4, in which the Joint Proxy Statement wallibcluded as a prospectus, and Cedar and Pineuskaheir
respective reasonable best efforts to have the Bodneclared effective under the Securities Agirasptly as
reasonably practicable after such filing. EachioERand Cedar shall furnish all information con@egrsuch Person
and its Affiliates to the other, and provide suther assistance, as may be reasonably requestedrirection with
the preparation, filing and distribution of the Fo8-4 and Joint Proxy Statement, and the Form &d4Jaint Proxy
Statement shall include all information reasonabtyuested by such other party to be included thekgch of Pine
and Cedar shall promptly notify the other uponrmeipt of any comments from the SEC or any reduest the
SEC for amendments or supplements to the Form 1S3diot Proxy Statement and shall provide the otbitr
copies of all correspondence between it and ityé&smtatives, on the one hand, and the SEC, aottiee hand.
Each of Pine and Cedar shall use its reasonabiesfieds to respond as promptly as reasonablytisetule to any
comments from the SEC with respect to the FormaBJdbint Proxy Statement. Notwithstanding the foieg, prior
to filing the Form S-4 (or any amendment or supm@ehthereto) or mailing the Joint Proxy Statementfy
amendment or supplement thereto) or respondingt@amments of the SEC with respect thereto, e&&tine and
Cedar (i) shall provide the other an opportunityeeiew and comment on such document or responskiiing the
proposed final version of such document or resppfigeshall include in such document or respoaeomments
reasonably proposed by the other and (iii) shalffileor mail such document or respond to the SIEGr to
receiving the approval of the other, which appralalll not be unreasonably withheld, conditionedalayed. Each
of Pine and Cedar shall advise the other, promgdtsr receipt of notice thereof, of the time ofeetiveness of the
Form S-4, the issuance of any stop order relatisgeto or the suspension of the qualification efMerger
Consideration for offering or sale in any jurisdict, and each of Pine and Cedar shall use its nad® best efforts
to have any such stop order or suspension lifeatgrsed or otherwise terminated. Each of Pine atthCshall also
take any other action (other than qualifying tabdisiness in any jurisdiction in which it is not nea qualified)
required to be taken under the Securities ActBkehange Act, any applicable foreign or state ggesror “blue
sky” laws and the rules and regulations thereuitdeonnection with the Merger and the issuancdef\flerger
Consideration.

(b) If prior to the Effective Time, any event ocswrith respect to Cedar or any Cedar Subsidiargngrchang
occurs with respect to other information suppligddedar for inclusion in the Joint Proxy Statemamthe
Form S-4which is required to be described in an amendmimra supplement to, the Joint Proxy Statemetihe
Form S-4, Cedar shall promptly notify Pine of sesent, and Cedar and Pine shall cooperate in tvaprfiling
with the SEC of any necessary amendment or suppletmehe Joint Proxy Statement or the Form S-4 aad
required by Law, in disseminating the informati@mtained in such amendment or supplement to Cedar’s
shareholders and Pine’s stockholders. NothingighSkction 6.01(b) shall limit the obligations ofygparty under
Section 6.01(a).

(c) If prior to the Effective Time, any event ocswrith respect to Pine or any Pine Subsidiary ngréhange
occurs with respect to other information suppligdPine for inclusion in the Joint Proxy Statementhe
Form S-4which is required to be described in an amendmimr@ supplement to, the Joint Proxy Statemetihe
Form S-4, Pine shall promptly notify Cedar of sesent, and Pine and Cedar shall cooperate in tiraprfiling
with the SEC of any necessary amendment or suppletmehe Joint Proxy Statement or the Form S-4 aad
required by Law, in disseminating the informati@mtained in such amendment or supplement to Cedar’s
shareholders and Pine’s stockholders. NothingigaS$kection 6.01(c) shall limit the obligations ofygoarty under
Section 6.01(a).
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(d) Cedar shall, as soon as practicable followhegdate of this Agreement, duly call, give noti€econvene
and hold the Cedar Shareholders Meeting for the gotposes of seeking the Cedar Shareholder Apiptbea
Cedar High Vote Shareholder Approval, and any psapto amend the Cedar Articles to increase thebeurof
authorized shares of Cedar Common Stock. Ceddrius®lts reasonable best efforts to (i) causedlirt Proxy
Statement to be mailed to Cedar’s shareholdersahdid the Cedar Shareholders Meeting as sooeas®nably
practicable after the Form S-4 is declared effectimder the Securities Act and (ii) subject to Bech.02(b), solicit
the Cedar Shareholder Approval and the Cedar Higtle @hareholder Approval. Cedar shall, throughGedar
Board, recommend to its shareholders that they thige€Cedar Shareholder Approval and the Cedar Mgk
Shareholder Approval and shall include such recontagon in the Joint Proxy Statement, except tcetttent that
the Cedar Board shall have made a Cedar Adverseniteendation Change as permitted by Section 5.02(b).
Notwithstanding the foregoing provisions of thixen 6.01(d), if on a date for which the Cedarr@halders
Meeting is scheduled, Cedar has not received pgagigresenting a sufficient number of shares ob€€bmmon
Stock to obtain the Cedar Shareholder Approval tidreor not a quorum is present, Cedar shall haeeight to
make one or more successive postponements or adjeats of the Cedar Shareholders Meeting, proviadaidthe
Cedar Shareholders Meeting is not postponed ouatal to a date that is more than 30 days afteddbe for whicl
the Cedar Shareholders Meeting was originally seleedd(excluding any adjournments or postponemetsired
by applicable Law). Cedar agrees that its obligetipursuant to this Section 6.01 shall not be sdteby the
commencement, public proposal, public disclosureoonmunication to Cedar of any Cedar Takeover Fyalpby
the making of any Cedar Adverse Recommendation @by the Cedar Board; providetowever, that if the
public announcement of a Cedar Adverse Recommeamd@tiange or the delivery of a Cedar Notice of
Recommendation Change is less than 10 Businessidiayso the Cedar Shareholders Meeting, Ceddtl bha
entitled to postpone the Cedar Shareholders Meatiagdate not less than 10 Business Days aftér esugnt.

(e) Pine shall, as soon as reasonably practicabtening the date of this Agreement, duly call, girotice of,
convene and hold the Pine Stockholders Meetinghi®isole purpose of seeking the Pine Stockholderéval. Pint
shall use its reasonable best efforts to (i) célusdoint Proxy Statement to be mailed to Pin@skdtolders as
promptly as practicable after the Form S-4 is dedaffective under the Securities Act and to hbklPine
Stockholders Meeting as soon as practicable dfeeForm S-4 becomes effective and (ii) subjectactiBn 5.03(b),
solicit the Pine Stockholder Approval. Pine shidfpugh the Pine Board, recommend to its stockhsltet they
give the Pine Stockholder Approval and shall inelsdch recommendation in the Joint Proxy Statenesogpt to
the extent that the Pine Board shall have madee Riverse Recommendation Change as permitted by
Section 5.03(b). Notwithstanding the foregoing ps@mns of this Section 6.01(d), if on a date forigththe Pine
Stockholders Meeting is scheduled, Pine has neifved proxies representing a sufficient numberhafres of Pine
Common Stock to obtain the Pine Stockholder Appiravhaether or not a quorum is present, Pine steaiktthe
right to make one or more successive postponenoer@gdjournments of the Pine Stockholders Meetingyigded
that the Pine Stockholders Meeting is not postpanetijourned to a date that is more than 30 digs the date fc
which the Pine Stockholders Meeting was originatiheduled (excluding any adjournments or postpon&sme
required by applicable Law). Pine agrees thathtggyations pursuant to this Section 6.01 shallb®affected by the
commencement, public proposal, public disclosureoonmunication to Pine of any Pine Takeover Propmshy
the making of any Pine Adverse Recommendation Ghagghe Pine Board; providedhowever, that if the public
announcement of a Pine Adverse Recommendation €tartipe delivery of a Pine Notice of Recommendhatio
Change is less than 10 Business Days prior toithe $hareholders Meeting, Pine shall be entitlgabstpone the
Pine Shareholders Meeting to a date not less thd@usiness Days after such event.

SecTioN 6.02. Access to Information; Confidentiality Subject to applicable Law, each of Cedar and Pine
shall, and shall cause each of its respective 8iabvigs to, afford to the other party and to th@fesentatives of
such other party reasonable access during thedpprior to the Effective Time to all their respeetiproperties,
books, contracts, commitments, personnel and record, during such period, each of Cedar and Pialg and
shall cause each of its respective Subsidiariefsitnish promptly to the other party (a) a copyeath report,
schedule, registration statement and other docufitedtoy it during such period
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pursuant to the requirements of Federal or statergies laws and (b) all other information condegnits business,
properties and personnel as such other party nzspnably request; providedhowever, that either party may
withhold any document or information that is subjecthe terms of a confidentiality agreement veitthird party

( providedthat the withholding party shall use its reason&iglst efforts to obtain the required consent ohsbad
party to such access or disclosure) or subjeatyattorney-client privilege (_ providetiat the withholding party
shall use its reasonable best efforts to allowstah access or disclosure (or as much of it askgess a manner
that does not result in a loss of attorney-clientilege). If any material is withheld by such pagursuant to the
proviso to the preceding sentence, such party stfalim the other party as to the general natuneludt is being
withheld. Without limiting the generality of therigoing, each of Pine and Cedar shall, within twaiBess Days i
request by the other party therefor, provide tchsatber party the information described in

Rule 14a-7(a)(2)(ii) under the Exchange Act and iafiyrmation to which a holder of Pine Common StoclCedar
Common Stock, as applicable, would be entitled uSgetion 220 of the DGCL (assuming such holder et
requirements of such section). All information eaehed pursuant to this Section 6.02 shall be sutgebe
confidentiality agreement dated August 12, 2008vbet Cedar and Pine (the “ Confidentiality Agreetign

SecTioN 6.03. Required Actions (a) Each of the parties shall use their respeatasonable best efforts to
take, or cause to be taken, all actions, and doawse to be done, and assist and cooperate withthier parties in
doing, all things reasonably appropriate to consaterand make effective, as soon as reasonablybpestie
Merger and the other transactions contemplatedhisyAgreement.

(b) In connection with and without limiting Sectiér03(a), Pine and the Pine Board and Cedar anGédar
Board shall use their respective reasonable bfst®fo (x) take all action reasonably appropriatensure that no
state takeover statute or similar statute or reguias or becomes applicable to this Agreemerarmyr transaction
contemplated by this Agreement and (y) if any stakeover statute or similar statute or regulatienomes
applicable to this Agreement or any transactiort@mplated by this Agreement, take all action reabgn
appropriate to ensure that the Merger and the dtaesactions contemplated by this Agreement may be
consummated as promptly as practicable on the teomtgmplated by this Agreement.

(c) In connection with and without limiting Sectiér03(a), promptly following the execution and dety by
the parties of this Agreement, Pine and Cedar simadir into discussions with the Governmental E&stifrom whor
Consents or nonactions are required to be obtameonnection with the consummation of the Merged the other
transactions contemplated by this Agreement inraimebtain all such required Consents or nonastfoom such
Governmental Entities and eliminate each and evtirgr impediment that may be asserted by such Gowartal
Entities, in each case with respect to the Mergizgs to enable the Closing to occur as soon asnmahly possible.
To the extent necessary in order to accomplishidtegyoing and subject to the limitations set fartlsection 6.03
(e), Pine and Cedar shall use their respectivenedde best efforts to jointly negotiate, commitata effect, by
consent decree, hold separate order or othentisesale, divestiture or disposition of, or prohdsitor limitation on
the ownership or operation by Pine, Cedar or arth&if respective Subsidiaries of any portion @ blusiness,
properties or assets of Pine, Cedar or any of teeective Subsidiaries; providelowever, that neither Cedar nor
Pine shall be required pursuant to this SectioB(6)dto commit to or effect any action that is nohditioned upon
the consummation of the Merger. If the actions tidig Cedar and Pine pursuant to the immediatelgealieag
sentence do not result in the conditions set fiortBection 7.01(d), (e) and (f) being satisfiedntteach of Cedar al
Pine shall jointly (to the extent practicable) tiseir reasonable best efforts to initiate and/atip@ate in any
proceedings, whether judicial or administrativepider to (i) oppose or defend against any actioarty
Governmental Entity to prevent or enjoin the conswation of the Merger or any of the other transaxstio
contemplated by this Agreement, and/or (ii) takehsaction as necessary to overturn any regulatigraby any
Governmental Entity to block consummation of ther§de or any of the other transactions contemplbtethis
Agreement, including by defending any suit, actiomther legal proceeding brought by any Governaidantity in
order to avoid the entry of, or to have vacate@rtawned or terminated, including by appeal if rsseey, any Legal
Restraint resulting from any suit, action or otlegyal proceeding that would cause any conditioria#t in
Section 7.01(d), (e) or (f) not to be satisfiedhypdedthat Cedar and Pine
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shall cooperate with one another in connection yattd shall jointly control, all proceedings rethte the
foregoing.

(d) In connection with and without limiting the gaality of the foregoing, each of Cedar and Piralsh

(i) make or cause to be made, in consultation aageration with the other and as promptly as prabte
after the date of this Agreement, (A) an approprfding of a Notification and Report Form pursusémthe
HSR Act relating to the Merger and (B) all othecessary registrations, declarations, notices dimg$i
relating to the Merger with other Governmental fi@di under any other antitrust, competition, treefgulation
or similar Laws;

(i) (A) make or cause to be made, in consultatiod cooperation with the other and as promptly as
practicable after the date of this Agreement, gilieations required to be filed with the FCC (theCC
Applications”) and any State Regulators (the “ PSC Applicatigrts effect the transfer of control of the Pine
Licenses and/or Cedar Licenses, as necessary somonate and make effective the Merger and the other
transactions contemplated by this Agreement, ardtsseasonable best efforts to respond as prgraptl
practicable to any additional requests for infoiiprateceived from the FCC or any State Regulatoary part
to an FCC Application or PSC Application and (Bg uts reasonable best efforts to cure not later tha
Effective Time any violations or defaults under &@C Rules or rules of any State Regulator, exfepuch
violations or defaults that, individually or in tiaggregate, would not reasonably be expected te &av
Substantial Detriment;

(iii) use its reasonable best efforts to furnishhte other all assistance, cooperation and infaonat
required for any such registration, declaratioriamoor filing and in order to achieve the effests forth in
Section 6.03(c);

(iv) give the other reasonable prior notice of angh registration, declaration, notice or filinglato the
extent reasonably practicable, of any communicatiith any Governmental Entity regarding the Merger
(including with respect to any of the actions reddrto in Section 6.03(c)), and permit the otheretoew and
discuss in advance, and consider in good faitlvithes of, and secure the participation of, the othe
connection with any such registration, declaratimtice, filing or communication;

(v) use its reasonable best efforts to respond@aptly as reasonably practicable under the circantes
to any inquiries received from any Governmentaitigmr any other authority enforcing applicableiaost,
competition, trade regulation or similar Laws fad#ional information or documentation in connentigith
antitrust, competition, trade regulation or simitaatters (including a “second request” under th&HSt), and
not extend any waiting period under the HSR Actmter into any agreement with such Governmentati&st
or other authorities not to consummate any of thestactions contemplated by this Agreement, exeéptthe
prior written consent of the other parties heratloich consent shall not be unreasonably withheld or
delayed; and

(vi) unless prohibited by applicable Law or by #yplicable Governmental Entity, (A) to the extent
reasonably practicable, not participate in or atteny meeting, or engage in any substantive coatierswith
any Governmental Entity in respect of the Mergecl(iding with respect to any of the actions reféiein
Section 6.03(c)) without the other, (B) to the exteeasonably practicable, give the other reasenatibr notict
of any such meeting or conversation, (C) in thenewae party is prohibited by applicable Law orthg
applicable Governmental Entity from participatimgor attending any such meeting or engaging insai
conversation, keep such party reasonably apprishdrespect thereto, (D) cooperate in the filingaafy
substantive memoranda, white papers, filings, spoadence or other written communications explgiin
defending this Agreement and the Merger, articatptiny regulatory or competitive argument,
and/or responding to requests or objections madmpyGovernmental Entity and (E) furnish the otbarty
with copies of all correspondence, filings and camioations (and memoranda setting forth the substan
thereof) between it and its Affiliates and theispective Representatives on the one hand, and any
Governmental Entity or members of any Governmdaiuity’s staff, on the other hand, with respecthis
Agreement and the Merger, except that any mater@iserning valuation of the other party may bexcéeld ol
withheld.
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(e) Notwithstanding anything else contained hebeinsubject to the proviso of the second sentefice o
Section 6.03(c), the provisions of this SectiorBGhall not be construed to require or permit P@exdar, or their
respective Subsidiaries from offering, taking, caitting to or accepting any action, restrictiondiontations (“
Actions”) of or on Pine, Cedar, or their respective Sulasids without the prior written consent of theatlparty if
such Actions, individually or in the aggregate, ebor would reasonably be expected to result imlas&ntial
Detriment.

(f) Notwithstanding anything else contained in thigreement, (i) neither Cedar nor any of its Aiks or any
of their respective Representatives shall coopeviateany other party in seeking regulatory cleasaf any Cedar
Takeover Proposal and (ii) neither Pine nor anigsoffiliates or any of their respective Represgivies shall
cooperate with any other party in seeking reguattearance of any Pine Takeover Proposal.

(g) Cedar shall give prompt notice to Pine, anc:Rimall give prompt notice to Cedar, of (i) anyresgntation
or warranty made by it contained in this Agreemtbat is qualified as to materiality becoming untanénaccurate
in any respect or any such representation or warthat is not so qualified becoming untrue or maate in any
material respect or (ii) the failure by it to complith or satisfy in any material respect any camn condition or
agreement to be complied with or satisfied by demthis Agreement; providecdhowever, that no such notification
shall affect the representations, warranties, canenor agreements of the parties or the conditmtize obligation:
of the parties under this Agreement.

SecTioN 6.04. Stock Plans; Benefit Plans (a) Prior to the Effective Time, the Pine Boand, {f appropriate,
any committee thereof) shall adopt such resolutéanare necessary to effect the following:

(i) unless otherwise specifically agreed with aaytigular holder of a Pine Stock Option, adjusttérens
of all outstanding Pine Stock Options to providatftat the Effective Time, each Pine Stock Optiotstanding
immediately prior to the Effective Time shall bengerted into an option (a * Converted Cedar Optjoio
acquire, on the same terms and conditions as vpgleable under such Pine Stock Option immedigpeigr to
the Effective Time, a number of shares of Cedar @omStock determined by multiplying the number of
shares of Pine Common Stock subject to such PimekSption immediately prior to the Effective Tirhg the
Exchange Ratio, rounded down to the nearest wiaeesat a per share exercise price determinedvimirdy
the per share exercise price of such Pine Stoclo@py the Exchange Ratio, rounded up to the nearesle
cent;_provided however, that each Pine Stock Option (x) which is an “moee stock option” (as defined in
Section 422 of the Code) shall be adjusted in azowre with the requirements of Section 424 of thdeCand
(y) shall be adjusted in a manner which complieh 8eection 409A of the Code;

(i) unless otherwise specifically agreed with grayticular holder of a Pine Restricted Stock Usidtjust
the terms of all outstanding Pine Restricted Stdoks to provide that, at the Effective Time, eaetard of
Pine Restricted Stock Units outstanding immediapelgr to the Effective Time shall represent, imriagely
after the Effective Time, the right to receive,the same terms and conditions (other than the tands
conditions relating to the achievement of perforogagoals) as were applicable under such Pine Biestri
Stock Unit immediately prior to the Effective Timenumber of shares of Cedar Common Stock, rounpéd
the nearest whole share, equal to the product)dhélapplicable Performance Adjusted RSU Amousit (a
defined below), multiplied by (2) the Exchange Rafirovidedthat, notwithstanding the foregoing, to the ex
that acceleration of vesting of a Pine RestrictextiSUnit as of the Effective Time causes such Rastricted
Stock Unit to be settled for shares of Pine Comi@tutk at the Effective Time, such shares of Pinm@on
Stock shall be converted into the right to recéheMerger Consideration in accordance with Se@id®
(c); and

(iii) with respect to the Pine ESPP, (A) each pasghright under the Pine ESPP outstanding on the da
immediately prior to the Effective Time shall ba@uatically suspended and any contributions madéhfo
then-current Offering (as defined in the Pine ESRiR)be returned to Pine ESPP participants, anxtiiB Pine
ESPP shall terminate, effective immediately ahefEffective Time.
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(b) For purposes of this Section 6.04, the ternefféfmance Adjusted RSU Amouhshall mean, with respect
to any award of Pine Restricted Stock Units outditegnimmediately prior to the Effective Time, a noen of shares
of Pine Common Stock equal to the sum of (i) thadpct of (A) the total number of shares of Pine @mn Stock
that would be delivered to the holder of such avizased on the actual achievement of the performgoals
applicable to such award (if any) during the portif the applicable performance period ending @Bbsiness De
prior to the Effective Time, as reasonably detesdiby the Pine Board (or a committee thereof),assiming the
satisfaction of all other conditions to such defwenultiplied by (B) a fraction, the numeratorwich is the
number of days in the performance period applicebiich award that elapsed between the first d#tyeo
performance period applicable to such award an€tbsing Date and the denominator of which is ttaltnumber
of days in such performance period (the “ Pro Rekcaction”), and rounded up to the nearest four decimalgdac
and (ii) the product of (A) the target number ofis#s of Pine Common Stock subject to such awasiifaisg the
satisfaction of all conditions to such deliveryclinding targetevel achievement of the performance goals apgkx
to such award) multiplied by (B) a fraction equabne minus the Pro Ration Fraction, and roundetb tipe neare:
four decimal places.

(c) At the Effective Time, Cedar shall assumelad| dbligations of Pine under the Pine Stock Plaash
outstanding Converted Cedar Option and Pine RestriBtock Unit and the agreements evidencing taetgr
thereof. As soon as practicable after the Effeclivee, Cedar shall deliver to the holders of CoteeiCedar Stock
Options and Pine Restricted Stock Units appropnat&es setting forth such holders’ rights, areldlgreements
evidencing the grants of such Converted Cedar @gtimd Pine Restricted Stock Units shall continueffiect on
the same terms and conditions (subject to the tdgrds required by this Section 6.04 after giviffgat to the
Merger).

(d) Cedar shall take all corporate action neceswargserve for issuance a sufficient number ofeshaf Cedar
Common Stock for delivery upon exercise or settleinoé the Converted Cedar Options and Pine ResttiStock
Units in accordance with this Section 6.04. As sasmeasonably practicable after the Effective Ti@edar shall
file a registration statement on Form S-8 (or amycessor or other appropriate form) with respetiéoshares of
Cedar Common Stock subject to Converted Cedar @ptod Pine Restricted Stock Units and shall gse it
reasonable commercial efforts to maintain the éffeness of such registration statement or registratatements
(and maintain the current status of the prospemtysospectuses contained therein) for so longiels €onverted
Cedar Options and Pine Restricted Stock Units neroaistanding.

(e) Notwithstanding anything to the contrary hemirin any Pine Benefit Plans, but subject to $&c@.04(e)
of the Pine Disclosure Letter, for purposes ofRiee Benefit Plans (including the Pine Stock PlaR&)e may, but
shall not be obligated to, deem the consummaticdheMerger to constitute a “change in control*@range of
control”, as applicable.

(f) Cedar shall, as soon as practicable followimg date of this Agreement and prior to the Effexfiume, use
its reasonable commercial efforts to cause theeageats described in Section 3.10(i)(C), (D), andofEhe Cedar
Disclosure Letter to be duly executed and delivérngéach party thereto, and to be in full force afidct as of the
Effective Time.

SecTioN 6.05. Indemnification, Exculpation and Insurance(a) Cedar agrees that all rights to
indemnification, advancement of expenses and eatioip from liabilities for acts or omissions ocdog at or prior
to the Effective Time now existing in favor of therrent or former directors or officers of Pine dhd Pine
Subsidiaries as provided in their respective dediiés of incorporation or by-laws (or comparabigamizational
documents) and any indemnification or other simdlgreements of Pine or any of the Pine Subsididriesach case
as in effect on the date of this Agreement, shalhbsumed by Cedar in the Merger, without furticéom, as of the
Effective Time and shall survive the Merger andlistentinue in full force and effect in accordangih their terms

(b) In the event that Cedar or any of its successpassigns (i) consolidates with or merges ingpather
Person and is not the continuing or surviving coafion or entity of such consolidation or merge(igrtransfers or
conveys all or substantially all of its propertéesd assets to any Person, then, and in each
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such case, Cedar shall cause proper provision todse so that the successors and assigns of Calana the
obligations set forth in this Section 6.05.

(c) At or prior to the Effective Time, Cedar shalirchase a “tail” directors’ and officers’ liabjlitnsurance
policy for Pine and its current and former direstand officers who are currently covered by thedors’ and
officers’ liability insurance coverage currently im@ined by Pine in a form reasonably acceptabRine that shall
provide such directors and officers with coveragesix years following the Effective Time of noskethan the
existing coverage and have other terms not lesgdéle to the insured persons than the directord'cdficers’
liability insurance coverage currently maintaingdRine. Cedar shall maintain such policy in fullde and effect,
and continue to honor the obligations thereunder.

(d) The provisions of this Section 6.05 (i) shalhdve consummation of the Merger, (ii) are intedide be for
the benefit of, and will be enforceable by, eaatemnified or insured party, his or her heirs argddriher
representatives and (iii) are in addition to, antin substitution for, any other rights to indefioation or
contribution that any such person may have by eshwr otherwise.

SeEcTION 6.06. Fees and Expenses(a) Except as provided below, all fees and expenmscurred in
connection with the Merger and the other transastmontemplated by this Agreement shall be paithbyparty
incurring such fees or expenses, whether or ndt saasactions are consummated.

(b) Cedar shall pay to Pine a fee of $140,000,80® ‘( Cedar Termination Fegif:

(i) Pine terminates this Agreement pursuant toiSe@&.01(e); providethat if either Pine or Cedar
terminates this Agreement pursuant to Section B)Qiif and circumstances would have permitted Rne
terminate this agreement pursuant to Section 8)0thjs Agreement shall be deemed terminated patdoa
Section 8.01(e) for purposes of this Section 6.J{§(b

(i) Pine terminates this Agreement pursuant tatife@.01(c) as a result of a breach by Cedarmofaiture
by Cedar to perform, Cedar’s obligations under i8edi.01(d), and such breach shall have occurred or
continued after a Cedar Takeover Proposal sha# baen made to Cedar or shall have been madelylit@ct
the shareholders of Cedar generally or shall otlserlsecome publicly known or any Person shall ipudicly
announced an intention (whether or not conditiot@mthake a Cedar Takeover Proposal; or

(iii) (A) prior to the Cedar Shareholders MeetiagCedar Takeover Proposal shall have been made to
Cedar or shall have been made directly to the k#ders of Cedar generally or shall otherwise bezom
publicly known or any Person shall have publiclyamnced an intention (whether or not conditionaljnake ¢
Cedar Takeover Proposal, (B) this Agreement isitgatad pursuant to Section 8.01(b)(i) (only to éxéent the
the Cedar Shareholders Meeting has not been hefaiion 8.01(b)(iii) and (C) within 12 monthssafch
termination Cedar enters into a definitive Conttaactonsummate a Cedar Takeover Proposal or angrCed
Takeover Proposal is consummated.

Any Cedar Termination Fee due under this Sectif6(6) shall be paid by wire transfer of same-fimds
(x) in the case of clause (i) or (ii) above, on Bwesiness Day immediately following the date ofrtaration of
this Agreement and (y) in the case of clausegligve, on the date of the first to occur of thenéveeferred to
in clause (iii)(C) above.

(c) Pine shall pay to Cedar a fee of $200,000,80® { Pine Termination Fe® if:

(i) Cedar terminates this Agreement pursuant tdiG@e8.01(f); providedhat if either Pine or Cedar
terminates this Agreement pursuant to Section 8)Qit§ and circumstances would have permitted Céalar
terminate this agreement pursuant to Section 8,ah{§ Agreement shall be deemed terminated putdoa
Section 8.01(f) for purposes of this Section 6.0&)c

(if) Cedar terminates this Agreement pursuant ttiGe 8.01(d) as a result of a breach by Pine ofaiture
by Pine to perform, Pine’s obligations under Sec6d1(d), and such breach shall have occurredmtiraied
after a Pine Takeover Proposal shall have been moa@ime or shall have been made directly to the
shareholders of Pine generally or shall otherwessnme publicly known or any
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Person shall have publicly announced an intentidrether or not conditional) to make a Pine Takeover
Proposal; or

(iii) (A) prior to the Pine Stockholders MeetingPine Takeover Proposal shall have been made tod?in
shall have been made directly to the stockholdERsre generally or shall otherwise become publicipwn o1
any Person shall have publicly announced an irder{tvhether or not conditional) to make a Pine Dake
Proposal, (B) this Agreement is terminated purst@a&ection 8.01(b)(i) (only to the extent that Riae
Stockholders Meeting has not been held) or Se&idh(b)(iv) and (C) within 12 months of such teration,
Pine enters into a definitive Contract to consunmaaPine Takeover Proposal or a Pine Takeover Babm
consummated.

Any Pine Termination Fee due under this SectioB(@)shall be paid by wire transfer of same-daydun
(x) in the case of clause (i) or (ii) above, on Baesiness Day immediately following the date ofrteration of
this Agreement and (y) in the case of clausedlipve, on the date of the first to occur of thenéveeferred to
in clause (iii)(C) above.

(d) Cedar and Pine acknowledge and agree thagteements contained in Sections 6.06(b) and 6.@8¢can
integral part of the transactions contemplatechiisy Agreement, and that, without these agreemaaiser Pine nc
Cedar would enter into this Agreement. Accordinglzedar fails promptly to pay the amount due parg to
Section 6.06(b) or Pine fails promptly to pay theoant due pursuant to Section 6.06(c), and, inradaebtain such
payment, the Person owed such payment commencsis acsion or other proceeding that results indgient in
its favor for such payment, the Person owing sument shall pay to the Person owed such paynweabits and
expenses (including attorneys’ fees and expenseagjrinection with such suit, action or other praoideg, together
with interest on the amount of such payment fromdate such payment was required to be made hetddte of
payment at the prime rate of JPMorgan Chase Bark, iN effect on the date such payment was requdze
made.

SecTioN 6.07. Certain Tax Matters (a) Pine, Cedar and Pine Merger Sub shall eaglitsiseasonable best
efforts to cause the Merger to qualify for the ided Tax Treatment, including by (i) not taking atyion that suc
party knows is reasonably likely to prevent suchlifigation and (ii) executing such amendmentshie Agreement
as may be reasonably required in order to obtaih gualification (it being understood that no pawill be requirec
to agree to any such amendment). Each of Pine addrQvill report the Merger and the other transadi
contemplated by this Agreement in a manner comgistéh such qualification.

(b) Pine, Cedar and Pine Merger Sub shall eaclitsiseasonable best efforts to obtain the Tax opisi
described in Sections 7.02(c) and 7.03(c), inclgdin causing its officers to execute and delivethlaw firms
delivering such Tax opinions certificates substdiytin the form attached hereto as ExhibiaBsuch time or times
as may reasonably be requested by such law fimokiding at the time the Form S-4 is declared éffedoy the
SEC and at the Effective Time. Each of Pine, CedarPine Merger Sub shall use its reasonable Hestsenot to
take or cause to be taken any action that wouldectmbe untrue (or fail to take or cause not ttaken any action
which inaction would cause to be untrue) any ofréresentations included in the certificates desdrin this
Section 6.07.

SecTioN 6.08. Transaction Litigation Cedar shall give Pine the opportunity to parttéin the defense or
settlement of any shareholder litigation againsda@@end/or its directors relating to the Merger gredother
transactions contemplated by this Agreement, anglich settlement shall be agreed to without ther pyritten
consent of Pine, which consent shall not be unrestslg withheld, conditioned or delayed. Pine shale Cedar the
opportunity to participate in the defense or settat of any stockholder litigation against Pine/anits directors
relating to the Merger and the other transactiamgemplated by this Agreement, and no such settiesteall be
agreed to without the prior written consent of Gedénich consent shall not be unreasonably withhedaditioned
or delayed. Without limiting in any way the partiebligations under Section 6.03, each of CedarRing shall
cooperate, shall cause the Cedar Subsidiaries iaed3absidiaries, as applicable, to cooperate saal use its
reasonable best efforts to cause its directorsevff, employees, agents, legal counsel, finaachaisors,
independent auditors, and other advisors and reptaives to cooperate in the defense againstlgigation.
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SeEcTioN 6.09. Section 16 Matters Prior to the Effective Time, Pine, Cedar and Rtexger Sub each shall
take all such steps as may be required to causmyajispositions of Pine Common Stock (includiegivhtive
securities with respect to Pine Common Stock) tegufrom the Merger and the other transactionsamplated by
this Agreement by each individual who will be suj® the reporting requirements of Section 16fdahe
Exchange Act with respect to Pine immediately priothe Effective Time to be exempt under
Rule 16b-3 promulgated under the Exchange Act bpdrfy acquisitions of Cedar Common Stock (inclgdin
derivative securities with respect to Cedar Comi&twtk) resulting from the Merger and the othergearions
contemplated by this Agreement, by each individuad may become or is reasonably expected to besalnject ti
the reporting requirements of Section 16(a) ofERehange Act with respect to Cedar to be exempéund
Rule 16b-3 promulgated under the Exchange Act.

SecTioN 6.10. Governance Matters Pine and Cedar shall cause the matters setdarfxhibit A to occur.

SecTioN 6.11. Financing. (a) Cedar shall use, and shall cause the CedimidBaries to use, their respective
reasonable best efforts to arrange the Financirntg®terms and conditions described in the Comnmitrhetter
(provided that Cedar may amend the Commitment t&itadd lenders, lead arrangers, bookrunners icztiah
agents or similar entities or otherwise replacaroend the Commitment Letter so long as such aet@mrd not
reasonably be expected to delay or prevent ther@as add conditions or otherwise materially riestthe
availability of the Financing). In the event thagdar becomes aware that any portion of the Fingrisinnavailable
in the manner or from the sources contemplatederCommitment Letter, Cedar use its reasonabledfiests to
obtain alternative financing for such portion frafternative sources. Cedar shall not agree to eonip any
amendment, modification or waiver (other than aweadf a condition to the Financing) of the ComnetmLetter,
any other agreement, arrangement or understaneliating to the Financing or the definitive agreetaeglating to
the Financing that is adverse to Cedar or PineowitlPine’s prior written consent, which shall netunreasonably
withheld, conditioned or delayed.

(b) Pine shall provide, shall cause the Pine Sidosés to provide, and shall use its reasonabledfémts to
cause its and their Representatives to providdy seasonable cooperation in connection with thargrement of th
Financing as may be reasonably requested by Ciedarding participating in meetings and presentatjgroviding
information, documents, opinions and certificatggering into agreements, and other actions tieabamay be
customary in connection with the Financing or neaesto permit Cedar to fulfill conditions or oldiipns under tr
Commitment Letter and related fee letters; provitted none of Pine or any of the Pine Subsidiated $e
required to pay any commitment or other similardeenter into any definitive agreement or incuy ather liability
in connection with the Financing.

(c) All non-public or otherwise confidential infoation regarding either party obtained by the opiaty
pursuant to paragraphs (a) or (b) shall be kepfidemtial in accordance with the Confidentiality regment;
provided, however, that Cedar and its Representatives shall be gedhib disclose information as necessary and
consistent with customary practices in connectidth tihe Financing subject to customary confideitial
arrangements. Cedar shall indemnify and hold hasrRine, the Pine Subsidiaries and their respective
Representatives from and against any and all lasséamages suffered or incurred by them in conmeetith the
arrangement of the Financing and any informatidlizet in connection therewith.

SecTioN 6.12. Public Announcements Except with respect to any Pine Adverse Recomuatima Change or
Cedar Adverse Recommendation Change made in acemraéth the terms of this Agreement, Cedar ane Bhal
consult with each other before issuing, and givehesher the opportunity to review and comment ypory press
release or other public statements with respeittedransactions contemplated by this Agreemeah,dting the
Merger, and shall not issue any such press retaasake any such public statement prior to suclsaibation,
except as such party may reasonably conclude magdoéred by applicable Law, court process or blygations
pursuant to any listing agreement with any naticealrities exchange or national securities quatatystem. Pine
and Cedar agree that the initial press release tesnied with respect to the transactions contastplay this
Agreement shall be in the form heretofore agreduytthe parties.
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SecTioN 6.13. Stock Exchange Listing Cedar shall use its reasonable best effortsusecthe shares of Ce
Common Stock to be issued in the Merger to be amgaréor listing on the NYSE, subject to officialtie® of
issuance, prior to the Closing Date.

SecTion 6.14. Employee Matters (a) For a period of not less than 12 months faihy the Effective Time,
the employees of Pine and the Pine Subsidiariesranain in the employment of Cedar and the Cedbsifliaries
(the “ Continuing Employe€ey shall receive compensation and benefits thasabstantially comparable in the
aggregate to the compensation and benefits prov@edch employees of Pine and the Pine Subsidiarie
immediately prior to the Effective Time.

(b) With respect to any employee benefit plan nzirgd by Cedar or any of the Cedar Subsidiarieghich
Continuing Employees and their eligible dependairilishe eligible to participate from and after tBffective Time,
for purposes of determining eligibility to partiaie (but not for purpose of early retirement pratgh level of
benefits including benefit accruals (other thandfgmccruals and early retirement subsidies uadgrdefined
benefit pension plan) and vesting, service recaghlzy Pine and any Pine Subsidiary immediatelyrgodhe
Effective Time shall be treated as service with &@aat the Cedar Subsidiaries; provided, howevait, th
notwithstanding that Pine service shall be recagphizy Cedar benefit plans in accordance with thgdiog, the
date of initial participation of each Continuing Bloyee in any Cedar benefit plan shall be no aatfian the
Effective Time; further provided, however, that Biservice need not be recognized to the exten(iffmiich Cedar
employee benefit plan does not recognize servicinofarly situated employees of Cedar or (ii) suebognition
would result in any duplication of benefits.

(c) Nothing contained herein shall be construegkgsiring, and Pine shall take no action that wdwdude the
effect of requiring, Cedar to continue any spegli&ns or to continue the employment, or any changé¢he terms
and conditions of the employment, of any speciécspn. Furthermore, no provision of this Agreensiva| be
construed as prohibiting or limiting the ability G&dar to amend, modify or terminate any plansgiams, policies,
arrangements, agreements or understandings of Ge@ame. Without limiting the scope of Section®.@othing in
this Section 6.14 shall confer any rights or rerasdif any kind or description upon any Continuimgdioyee or
any other person other than the parties heretdleidrespective successors and assigns.

(d) With respect to any welfare plan maintainedd®gar or any Cedar Subsidiary in which Continuing
Employees are eligible to participate after theeEfifre Time, Cedar or such Cedar Subsidiary shalldive all
limitations as to preexisting conditions and exidas with respect to participation and coverageliregqnents
applicable to such employees to the extent suctHittons and exclusions were satisfied or did nqilypo such
employees under the analogous welfare plans of&idehe Pine Subsidiaries prior to the Effectiva& and
(i) provide each Continuing Employee with credit finy co-payments and deductibles paid and for
out-of-pocket maximums incurred prior to the EffeetTime and during the portion of the plan yeathaf
applicable Pine welfare plan ending at the Effecfiime, in satisfying any analogous deductible or
out-of-pocket requirements to the extent applicainider any such plan.

(e) Each of Cedar and Pine agrees that, betweeatatkeof this Agreement and the Effective Timehwitt the
prior written consent of the other party, it witbtrand will cause its Subsidiaries not to, directtyndirectly, solicit
for hire or hire any director-level or more seréonployee of the other party or its Subsidiariesyjgted, however,
that the foregoing provision will not prohibit suphrty from (i) hiring any such person who hasme¢n employed
by the other party during the preceding six moith@i) making any general public solicitation ra#signed to
circumvent these provisions.

() Nothing herein, expressed or implied, is intedar shall be construed to constitute an amendtoenty
Cedar Benefit Plan or Pine Benefit Plan or any otleenpensation or benefits plan maintained forrovjged to
employees, directors or consultants of Cedar og Piior to or following the Effective Time.

SecTioN 6.15. Amendment to Cedar ArticlesIf the Cedar High Vote Shareholder Approval isaited at th:
Cedar Shareholders Meeting, Cedar shall immediatédy to Closing take all actions necessary torartbe Cedar
Articles to eliminate the effect of Article Ill.(werein on any shares of Cedar Common Stock.
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SeEcTioN 6.16. Control of Operations Nothing contained in this Agreement shall givel@eor Pine, directly
or indirectly, the right to control or direct théher party’s operations prior to the Effective Time

ARTICLE VII

Conditions Precedent

SectioN 7.01. Conditions to Each Partg Obligation to Effect the Merger The respective obligation of ea
party to effect the Merger is subject to the satisbn or waiver on or prior to the Closing Datelo# following
conditions:

(a) Shareholder and Stockholder ApprovalsThe Cedar Shareholder Approval and the Pine &tudkr
Approval shall have been obtained.

(b) Listing. The shares of Cedar Common Stock issuable asdvi€agnsideration pursuant to this
Agreement shall have been approved for listingh@NY SE, subject to official notice of issuance.

(c) HSR Act Any waiting period (and any extension thereof)lagable to the Merger under the HSR .
shall have been terminated or shall have expired.

(d) ECC and State Regulator ApprovalsThe authorization required to be obtained fromRECC and the
Consents required to be obtained from the StatellRe&ys in connection with the consummation of Merger
shall have been obtained.

(e) Other Approvals Other than the authorizations, filings and Cotsenovided for by Sections 1.03,
7.01(c) and 7.01(d), all Consents, if any, requicete obtained (i) under any foreign antitrustnpetition or
similar Laws or (ii) from or of any Governmentaltify, in each case in connection with the consunimnabf
the Merger and the transactions contemplated lsyAbreement, shall have been obtained, excephémet the
failure of which to be obtained, individually ortine aggregate, would not reasonably be expectéd tmave a
Substantial Detriment or (y) provide a reasonablgidto conclude that Pine, Cedar or Pine Mergbragany
of their Affiliates or any of their respective aféirs or directors, as applicable, would be sultgetiie risk of
criminal liability.

() No Legal Restraints No applicable Law and no Judgment, preliminagmporary or permanent, or
other legal restraint or prohibition (collectivethe “ Legal Restraint§ shall be in effect, and no suit, action or
other proceeding shall have been instituted byGoyernmental Entity and remain pending which would
reasonably be expected to result in a Legal Rastiaieach case, that prevents, makes illeggirahibits the
consummation of the Merger or that would reasonbblgxpected to result, directly or indirectly(inany
prohibition or limitation on the ownership or optoa by Pine, Cedar or any of their respective fliages of
any portion of the business, properties or asdd®ne, Cedar or any of their respective Subsidgr{ii) Pine,
Cedar or any of their respective Subsidiaries beorgpelled to dispose of or hold separate any gouf the
business, properties or assets of Pine, Cedaryoofaheir respective Subsidiaries, in each caser@sult of th
Merger, (iii) any prohibition or limitation on thebility of Cedar to acquire or hold, or exercish fight of
ownership of, any shares of the capital stock efRme Subsidiaries, including the right to vote, o
(iv) prohibition or limitation on Cedar effectiveljontrolling the business or operations of Pine thedPine
Subsidiaries, which, in the case of each of cla@$€/), would reasonably be expected to havaubstantial
Detriment.

(g) Form S4. The Form S-4 shall have become effective undetcurities Act and shall not be the
subject of any stop order or proceedings seekstg@morder, and Cedar shall have received all statarities
or “blue sky” authorizations necessary for the ésxe of the Merger Consideration.

SecTion 7.02. Conditions to Obligations of Pine The obligations of Pine to consummate the Pinegietear:
further subject to the following conditions:

(a) Representations and WarrantiesThe representations and warranties of Cedar are@Nperger Sub
contained in this Agreement (except for the repreg®ns and warranties contained in Sections 3@, and
3.20) shall be true and correct (without givingeetfto any limitation as to “materiality”
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or “Cedar Material Adverse Effect” set forth thereat and as of the date of this Agreement anddta of the
Closing Date as if made at and as of such timeef@xo the extent expressly made as of an eawdig, ¢h
which case as of such earlier date), except wineréailure of such representations and warrantidgettrue an
correct (without giving effect to any limitation &s“materiality” or “Cedar Material Adverse Efféctet forth
therein), individually or in the aggregate, hasimad and would not reasonably be expected to h&adar
Material Adverse Effect (it being agreed that witspect to any representation or warranty witheeso
which effects resulting from or arising in conneatiwith the matters set forth in clause (iv) of thadinition of
the term “Material Adverse Effect” are not excludedietermining whether a Cedar Material Adversiedf
has occurred or would reasonably be expected torpsach effects shall similarly not be excludeddarpose:
of this Section 7.02(a)) and the representationsvaarranties of Cedar and Pine Merger Sub contdimed
Sections 3.01, 3.03, and 3.20 shall be true an@cioin all material respects at and as of the datkis
Agreement and at and as of the Closing Date aadferat and as of such time (except to the extemessly
made as of an earlier date, in which case as ¢f sadier date). Pine shall have received a ceatiéi signed on
behalf of each of Cedar and Pine Merger Sub byxanuwive officer of each of Cedar and Pine Mergdy,S
respectively, to such effect.

(b) Performance of Obligations of Cedar and Pine Mer§ab. Cedar and Pine Merger Sub shall have
performed in all material respects all materiaigdtions required to be performed by them undes thi
Agreement at or prior to the Closing Date, and Rimal have received a certificate signed on beifadfach of
Cedar and Pine Merger Sub by an executive offiteaoh of Cedar and Pine Merger Sub, respectitelsich
effect.

(c) Tax Opinion. Pine shall have received the opinion of Cravathaine & Moore LLP, or such other
reputable Tax counsel reasonably satisfactoryre,Ris of the date on which the Form S-4 is filed as of the
Closing Date to the effect that the Merger will bfiyefor the Intended Tax Treatment. In renderihg bpinion
described in this Section 7.02(c), the Tax coursadlering such opinion shall have received thefiates and
may rely upon the representations referred to oti@e 6.07(b).

SecTion 7.03. Conditions to Obligation of Cedar The obligation of Cedar and Pine Merger Sub to
consummate the Merger is further subject to thieviohg conditions:

(a) Representations and WarrantiesThe representations and warranties of Pine coedain this
Agreement (except for the representations and waesacontained in Sections 4.01, 4.03, and 4.28]) be
true and correct (without giving effect to any lfation as to “materiality” or “Pine Material Adver&ffect” set
forth therein) at and as of the date of this Agreetand at and as of the Closing Date as if madedags of
such time (except to the extent expressly madd as earlier date, in which case as of such eadllige), excey
where the failure of such representations and wtesito be true and correct (without giving effecany
limitation as to “materiality” or “Pine Material Acrse Effect” set forth therein), individually arihe
aggregate, has not had and would not reasonal#yfrrted to have a Pine Material Adverse Effedi€ihg
agreed that with respect to any representationaoramty with respect to which effects resultingifiror arising
in connection with the matters set forth in cla(iggof the definition of the term “Material AdvessEffect” are
not excluded in determining whether a Pine Matekierse Effect has occurred or would reasonably be
expected to occur, such effects shall similarlylmexcluded for purposes of this Section 7.03aj, the
representations and warranties of Pine contain&eations 4.01, 4.03, and 4.20 shall be true anécoin all
material respects at and as of the date of thigément and at and as of the Closing Date as if mtded as «
such time (except to the extent expressly madd as earlier date, in which case as of such eadlli¢e). Cedar
shall have received a certificate signed on betfdifine by an executive officer of Pine to sucleetf

(b) Performance of Obligations of Pine Pine shall have performed in all material respadtmaterial
obligations required to be performed by it undés thgreement at or prior to the Closing Date, ared&@ shall
have received a certificate signed on behalf oéBiyan executive officer of Pine to such effect.
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(c) Tax Opinion. Cedar shall have received the opinion of WeiltsBal & Manges LLP, or such other
reputable Tax counsel reasonably satisfactory tta€;es of the date on which the Form S-4 is fied as of
the Closing Date to the effect that the Merger ailblify for the Intended Tax Treatment. In rendgrihe
opinion described in this Section 7.03(c), the Tannsel rendering such opinion shall have receilred
certificates and may rely upon the representatiefesred to in Section 6.07(b).

ARTICLE VI

Termination, Amendment and Waiver

SecTioN 8.01. Termination. This Agreement may be terminated at any timerpodhe Effective Time,
whether before or after receipt of the Cedar Stadeihn Approval or the Pine Stockholder Approval:

(&) by mutual written consent of Pine and Cedar;
(b) by either Pine or Cedar:

(i) if the Merger is not consummated on or befdre End Date. The * End Dateshall mean July 26,
2009; providedhat if by the End Date, any of the conditionsfeeth in Section 7.01(c), (d), (e), or (f) st
not have been satisfied but the condition set fiortBection 7.01(a) shall have been satisfied Fing Date
may be extended by either Cedar or Pine, in itsréion, by 3 months from its scheduled expirywimch
case any references to the End Date herein shalh the End Date as extended); providbdwever, that
the right to extend or terminate this Agreementauritlis Section 8.01(b)(i) shall not be availaldeby
party if such failure of the Merger to occur orbeffore the End Date is the result of a breachisf th
Agreement by such party (including, in the cas€edar, Pine Merger Sub) or the failure of any
representation or warranty of such party (includinghe case of Cedar, Pine Merger Sub) contaiiméuis
Agreement to be true and correct;

(ii) if the condition set forth in Section 7.01{§) not satisfied and the Legal Restraint giving tis
such non-satisfaction shall have become final amdappealable; providetiat the terminating party shall
have complied with its obligations pursuant to #ec6.03;

(iii) if the Cedar Shareholder Approval is not dhtad at the Cedar Shareholders Meeting duly
convened (unless such Cedar Shareholders Meetse®n adjourned, in which case at the final
adjournment thereof); or

(iv) if the Pine Stockholder Approval is not obtathat the Pine Stockholders Meeting duly convened
(unless such Pine Stockholders Meeting has beenadid, in which case at the final adjournment
thereof);

(c) by Pine, if Cedar or Pine Merger Sub breachdails to perform any of its covenants or agreetsen
contained in this Agreement, or if any of the regrgtations or warranties of Cedar or Pine Mergér Su
contained herein fails to be true and correct, Wiieach or failure (i) would give rise to the tmé of a
condition set forth in Section 7.02(a) or 7.02(b)l &ii) is not reasonably capable of being curedhgyEnd Dat
or, if reasonably capable of being cured, Ced&ine Merger Sub, as the case may be, is not diligen
attempting, or has ceased to diligently attemptui@ such breach or failure after receiving wnitt®tice from
Pine (providedhat Pine is not then in breach of any covenamtgoeement contained in this Agreement and no
representation or warranty of Pine contained heten fails to be true and correct such that thelitmns set
forth in Section 7.03(a) or 7.03(b) could not thensatisfied);

(d) by Cedar, if Pine breaches or fails to perfamy of its covenants or agreements contained é thi
Agreement, or if any of the representations or aies of Pine contained herein fails to be true @nrect,
which breach or failure (i) would give rise to tfaélure of a condition set forth in Section 7.03¢a)7.03(b) and
(ii) is not reasonably capable of being cured tkeyEmd Date or, if reasonably capable of being cupétk is nc
diligently attempting, or has ceased to diligemitiempt, to cure such breach or failure after reogiwritten
notice from Cedar ( providetiat Cedar is not then in breach of any
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covenant or agreement contained in this Agreemahha representation or warranty of Cedar contaimezdin
then fails to be true and correct such that thelitimms set forth in Section 7.02(a) or 7.02(b) Idouot then be
satisfied);

(e) by Pine, in the event that a Cedar Adverse Rewendation Change shall have occurred; provitiet
Pine shall no longer be entitled to terminate Agseement pursuant to this Section 8.01(e) if tedd®
Shareholder Approval has been obtained at the Cuieholders Meeting; or

(f) by Cedar, in the event that a Pine Adverse Renendation Change shall have occurred; provitiet
Cedar shall no longer be entitled to terminate Agjigeement pursuant to this Section 8.01(f) if Biee
Stockholder Approval has been obtained at the Binekholders Meeting.

SecTion 8.02. Effect of Termination In the event of termination of this Agreementdither Cedar or Pine
provided in Section 8.01, this Agreement shallifatith become void and have no effect, without aalility or
obligation on the part of Pine, Cedar or Pine Meffgb, other than the last sentence of Section &é&tion 6.06,
this Section 8.02 and Article 1X, which provisiosisall survive such termination, and except in thseoof any
statement, act, or failure to act by a party thabiended to be a misrepresentation or breachidly garty of any
covenant or agreement set forth in this Agreement.

SecTioN 8.03. Amendment This Agreement may be amended by the partiesyatime before or after
receipt of the Cedar Shareholder Approval or thne Ftockholder Approval; providedhowever, that (i) after
receipt of the Cedar Shareholder Approval, theadl fie made no amendment that by Law requiresdupproval
by the shareholders of Cedar without the furth@rayal of such shareholders, (ii) after receipthef Pine
Stockholder Approval, there shall be made no amemditinat by Law requires further approval by tteekholders
of Pine without the further approval of such stauklers, (iii) no amendment shall be made to thise&gent after
the Effective Time and (iv) except as provided ahaw amendment of this Agreement shall be subdnittde
approved by the shareholders of Cedar or the stdd&ls of Pine unless required by Law. This Agreetneay not
be amended except by an instrument in writing sigmebehalf of each of the parties.

SecTion 8.04. Extension; Waiver At any time prior to the Effective Time, the pastmay (a) extend the
time for the performance of any of the obligatien®ther acts of the other parties, (b) waive amccuracies in the
representations and warranties contained in thieégent or in any document delivered pursuantisoAgreemen
(c) waive compliance with any covenants and agre¢snntained in this Agreement or (d) waive thiestaction
of any of the conditions contained in this Agreemélo extension or waiver by Cedar shall requieedpproval of
the shareholders of Cedar unless such approvedjigred by Law and no extension or waiver by Phradlsequire
the approval of the stockholders of Pine unlesh sipproval is required by Law. Any agreement onptéue of a
party to any such extension or waiver shall bedvalily if set forth in an instrument in writing sigd on behalf of
such party. The failure of any party to this Agresinto assert any of its rights under this Agredmeotherwise
shall not constitute a waiver of such rights.

SecTion 8.05. Procedure for Termination, Amendment, Extensiowaiver. A termination of this
Agreement pursuant to Section 8.01, an amendmehtsoAgreement pursuant to Section 8.03 or annsx@ or
waiver pursuant to Section 8.04 shall, in orddvaceffective, require, in the case of Pine, Ced#&ine Merger Sub,
action by its Board of Directors or the duly auihed designee thereof. Termination of this Agreenpeior to the
Effective Time shall not require the approval ¢ #hareholders of Cedar or the stockholders of Pine

ARTICLE IX

General Provisions

SecTion 9.01. Nonsurvival of Representations and Warrantieblone of the representations and warranti
this Agreement or in any instrument delivered parduo this Agreement shall survive the
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Effective Time. This Section 9.01 shall not limityacovenant or agreement of the parties which dteitms
contemplates performance after the Effective Time.

SecTioN 9.02. Notices. All notices, requests, claims, demands and atbermunications under this
Agreement shall be in writing and shall be deemedrgupon receipt by the parties at the followiglesses (or at
such other address for a party as shall be spédifidike notice):

(a) if to Pine, to:

Embarqg Corporation

5454 West 110th Street
Overland Park, KS 66211
Phone: (913) 323-4637
Facsimile: (913) 323-4453

Attention: Claudia Toussaint

with a copy to:

Cravath, Swaine & Moore LLP
Worldwide Plaza

825 Eighth Avenue

New York, New York 10019
Phone: (212) 474-1000
Facsimile: (212) 474-3700

Attention:Robert I. Townsend, IlI, Esq.
George F. Schoen, Es

(b) if to Cedar or Pine Merger Sub, to:

CenturyTel, Inc.

100 CenturyTel Drive
Monroe, Louisiana 71203
Phone: (318) 388-9000
Facsimile: (318) 388-9488

Attention: Stacey W. Goff

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
Phone: (212) 403-1000
Facsimile: (212) 403-2000

Attention:Eric S. Robinsoi
David E. Shapiro

SecTioN 9.03. Definitions. For purposes of this Agreement:

An “ Affiliate " of any Person means another Person that directhdoectly, through one or more
intermediaries, controls, is controlled by, or ilar common control with, such first Person.

“ Business Day means any day other than (i) a Saturday or a Sumdgi) a day on which banking and
savings and loan institutions are authorized ouired by Law to be closed in New York City or thet® of
Louisiana.

“ Cedar Material Adverse Effe¢t means a Material Adverse Effect with respect tdate

“ Cedar Restricted Share means any award of Cedar Common Stock that i®suty restrictions based
on performance or continuing service and grantettuany Cedar Stock Plan.
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“ Cedar Stock Optiori means any option to purchase Cedar Common Stackegt under any Cedar
Stock Plan.

“ Cedar Stock Plarf means the 2005 Management Incentive Compensdiorn the 2005 Director Stock
Option Plan, the Amended and Restated 2002 Managdmeentive Compensation Plan, the Amended and
Restated 2002 Directors Stock Option Plan, the Atedrand Restated 2000 Incentive Compensation Plan,
1995 Incentive Compensation Plan and the AmendddRastated 1983 Restricted Stock Plan.

“Code” means the Internal Revenue Code of 1986, as amiende

“ Combined Company means Pine, the Pine Subsidiaries, Cedar andagtlarGubsidiaries, taken as a
whole, combined in the manner currently intendedheyparties.

“ Communications Act means the Communications Act of 1934, as amended.

“Indebtedness means, with respect to any Person, without dujidica(i) all obligations of such Person
for borrowed money, or with respect to depositadrances of any kind to such Person, (ii) all alilens of
such Person evidenced by bonds, debentures, nogesitar instruments, (iii) all capitalized leagbligations
of such Person or obligations of such Person talpayeferred and unpaid purchase price of proartly
equipment, (iv) all obligations of such Person par# to securitization or factoring programs oaagements,
(v) all guarantees and arrangements having theoaaioreffect of a guarantee of such Person of any
Indebtedness of any other Person, (v) all obligetior undertakings of such Person to maintain ose#o be
maintained the financial position or covenantstbies or to purchase the obligations or propertytbérs,

(vi) net cash payment obligations of such Persateuswaps, options, derivatives and other hedging
agreements or arrangements that will be payabla tgrmination thereof (assuming they were termishate
the date of determination), or (vii) letters ofditebank guarantees, and other similar contracibbdjations
entered into by or on behalf of such Person.

The" Knowledge” of any Person that is not an individual meansh wéspect to any matter in question,
the actual knowledge of such Person’s executivieas§ after making due inquiry.

“ Material Adverse Effect with respect to any Person means any fact, ciramest effect, change, event
or development that materially adversely affecestibsiness, properties, financial condition or itesaf
operations of such Person and its Subsidiarieentak a whole, excluding any effect to the exteat it results
from or arises out of (i) changes or conditionsagalty affecting the industries in which such Peraod any of
its Subsidiaries operate, except to the extent sffelst has a disproportionate effect on such Peasal its
Subsidiaries, taken as a whole, relative to otlmessich industries, (ii) general economic or retnrig
legislative or political conditions or securitiesedit, financial or other capital markets condispin each case
in the United States or any foreign jurisdictiorgept to the extent such effect has a dispropatmeffect on
such Person and its Subsidiaries, taken as a wigddgive to others in the industries in which s&&hrson and
any of its Subsidiaries operate, (iii) any failureand of itself, by such Person to meet any irgkor published
projections, forecasts, estimates or predictiomegpect of revenues, earnings or other financiaperating
metrics for any period (it being understood that fidcts or occurrences giving rise to or contrifigitio such
failure may be deemed to constitute, or be taknaocount in determining whether there has beewvilbbe, a
Material Adverse Effect), (iv) the execution andiwkry of this Agreement or the public announcenmant
pendency of the Merger or any of the other transastcontemplated by this Agreement, includingithpact
thereof on the relationships, contractual or otligewof such Person or any of its Subsidiaries efitiployees,
labor unions, customers, suppliers or partnersaify)change, in and of itself, in the market pdcérading
volume of such Person’s securities (it being urtdexsthat the facts or occurrences giving riserto o
contributing to such change may be deemed to ¢otestor be taken into account in determining whethere
has been or will be, a Material Adverse Effect)) @&ny change in applicable Law, regulation or GA@P
authoritative interpretation thereof), except te éxtent such
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effect has a disproportionate effect on such Peagonits Subsidiaries, taken as a whole, relatwathers in th
industries in which such Person and any of its Bidr$es operate, (vii) geopolitical conditionsetbutbreak or
escalation of hostilities, any acts of war, sabetagterrorism, or any escalation or worseningryf such acts
of war, sabotage or terrorism threatened or undeageof the date of this Agreement, except to #terg such
effect has a disproportionate effect on such Peasanits Subsidiaries, taken as a whole, relatvathers in th
industries in which such Person and any of its Blidrses operate or (viii) any hurricane, tornatlood,
earthquake or other natural disaster, except textent such effect has a disproportionate effactuch Person
and its Subsidiaries, taken as a whole, relativahers in the industries in which such Personamdof its
Subsidiaries operate.

“Person” means any natural person, firm, corporation, astmp, company, limited liability company,
trust, joint venture, association, Governmentaltimtr other entity.

“ Pine Material Adverse Effect means a Material Adverse Effect with respect tePi

“ Pine Restricted Stock Unit means any restricted stock unit payable in shafr®ne Common Stock or
whose value is determined with reference to thaevaf shares of Pine Common Stock and granted warer
Pine Stock Plan.

“ Pine Stock Optiorf means any option to purchase Pine Common Stockegtainder any Pine Stock
Plan.

“ Pine Stock Plang means the Pine 2008 Equity Incentive Plan, the 606 Equity Incentive Plan and
any other Pine Benefit Plan which provides fordlerd of rights of any kind, contingent or accruedeceive
shares of Pine Common Stock or benefits measurethate or in part by the value of a number of sharke
Pine Common Stock.

A “ Subsidiary” of any Person means another Person, an amourg @bthng securities, other voting
ownership or voting partnership interests of whichufficient to elect at least a majority of iteddd of
Directors or other governing person or body (othére are no such voting interests, more than 6Dfte
equity interests of which) is owned directly orimeatly by such first Person.

“ Substantial Detriment means an effect on any division, Subsidiary, ggerbusiness, product line,
asset, property or results of operations of Celime and/or the Combined Company if such effe¢efafiving
effect to the loss of any reasonably expected gjyeeior other benefits of the Merger and othersations
contemplated hereby and to the receipt of any resdsy expected proceeds of any divestiture or cbéssets)
on Pine and the Pine Subsidiaries, taken as a wimaleiding, for purposes of this determinationy a&ffect on
any division, Subsidiaries, interest, businessgdpebline, asset, property or results of operatwiSedar
and/or the Combined Company as if it were applied tomparable amount of interest, business, ptdidac
asset, property or results of operations of Pin@)ld/or would reasonably be expected to resultrimaterial
adverse effect on the business, properties, fiahnondition or results of operations of Pine amel Rine
Subsidiaries, taken as a whole.

“ Taxes” means all taxes, customs, tariffs, imposts, lexdeies, fees or other like assessments or ch
of any kind imposed by a Governmental Entity, tbgetwith all interest, penalties and additions isgmbwith
respect to such amounts.

“ Tax Return” means all Tax returns, declarations, statemesp®rts, schedules, forms and information
returns and any amended Tax return relating to S.axe

SecTioN 9.04. Interpretation. When a reference is made in this Agreement tArtinle, a Section or an
Exhibit, such reference shall be to an Article gagt¥®n or an Exhibit of or to this Agreement unlefiserwise
indicated. The table of contents, index of defiterths and headings contained in this Agreemenfoameference
purposes only and shall not affect in any way tleaming or interpretation of this Agreement. Anyitajzed term
used in any Exhibit but not otherwise defined threshall have the meaning

A-58




Table of Contents

assigned to such term in this Agreement. Whenédaeewbrds “include”, “includes” or “including” aresed in this
Agreement, they shall be deemed to be followecdhbytords “without limitation”. The words “hereof'hereto”,
“hereby”, “herein” and “hereunder” and words of 8animport when used in this Agreement shall refethis
Agreement as a whole and not to any particularipraw of this Agreement. The term “or” is not exsile. The
word “extent” in the phrase “to the extent” shakam the degree to which a subject or other thitgnels, and such
phrase shall not mean simply “if". The definitioc@ntained in this Agreement are applicable to thgwdar as well
as the plural forms of such terms. Any agreemastriment or Law defined or referred to herein nsearch
agreement, instrument or Law as from time to timeraded, modified or supplemented, unless otherwise
specifically indicated. References to a Persoral® to its permitted successors and assigns. §otbsrwise
specifically indicated, all references to “dollaesid “$” will be deemed references to the lawfulneyp of the
United States of America.

SecTioN 9.05. Severability. If any term or other provision of this Agreeméninvalid, illegal or incapable
being enforced by any rule or Law, or public pojiail other conditions and provisions of this Agremt shall
nevertheless remain in full force and effect salas either the economic or legal substance df#msactions
contemplated hereby is not affected in any manregerially adverse to any party or such party waitedghts
under this Section 9.05 with respect thereto. Uparh determination that any term or other provissonvalid,
illegal or incapable of being enforced, the partieseto shall negotiate in good faith to modifystAigreement so as
to effect the original intent of the parties asselly as possible in an acceptable manner to théhamdransactions
contemplated hereby are fulfilled to the extentsilas.

SecTioN 9.06. Counterparts This Agreement may be executed in one or morateoparts, all of which
shall be considered one and the same agreemerghatdecome effective when one or more countésreve
been signed by each of the parties and deliveréktother parties.

SectioN 9.07. Entire Agreement; No ThirBarty Beneficiaries This Agreement, taken together with the
Cedar Disclosure Letter and the Pine Disclosuréekeind the Confidentiality Agreement, (a) constitlthe entire
agreement, and supersedes all prior agreementsnaiggstandings, both written and oral, betweerp#rées with
respect to the Merger and the other transactionsengplated by this Agreement and (b) except fotiSe®.05, is
not intended to confer upon any Person other thamparties any rights or remedies.

SectioN 9.08. GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATGF DELAWARE, REGARDLESS OF
THE LAWS THAT MIGHT OTHERWISE GOVERN UNDER ANY APRICABLE PRINCIPLES OF
CONFLICTS OF LAWS OF THE STATE OF DELAWARE.

SecTioN 9.09. Assignment Neither this Agreement nor any of the rightserests or obligations under this
Agreement shall be assigned, in whole or in parpjeration of Law or otherwise by any of the gegtivithout the
prior written consent of the other parties; proddat the rights, interests and obligations of Ritexger Sub may
be assigned to another wholly owned subsidiaryexfa®. Any purported assignment without such conslesit be
void. Subject to the preceding sentences, this émgent will be binding upon, inure to the benefitarid be
enforceable by, the parties and their respecticeessors and assigns.

SectioN 9.10. Specific Enforcement The parties acknowledge and agree that irrepaddrhage would
occur in the event that any of the provisions of thgreement were not performed in accordance thigr specific
terms or were otherwise breached, and that mondtanages, even if available, would not be an adeqeanedy
therefor. It is accordingly agreed that, priortie termination of this Agreement pursuant to Aetielil, the parties
shall be entitled to an injunction or injunctiosgrevent breaches of this Agreement and to enfeeifically the
performance of terms and provisions of this Agreenire any court referred to in clause (a) belowthaut proof of
actual damages (and each party hereby waives gaoyreéenent for the securing or posting of any bandannection
with such remedy), this being in addition to anlyestremedy to which they are entitled at law oedpuity. The
parties further agree not to assert that a remédpezific enforcement is unenforceable, invalimhtcary to Law or
inequitable for any reason, nor to assert thatreedy of monetary damages would provide an adegaatedy for
any such breach. In addition, each of the
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parties hereto (a) consents to submit itself toprsonal jurisdiction of any Delaware state coundny Federal
court located in the State of Delaware in the eesnytdispute arises out of this Agreement, the lieog any of the
other transactions contemplated by this Agreen{bhtagrees that it will not attempt to deny or @feuch personal
jurisdiction by motion or other request for leavenfi any such court and (c) agrees that it willloritg any actior
relating to this Agreement, the Merger or any &f thther transactions contemplated by this Agreeiineary court
other than any Delaware state court or any Federat sitting in the State of Delaware.

SecTioN 9.11. Waiver of Jury Trial Each party hereto hereby waives, to the fullgstre permitted by
applicable Law, any right it may have to a trialjbgy in respect of any suit, action or other prextiag arising out ¢
this Agreement, the Merger or any of the otherdaations contemplated by this Agreement. Each prentgto
(a) certifies that no representative, agent oradtp of any other party has represented, expressiyherwise, that
such party would not, in the event of any actiarit, gr proceeding, seek to enforce the foregoiniyaraand
(b) acknowledges that it and the other partiestbdrave been induced to enter into this Agreemgnaimong other
things, the mutual waiver and certifications irstBiection 9.11.

[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF, Pine, Cedar and Pine Merger Isae duly executed this Agreement, all as of the
date first written above.

EMBARQ CORPORATION,

by /s/ Tom GERKE

Name: Tom Gerke
Title: Chief Executive Office

CENTURYTEL, INC.,

by /s/ GLeN F. Fosr, llI

Name: Glen F. Post, Il
Title: Chairman of the Board and
Chief Executive Office

CAJUN ACQUISITION COMPANY,

by /s/ GLeN F. Fosr, IlI

Name: Glen F. Post, Il
Title: President and Chief
Executive Officel
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EXHIBIT A

Governance Matters

(a) Cedar shall use its reasonable best effortgestto the limitations set forth in this Agreerhen ensure thi
Glen F. Post, Il remains the Chief Executive Gffiof Cedar at the Effective Time. If Mr. Post &t,ror is
reasonably expected not to be, the Chief Exec@ifieer of Cedar immediately prior to the EffectiVemne, then
Cedar shall consult with Pine and take Pine’s vie consideration in good faith with respecthe telection of a
replacement to be elected Chief Executive OffideCedar at the Effective Time.

(b) Cedar shall take all necessary action to caffegtive at the Effective Time, the persons dateed by
Cedar’s Chief Executive Officer in consultation kvRine’s Chief Executive Officer to be electedtss éxecutive
officers of Cedar.

(c) Cedar shall take all necessary action to caffegtive at the Effective Time, the Cedar Boardé¢
comprised of 8 directors selected by Cedar andettdirs selected by Pine.

(d) Cedar shall take all necessary action to cafegtive as of the Effective Time, William A. Ongto be
elected as Chairman and designated as lead odiisé¢or. The Cedar By-laws will provide that foperiod of one
year after the Effective Time, if such person cedsébe Chairman or lead outside director, as epiplée, suct
person’s replacement shall be chosen by the CealardBrom among the Pine-selected directors.

(e) Cedar shall take all necessary action to caifegtive as of the Effective Time, Thomas A. Getl be
elected as a Vice-Chairman. Harvey P. Perry shaliicue to serve as a Vice Chairman following tlie&ive
Time

(f) Cedar shall take all necessary action to ekftéctive as of the Effective Time, a directores¢éd by Pine &
chairperson of one of the following committees: dlnglit committee or the compensation committeesé¢tected by
Pine prior to the Closing in consultation with Cedas of the Effective Time, each committee shallcomprised «
a majority of Cedar-selected directors with a nundidine-selected directors equal to one less thamumber of
Cedar-selected directors.

(9) As of the Effective Time, Cedar’s headquarteilsremain in Monroe, Louisiana, and following the
Effective Time, Cedar intends to retain an operaia@enter in Overland Park, Kansas. Cedar shtdhaéne, in
consultation with Pine, whether it is in the bederests of its shareholders to change its corporame
and/or branding strategy based on objective corsidas.
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ANNEX B
745 Seventh Avenus
BARCLAYS New York. NY 10019
C ! PlT ! L United States

Board of Directors
CenturyTel, Inc.

100 CenturyTel Drive
Monroe, Louisiana 71203

October 26, 20C

Members of the Board of Directors:

We understand that CenturyTel, Inc. (“CenturyTaltends to enter into a transaction (the “Proposed
Transaction”) with Embarg Corporation (“Embarq”)rpuant to which a wholly owned subsidiary of Ceyial,
Cajun Acquisition Company (“Merger Sub”), will beenged with and into Embarg, and each outstandiageshf
the common stock, par value $0.01 per share, ofdEgnfEmbarg Common Stock”) will be converted itte right
to receive 1.37 shares (the “Exchange Ratio”) efdbmmon stock, par value $1.00 per share, of Qghel
(“CenturyTel Common Stock”). The terms and condi@f the Proposed Transaction are set forth irerdetail in
the Agreement and Plan of Merger, dated as of @ctd6, 2008, among Embarq, CenturyTel and Mergbér($e
“Agreement”).

We have been requested by the Board of Directo®eoturyTel to render our opinion with respectte t
fairness, from a financial point of view, to Centliel of the Exchange Ratio provided for in the Rrsgd
Transaction. We have not been requested to opite asd our opinion does not in any manner address
CenturyTel's underlying business decision to prdosith or effect the Proposed Transaction. In addjtwe
express no opinion on, and our opinion does nahinmanner address, the fairness of the amouheardture of
any compensation to any officers, directors or eygés of any parties to the Proposed Transacticemyclass of
such persons, relative to the consideration paiérProposed Transaction or otherwise.

In arriving at our opinion, we reviewed and anatyizd) the Agreement and the financial terms ofRheposed
Transaction, (2) publicly available information cenning Embarqg and CenturyTel that we believe toetevant to
our analysis, including Embarq’s and CenturyTeltsAal Reports on Form 10-K for the fiscal year ehde
December 31, 2007, Quarterly Reports on Form 10f@hk fiscal quarters ended March 31, 2008 and 30n
2008, respectively, and other relevant filings wite Securities and Exchange Commission, (3) dodfisnbarq’s
and CenturyTel's Quarterly Reports on Form 10-Qtfierfiscal quarter ended September 30, 2008jr{@héial and
operating information with respect to the busineggrations and prospects of Embarq furnished toyuSmbarq,
including certain financial projections of Embangared by the management of Embarq, (5) finaacidl
operating information with respect to the busineseperations and prospects of Embarq and Centlfyfréshed
to us by CenturyTel, including financial projecttoof Embarq and CenturyTel prepared by the manageofie
CenturyTel, (6) certain cost savings, operating r@venue synergies and other strategic benefitsaeg by the
management of CenturyTel to result from the Propdsansaction (the “Expected Synergies”), (7) ditrg history
of Embarg Common Stock and CenturyTel Common Shawk August 13, 2008 to October 24, 2008 and a
comparison of that trading history with those dfestcompanies that we deemed relevant, (8) a casopenf the
historical financial results and present financahdition of Embarg and CenturyTel with each otned with those
of other companies that we deemed relevant, (®)r@arison of the financial terms of the Proposezh$action
with the financial terms of certain other receansactions that we deemed relevant, (10) the velatintributions ¢
Embarg and CenturyTel to the combined company o dorma basis and (11) the potential pro formatriicial
impact of the Proposed Transaction on the combioedpany after taking into account the Expected &jies. In
addition, we have had discussions with the managtsé CenturyTel and Embarg concerning the busiees
operations, assets, liabilities, financial conditand prospects of CenturyTel and Embarqg and hastertaken such
other studies, analyses and investigations as emee@ appropriate.
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In arriving at our opinion, we have assumed aniédalpon the accuracy and completeness of thediaband
other information that was publicly available oopided or otherwise made available to, or discusgéd us by
CenturyTel or Embarq without any independent veaifon of such information and we have furtheraglupon the
assurances of the managements of CenturyTel anagntitat they are not aware of any facts or cir¢antes that
would make any information that such company pregidr otherwise made available to, or discusseld, wi
inaccurate or misleading. With respect to the faialnprojections for Embarq, we discussed withrttenagement ¢
CenturyTel the financial projections prepared bytang and the financial projections prepared byntaeagement
of CenturyTel and, at the direction of CenturyWed, have relied upon the financial projections pregdy the
management of CenturyTel for purposes of our opiniiith respect to the financial projections for g and
CenturyTel and the Expected Synergies preparetdyninagement of CenturyTel, we have assumed ywith
consent, that such projections and estimates heene leasonably prepared on a basis reflectingetsiechirrently
available estimates and judgments of the manageofi@dénturyTel as to the future financial performamnf
Embarg and CenturyTel and that the amount and grofrihe Expected Synergies are reasonable andbevill
realized substantially in accordance with suchheaties. We assume no responsibility for and we sspne view as
to any such projections or estimates or the assangbn which they are based. In arriving at ouniop, we have
not conducted a physical inspection of the properdind facilities of Embarqg or CenturyTel and hawemade or
obtained any evaluations or appraisals of the sggdiabilities (contingent or otherwise) of Emgar CenturyTel.
We have assumed, with your consent, that therd&as no material change in Embarg’s or Century Bel&ets,
financial condition, results of operations, busgesprospects since the date of the most recasmt ial statements
made available to us and that there are no materdisclosed liabilities of Embarqg or CenturyTal ¥ehich
appropriate reserves or other provisions have eehlmade. We have relied, without independentigatién and
with your consent, upon the assessments of the geamant of CenturyTel as to (i) the ability of Canilel to
integrate the businesses and operations of Cerglayid Embarq and (ii) Embarg’s and CenturyTelisting and
future relationships, agreements and arrangemetitsamd CenturyTel's ability to retain, key empéms. We also
have assumed, with your consent, that all matgoakrnmental, regulatory or other consents or aglsmecessary
for the consummation of the Proposed Transactidifbeiobtained without adverse affect on Embarq)t@e/Tel or
the Proposed Transaction in any respect mater@litapinion and that the Proposed Transactionquidlify for
federal income tax purposes as a tax-free reorgaoizunder Section 368(a) of the Internal Revebode of 1986,
as amended. Our opinion is necessarily based ujpoket) economic and other conditions as they exisand can
be evaluated as of, the date of this letter. Waat@assume any responsibility for updating or rieg®our opinion
based on events or circumstances that may ocarrth# date of this letter, including, without ltation, changes in
the credit, financial and stock markets, which hagen experiencing unusual volatility and we expresopinion ¢
view as to the potential effects, if any, of suciatility on Embarq, CenturyTel or the ProposedriBaction.

In addition, we express no opinion as to the prateshich shares of (i) CenturyTel Common StocEotbarq
Common Stock will trade at any time following thenauncement of the Proposed Transaction or (iix@gel
Common Stock will trade at any time following thensummation of the Proposed Transaction.

Based upon and subject to the foregoing, we atieeobpinion as of the date hereof that, from arfaia point
of view, the Exchange Ratio provided for in thegtreed Transaction is fair to CenturyTel.
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We have acted as financial advisor to CenturyTebinnection with the Proposed Transaction andredeéive
fee for our services, portions of which are payalgen the execution of the Agreement and the rémglef this
opinion and a substantial portion of which is cogént upon the consummation of the Proposed Trdosac
CenturyTel has agreed to reimburse our expensemdachnify us for certain liabilities that may arisut of our
engagement. We and our affiliates have performeidwsinvestment banking and financial servicesGenturyTel
in the past and have received customary fees fibr services. Specifically, in the past two years,and our
affiliates have acted as (i) lender under certauolving credit facilities of CenturyTel from 2086 2008, certain of
which facilities may be renegotiated in conneciidth the Proposed Transaction and (ii) co-manageoinnection
with certain note offerings of CenturyTel in 200Ve may continue to provide investment banking anafcial
services for CenturyTel in the future and will rieeecustomary fees for any such services provittethe ordinary
course of our business, we actively trade in tHe dad equity securities of CenturyTel and Embargpfir own
account and for the accounts of our customersawhrdingly, may at any time hold a long or shadifion in suct
securities.

This opinion, the issuance of which has been amatdy our Fairness Opinion Committee, is for the arsd
benefit of the Board of Directors of CenturyTel asdendered to the Board of Directors of Centulyiie
connection with its evaluation of the Proposed Seaation. This opinion is not intended to be andsdua constitut
a recommendation to any stockholder of CenturyT&rmbarqg as to how such stockholder should vobwith
respect to the Proposed Transaction.

Very truly yours,

/sl Barclays Capital Inc.

BARCLAYS CAPITAL INC.
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ANNEX C

Morgan Stanley

STRICTLY PRIVATE AND CONFIDENTIAL

Board of Directors
CenturyTel, Inc.

100 CenturyTel Drive
Monroe, LA 71203

October 26, 20C

Members of the Board:

We understand that Embarq Corporation (“Embarg&ntGryTel, Inc. (“CenturyTel”, or the “Company”) @n
Cajun Acquisition Company, a wholly owned subsigiaf the Company (“Sub”), propose to enter into an
Agreement and Plan of Merger, substantially inftren of the draft dated October 26, 2008 (the “Merg
Agreement”), which provides, among other things tie merger (the “Merger”) of Sub with and into Bainq.
Pursuant to the Merger, Embarq will become a wholiyed subsidiary of the Company, and each outstgrdhart
of common stock, par value $0.01 (“Embarq Commarti8) of Embarq, other than shares held in treasungy
each share of Embarq Common Stock that is owndgdldZ ompany or Sub, will be converted into the trigh
receive 1.37 shares (the “Exchange Ratio”) of comstock, par value $1.00 per share, of the Com([iduey
“Company Common Stock”). The terms and conditiohthe Merger are more fully set forth in the Merger
Agreement.

You have asked for our opinion as to whether thesicieration to be paid by the Company pursuareo t
Merger Agreement is fair from a financial pointwaéw to the Company.

For purposes of the opinion set forth herein, weeha

1) reviewed certain publicly available financiedtsefments and other business and financial infoonaf
Embarg and the Company;

2) reviewed certain internal financial statememis ather financial and operating data concernindp&nap
and the Company;

3) reviewed certain financial projections prepargdhe managements of Embarqg and the Company;

4) reviewed information relating to certain stratedinancial and operational benefits anticipafi@in the
Merger, prepared by the managements of Embargren@ampany;

5) discussed the past and current operations aaddial condition and the prospects of Embarquiticlg
information relating to certain strategic, finad@ad operational benefits anticipated from the ¢éer with
senior executives of Embarq;

6) discussed the past and current operations aaddial condition and the prospects of the Company,
including information relating to certain stratedioancial and operational benefits anticipatemhfrthe
Merger, with senior executives of the Company;

7) reviewed the pro forma impact of the Merger o €Company’s earnings per share, cash flow,
consolidated capitalization and financial ratios;

8) reviewed the reported prices and trading agtifat Embarq Common Stock and the Company Common
Stock;
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9) compared the financial performance of EmbargtaedC”ompany and the prices and trading activity of
Embarg Common Stock and the Company Common Statkthat of certain other publicly-traded companies
comparable to Embarqg and the Company, respectiarlytheir securities;

10) reviewed the financial terms, to the extentligipavailable, of certain comparable acquisition
transactions;

11) participated in certain discussions and netiotia among representatives of Embarqg and the Coynpa
and their financial and legal advisors;

12) reviewed the Merger Agreement, the commitmettét from certain lenders dated October 26, 2008
(the “Commitment Letters”) and certain related doeuts; and

13) performed such other analyses and considedather factors as we have deemed appropriate.

We have assumed and relied upon, without indepénaeification, the accuracy and completeness ef th
information that was publicly available or suppli@dotherwise made available to us by Embarq aedCtbhmpany,
and has formed a substantial basis for this opinidith respect to the financial projections, inéhglinformation
relating to certain strategic, financial and opieradl benefits anticipated from the Merger, we hassumed that
they have been reasonably prepared on bases irdl¢iee best currently available estimates andijuelgs of the
respective managements of Embarq and the Compathg @diture financial performance of Embarq and the
Company. We have relied upon, without independerifigation, the assessment by the managementeof th
Company of: (i) the strategic, financial and othenefits expected to result from the Merger; (ig timing and risk
associated with the integration of the CompanyBmdbarg; (iii) their ability to retain key employeefthe
Company and Embarq, respectively and (iv) the itsliof, and risks associated with, the Company Bntbarq’s
existing and future technologies, intellectual @y, products, services and business models.ditiad, we have
assumed that the Merger will be consummated inrdeoee with the terms set forth in the Merger Agrent
without any material waiver, amendment or delagrof terms or conditions, including, among othengdki that the
Merger will be treated as a tax-free reorganizatiod/or exchange, each pursuant to the InternatievCode of
1986, as amended, and that the Company will offitzamcing in accordance with the terms set fortthim
Commitment Letters. Morgan Stanley has assumedril@nnection with the receipt of all the necegsar
governmental, regulatory or other approvals andents required for the proposed Merger, no delagiations,
conditions or restrictions will be imposed that Wwbhave a material adverse effect on the conteraglaénefits
expected to be derived in the proposed Merger. W aat legal, tax, or regulatory advisors. We amarfcial
advisors only and have relied upon, without indeleen verification, the assessment of the CompadyEanbarq
and their legal, tax, or regulatory advisors wibkpect to legal, tax or regulatory matters. We @s®ono opinion
with respect to the fairness of the amount or matidithe compensation to any of Embarq’s officdnsectors or
employees, or any class of such persons, relaitfeet consideration to be paid to the holders afeshof Embarq
Common Stock in the transaction. We have not magieralependent valuation or appraisal of the assets
liabilities of Embarq, nor have we been furnishethwany such appraisals. Our opinion is necesshabed on
financial, economic, market and other conditionsaaffect on, and the information made availableis as of, the
date hereof. Events occurring after the date heregf affect this opinion and the assumptions usqaéparing it,
and we do not assume any obligation to updateseemi reaffirm this opinion.

We have acted as financial advisor to the Boardidctors of CenturyTel in connection with thisrtsaction
and will receive a fee for our services, a subshportion of which is contingent upon the closioigghe Merger. In
addition, one or more of Morgan Stanley’s affil&tae providing financing services related to trerdér to
CenturyTel and will receive compensation relatethtse services. In the two years prior to the Hateof, we hav
provided financing services for Embarqg and the Camypand have received fees in connection with sechices.
Morgan Stanley may also seek to provide such seswiz the Company in the future and expects tawedees for
the rendering of these services.
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Please note that Morgan Stanley is a global firersgrvices firm engaged in the securities, investm
management and individual wealth management busgse®ur securities business is engaged in sesuriti
underwriting, trading and brokerage activitiesgfgn exchange, commodities and derivatives tragirigye
brokerage, as well as providing investment bankimgncing and financial advisory services. Mor@tanley, its
affiliates, directors and officers may at any timeest on a principal basis or manage funds thatst) hold long or
short positions, finance positions, and may tradatloerwise structure and effect transactionstHeir own account
or the accounts of its customers, in debt or ecgétyurities or loans of Embarq, the Company, orathgr compan
or any currency or commodity, that may be involirethis transaction, or any related derivative rinstent.

This opinion has been approved by a committee afglio Stanley investment banking and other professso
in accordance with our customary practice. Thisimpi is for the information of the Board of Direcdmf the
Company and may not be used for any other purpdbewt our prior written consent, except that aycopthis
opinion may be included in its entirety in anyrfdithe Company is required to make with the Sdesrénd
Exchange Commission if such inclusion is requirgdalv, including the proxy statement in connectidth this
transaction. In addition, this opinion does noainy manner address the prices at which the Comp&@ymmon
Stock will trade following consummation of the Mergand Morgan Stanley expresses no opinion or
recommendation as to how the shareholders of timep@ny and Embarq should vote at the shareholde¥stings
to be held in connection with the Merger.

Based on and subject to the foregoing, we areebfiinion on the date hereof that the consideratidre paid
by the Company pursuant to the Merger Agreemefiaiigrom a financial point of view to the Company.
Very truly yours,

MORGAN STANLEY & CO. INCORPORATED

By: /s/ Apam D. SHEPARD

Adam D. Shepard
Managing Director
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ANNEX D

J.PMorgan

October 26, 2008

The Board of Directors
Embarg Corporation
5454 West 110th Street
Overland Park, KS 66211

Members of the Board of Directors:

You have requested our opinion as to the fairrfems a financial point of view, to the holders afnsmon
stock, par value $0.01 per share (the “Company Com8&tock”), of Embarq Corporation (the “Companyf}toe
Exchange Ratio (as defined below) in the proposeryer (the “Transaction”) of the Company with a Wijr@wnec
subsidiary of CenturyTel, Inc. (the “Merger ParthePursuant to the Agreement and Plan of Mergehe dated as
of October 26, 2008 (the “Agreement”), among thenPany, the Merger Partner and its subsidiary, Cajun
Acquisition Company (“Embarqg Merger Sub”), the Canp will become a wholly-owned subsidiary of therlylr
Partner, and each outstanding share of Company @onStock, other than shares of Company Common Stock
owned by the Company as treasury stock or ownetidierger Partner or Embarg Merger Sub, will bevested
into the right to receive 1.37 shares (the “ExcleaRgtio”) of the Merger Partner’'s common stock, \idue $1.00
per share (the “Merger Partner Common Stock”).

In arriving at our opinion, we have (i) reviewedraft dated October 25, 2008 of the Agreementréwjewed
certain publicly available business and finanaiébimation concerning the Company and the MergetnBaand
the industries in which they operate; (iii) commhtiee financial and operating performance of thenany and the
Merger Partner with publicly available informatioancerning certain other companies we deemed netievel
reviewed the current and historical market pridethe Company Common Stock and the Merger PartoenrGon
Stock and certain publicly traded securities othsother companies; (iv) reviewed certain interir@édiicial analyses
and forecasts prepared by or at the direction®hthnagements of the Company and the Merger Paeiaéing to
their respective businesses (with such informatédated to the Merger Partner as adjusted by theagement of
the Company), as well as the estimated amountiarig of the cost savings and related expensesymergies
expected to result from the Transaction (the “Sgies"); and (v) performed such other financial gsdand
analyses and considered such other informationeadegmed appropriate for the purposes of this opinin
addition, we have held discussions with certain tmens of the management of the Company and the Meaygnel
with respect to certain aspects of the Transactiod,the past and current business operationgddmpany and
the Merger Partner, the financial condition andifetprospects and operations of the Company anlénger
Partner, the effects of the Transaction (including Synergies) on the financial condition and fetprospects of the
Company and the Merger Partner, and certain otla¢tens we believed necessary or appropriate tanouiry.

In giving our opinion, we have relied upon and assd the accuracy and completeness of all informatiat
was publicly available or was furnished to or dissrd with us by the Company and the Merger Paotnetherwise
reviewed by or for us, and we have not indepengesettified (nor have we assumed responsibilityiability for
independently verifying) any such information @ diccuracy or completeness. We have not conducteeen
provided with any valuation or appraisal of anyeas®r liabilities, nor have we evaluated the sotyeof the
Company or the Merger Partner under any statedaréé laws relating to bankruptcy, insolvency onitar matters.
In relying on financial analyses and forecasts jghed to us or
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derived therefrom, including the Synergies, we hassumed that they have been reasonably prepased ba
assumptions reflecting the best currently availaiskmates and judgments by management as to peetex future
results of operations and financial condition e @ompany and the Merger Partner to which suclyseslor
forecasts relate. We express no view as to sudgsasaor forecasts (including the Synergies) oratbsumptions on
which they were based. We have also assumed #dirémsaction and the other transactions conteatplay the
Agreement will qualify as a tax-free reorganizatfonUnited States federal income tax purposes,veétidbe
consummated as described in the Agreement, anthihaefinitive Agreement will not differ in any nesial
respects from the draft thereof furnished to us.N&ke also assumed that the representations amdntias made
by the Company and the Merger Partner in the Agesrand the related agreements are and will beatmdecorrec
in all respects material to our analysis. We ardegal, regulatory or tax experts and have retiedhe assessments
made by the Company or its advisors with respestith issues. We have further assumed that allrizlate
governmental, regulatory or other consents andosais necessary for the consummation of the Traiosawill be
obtained without any adverse effect on the Compmartiie Merger Partner or on the contemplated benefithe
Transaction.

Our opinion is necessarily based on economic, narkgulatory and other conditions as in effectamg the
information made available to us as of, the datedfelt should be understood that subsequent dpuetnts may
affect this opinion and that we do not have anygalblon to update, revise, or reaffirm this opini@ur opinion is
limited to the fairness, from a financial pointwéw, to the holders of the Company Common StocthefExchang
Ratio in the proposed Transaction and we exprespimoon as to the fairness of the Transactiomp @erson or
entity, or as to the fairness of any consideratiobe received by the holders of any other claseofrities,
creditors or other constituencies of the Compangsao the underlying decision by the Companynigage in the
Transaction. Furthermore, we express no opinioh véspect to the amount or nature of any compenstdiany
officers, directors, or employees of any partyhi® Transaction, or any class of such personsveladithe Exchang
Ratio applicable to the holders of the Company Comi&tock in the Transaction or with respect tofémess of
any such compensation. We are expressing no oplr@ogin as to the price at which the Company Com8tonk
or the Merger Partner Common Stock will trade at faure time.

We have acted as financial advisor to the Compatty nespect to the proposed Transaction and wikbiree a
fee from the Company for our services, a substigmidion of which will become payable only if tipgoposed
Transaction is consummated. In addition, the Compas agreed to indemnify us for certain liabiiterising out
of our engagement. During the two years precedieglaite of this letter, we and our affiliates haad commercial
or investment banking relationships with the Comypand the Merger Partner, for which we and suctiatffs have
received customary compensation. Such servicesglatich period have included acting as joint le@akbunner in
connection with the Merger Partner’s offering ob85million of 6.0% senior notes due 2017 and $2H0am of
5.5% senior notes due 2013 in March 2007. In aalditbur commercial banking affiliate is an agemnikband a
lender under outstanding credit facilities of MaerBartner, for which it receives customary compgosar other
financial benefits. In the ordinary course of ousimesses, we and our affiliates may actively ttadedebt and
equity securities of the Company or the Mergerrarfor our own account or for the accounts of custrs and,
accordingly, we may at any time hold long or stpmsitions in such securities.

On the basis of and subject to the foregoing, @Lisopinion as of the date hereof that the ExchdRatio in the
proposed Transaction is fair, from a financial paifiview, to the holders of the Company Commorckto

The issuance of this opinion has been approvedfayreess opinion committee of J.P. Morgan Seasithc.
This letter is provided to the Board of Directofg¢lee Company in connection with and for the pugsosf its
evaluation of the Transaction. This opinion doesaomstitute a recommendation to any shareholddre@Compan
as to how such shareholder should vote with redpebie Transaction or any other matter. This apinhay not be
disclosed, referred to, or communicated (in wholan@art) to any third party for any
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purpose whatsoever except with our prior writteprapal. This opinion may be reproduced in full mygroxy or
information statement mailed to shareholders ofGbmpany but may not otherwise be disclosed puyhbiichny
manner without our prior written approval.

Very truly yours,

J.P. MORGAN SECURITIES INC.

/sl J.P. Morgan Securities Inc.
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ANNEX E

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
of
CENTURYTEL, INC.
AS AMENDED THROUGH NOVEMBER [ ], 2008

Article 111(A) appearing below is marked to reflabe changes proposed by CenturyTel Proposal 3 and
Article 111(C) appearing below is marked to reflébe changes proposed by CenturyTel Propos

ARTICLE |
Name

The name of this Corporation is CenturyTel, Inc.

ARTICLE Il
Purpose

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

ARTICLE 1l
Capital

A. Authorized Stock The Corporation shall be authorized to issueggnegate 035802 million shares of
capital stock, of whichk-35800million shares shall be Common Stock, $1.00 pane/@er share, and two million
shares shall be Preferred Stock, $25.00 par vaushare.

B. Preferred Stock (1) The Preferred Stock may be issued from tioniEnte in one or more series.

(2) In respect to any series of Preferred StoakBbard of Directors is hereby authorized to fixatier the
dividend rights, dividend rates, conversion rightstjng rights, rights and terms of redemption Iiging sinking
fund provisions), the redemption price or pricew] the liquidation preferences of any wholly unegseries of
Preferred Stock, and the number of shares constitany such series and the designation thereafhpiof them;
and to increase or decrease the number of shams/deries subsequent to the issue of shareatdehies, but not
below the number of shares of such series thenamdiig. In case the number of shares of any sehiglébe so
decreased, the shares constituting such decreabeestume the status which they had prior to theption of the
resolution originally fixing the number of shardssach series. In addition thereto the Board oeBliors shall have
such other powers with respect to the Preferredksiad any series thereof as shall be permitteabipjicable law.

(3) No full dividend for any quarterly dividend el may be declared or paid on shares of any sefies
Preferred Stock unless the full dividend for thatipd shall be concurrently declared or paid orsatles of
Preferred Stock outstanding in accordance withehmas of each series. If there are any accumultiitedends
accrued or in arrears on any share of any seriBsedérred Stock those dividends shall be paidlirbefore any ful
dividend shall be paid on any other series of PrefeStock. If less than a full dividend is to dy the amount of
the dividend to be distributed shall be divided amthe shares of Preferred Stock for which divideage accrued
or in arrears in proportion to the aggregate answfiich would be
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distributable to those holders of Preferred Stéékli cumulative dividends had previously beendp#iereon in
accordance with the terms of each series.

Votlng Rights (—H— Eacho utstandlng share of Common Stoek-whieh-has-beenbeneficiatiyesl
y hery beBentitle s stelRpersethe holder thereofto +efronevote=s
W|th respect te—sueh—s-ha-re—each matter properly subm|tted to the sharehohl‘ehfme Corporatlon for the|r vote
consent, Wa|ver release or other act i v
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D. NonAssessability; Transfers; Premptive Rights The stock of this Corporation shall be fully paid

non-assessable when issued and shall be persopairy. No transfer of such stock shall be bindipgn this
Corporation unless such transfer is made in acooedwith these Articles and the by-laws of this fgowation and
duly recorded in the books thereof. No stockhoftell have any pre-emptive right to subscribe tparall
additions to the stock of this Corporation.

E. Series L Preferred Stock The Corporation’s 5% Cumulative Convertible SetiePreferred Stock
(“Series L Shares”$hall consist of 325,000 shares of Preferred Staskng the preferences, limitations and rela
rights set forth below.

(1) Voting Rights Holders of the Series L Shares shall be entttbethst one vote per share, voting with
holders of shares of Common Stock and with holdérsgher series of voting preferred stock as alsietass on an
matter to come before a meeting of the sharehqgld&cept with respect to the casting of ballot¢hmse matters as
to which holders of Preferred Stock or a particskaies thereof are required by law to vote sepbrat
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(2) Rank. The Series L Shares shall, with respect to divideéghts and rights upon liquidation, dissolution
and winding up, rank prior to the Common Stock. &dlity securities of the Corporation to which 8exies L
Shares rank prior, whether with respect to dividemdupon liquidation, dissolution or winding-upatherwise,
including the Common Stock, are collectively reéerto herein as the “Junior Securities”; all eqaiggurities of the
Corporation with which the Series L Shares rpaki passuare collectively referred to herein as the “Parity
Securities”;and all other equity securities of the Corporatotier than any convertible debt securities) toclhhhe
Series L Shares ranks junior are collectively mefééito herein as the “Senior SecuritieBlie preferences, limitatio
and relative rights of the Series L Shares shafiuigect to the preferences, limitations and redatights of the
Junior Securities, Parity Securities and Seniou8tes issued after the Series L Shares are issued

(3) Dividends. (a) The holders of record of the Series L Shahedl be entitled to receive, when, as and if
declared by the Board of Directors out of fundshef Corporation legally available therefor, an airuash dividen
of $1.25 on each Series L Share, payable quarerBach March 31, June 30, September 30 and Dec&tlum
which any Series L Shares shall be outstandindh(aeé®ividend Due Date”), commencing on the firstls date
following the issuance of the Series L Shares. d@mids on each Series L Share shall accrue andningative from
and after the date of issuance of such Series keSiral dividends payable for any partial quartpdsiod shall be
calculated on the basis of a year of 360 days stingiof twelve 30-day months. Dividends shall bgable to the
holders of record as they appear on the Corporat&inck transfer books at the close of businesthemecord date
for such payment, which the Board of Directors kfrahot more than 60 days or less than 10 dagsgiing a
Dividend Due Date. Holders of the Series L Shahedl siot be entitled to any dividends, whether paidash,
property or stock, in excess of the cumulativedbwvids as provided in this paragraph (a) and sbaba entitled to
any interest thereon.

(b) Unless all cumulative dividends accrued onSkees L Shares have been or contemporaneously are
declared and paid or declared and a sum set agficient for such payment through the most redgnidend
Payment Date, then (i) except as provided belowdinidend or other distribution shall be declaregaid or set
apart for payment on any Parity Securities, (ii)dinadend or other distribution shall be declaregaid or set aside
for payment upon the Junior Securities (other thaividend or distribution paid in shares of, orraats, rights or
options exercisable for or convertible into, JurBecurities) and (iii) no Junior Securities shallrbdeemed,
purchased or otherwise acquired for any consideratior shall any monies be paid to or made aVaifzy a
sinking fund for the redemption of any Junior Sé@s, except by conversion of Junior Securitids,ior by
exchange of Junior Securities for, other Juniou8ges. If any accrued dividends are not paidedrapart with
respect to the Series L Shares and any Parity fesuall dividends declared with respect to tlegi& L Shares a
any Parity Securities shall be declared pro rata share-by-share basis among all Series L ShaceBarity
Securities outstanding at the time.

(4) Conversion (a) Each Series L Share shall be convertiblengttime, at the option of the holder thereof
into that number of fully paid and nonassessabédeeshof the Common Stock obtained by dividing $2%y the
Conversion Price then in effect under the termthisfsubsection (4). Unless and until changed aoatance with
the terms of this subsection (4), the ConversiooePshall be $41.25. In order for a holder of tleei€s L Shares to
effect such conversion, the holder shall delivaKéyCorp Shareholder Services, Inc., Dallas, Tegasuch other
agent as may be designated by the Board of Direet®the transfer agent for the Series L SharesTiansfer
Agent”), the certificates representing such sharegcordance with paragraph (b) below accompaoyedritten
notice jointly addressed to the Corporation andTitemsfer Agent that the holder thereof electsotavert such
shares or a specified portion thereof. Each comueshall be deemed to have been effected imméyliatior to the
close of business on the date on which the ceatéirepresenting the Series L Shares being ceavenall have
been delivered to the Transfer Agent in accordavitteeach term and condition of paragraph (b) below
accompanied by the written notice jointly addregsetthe Corporation and the Transfer Agent of stmhversion
(the “Conversion Date”), and the person or persomnghose names any certificate or certificatessfaares of
Common Stock shall be issuable upon such convessiath be deemed to have become the holder or tsotde
record of the Common Stock represented therebycht 8me. As of the close of business on the CamierrDate,
the Series L Shares shall be deemed to ceaseaist&tanding and all rights of any holder theredfishe
extinguished except for the
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rights arising under the Common Stock issued imarge therefor and the right to receive accrueduapaid
dividends on such Series L Shares through the GsioreDate on the terms specified in paragraptbé@w.

(b) In connection with surrendering to the Trangfgent the certificates representing (or formedgnresenting
Series L Shares, the holder shall furnish the Tearsgent with transfer instruments satisfactorytte Corporation
and sufficient to transfer the Series L Sharesdeonverted to the Corporation free of any adverszest or
claims. As promptly as practicable after the sudezrof the Series L Shares in accordance withpdiagraph and
any other requirement under this subsection (4)Qbrporation, acting directly or through the Tfang\gent, shall
issue and deliver to such holder certificates lierumber of whole shares of Common Stock issugine the
conversion of such shares in accordance with tbeigions hereof (along with any interest paymertcsed in
paragraph (a) above and any cash payment in liacffonal shares specified in paragraph (d) bgl@ertificates
will be issued for the balance of any remaininge&ek Shares in any case in which fewer than athefSeries L
Shares are converted. Any conversion under paragegshall be effected at the Conversion Priceffiact on the
Conversion Date.

(c) If the Conversion Date with respect to any &eti Share occurs after any record date with rédpehe
payment of a dividend on the Series L Shares (@heidend Record Date”) and on or prior to the Dl Due
Date, then (i) the dividend due on such Dividenc Date shall be payable to the holder of recorslich share as
of the Dividend Record Date and (ii) the dividehdttaccrues from the close of business on the BnddRecord
Date through the Conversion Date shall be payabled holder of record of such share as of the Emien Date.
Except as provided in this subsection (4), no payroe adjustment shall be made upon any conveimioaccount
of any dividends accrued on Series L Shares sugreddor conversion or on account of any dividemwlshe
Common Stock issued upon conversion.

(d) No fractional interest in a share of Commonc&tshall be issued by the Corporation upon the ewmion of
any Series L Share. In lieu of any such fractiontgrest, the holder that would otherwise be esditb such
fractional interest shall receive a cash paymemifmuted to the nearest cent) equal to such fraatioitiplied by the
market value of a share of Common Stock, whichl ffeatieemed to equal the last reported per shéggtae of
Common Stock on the New York Stock Exchange (“NYS(et, if the Common Stock is not then traded aa th
NYSE, the last reported per share sale price oh stler national securities exchange on which the@on Stocl
is listed or admitted to trading or, if not thestéid or admitted to trading on any national seesrigxchange, the le
guoted bid price in the over-the-counter markeeasrted by the National Association of Securibeslers, Inc.
Automated Quotation System (“NASDAQ”"), or any sianisystem of automated dissemination of secufiiees)
on the trading day immediately prior to the Conigrdate.

(e) The Conversion Price shall be adjusted frone timtime as follows:

1. If the Corporation effects any (i) dividend dher distribution upon or in redemption of the Coamm
Stock payable in the form of shares of capitallstafcthe Corporation or any of its subsidiariesrothe form of
any other property (other than cash dividends paitle ordinary course), (ii) combination of outsdang share
of Common Stock into a smaller number of shareSahmon Stock, (iii) split or other subdivision of
outstanding shares of Common Stock into a largeriar of shares of Common Stock, or (iv) reorgaiopat
exchange or reclassification of Common Stock, gra@msolidation or merger of the Corporation wittother
corporation, or the sale of all or substantiallyodlits assets to another corporation, or any ot saction
effected in a manner such that holders of outsten@ommon Stock shall be entitled to receive (eithectly,
or upon subsequent liquidation) stock, securitiestler property with respect to or in exchangeGommon
Stock (a “Diluting Event”), then as a conditionsafch Diluting Event, lawful, appropriate, equitabled
adequate adjustments shall be made to the Conmdpsioe whereby the holders of the Series L Shslval
thereafter be entitled to receive (under the sammad otherwise applicable to their receipt of tleenGion Stoc
upon conversion of the Series L Shares), in liearaf addition to, as the case may be, the nurobshares of
Common Stock issuable under this subsection (4} shares of stock, securities or other propertypag be
issued or payable with respect to or in exchangénhfit number of shares of Common Stock to which
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such holders of Series L Shares were so entitldémthis subsection (4), and in any such case appte,
equitable and adequate adjustments shall also de tasuch resulting consideration in like manner i
connection with any subsequent Diluting Eventss the intention of the parties that the foregahgll have
the effect of entitling such holders of Series laf&s to receive upon the due exercise of theirewion rights
under this subsection (4) such stock, securitiglsodiner property (other than cash dividends paitiénordinarn
course) as such holders would have received hgdhitld the Common Stock issuable under this sulose@t)
(or any replacement or additional stock, securitiegroperty, as applicable) on the record datsuch Diluting
Event.

2. No adjustment in the Conversion Price shalldspiired unless such adjustment would require an
increase or decrease of at least 5% of such price.

3. Whenever the Conversion Price is adjusted asirhprovided, the Corporation shall promptly defite
the Transfer Agent an officer’s certificate settfogth the Conversion Price after such adjustmedtsetting
forth a brief statement of the facts requiring sadjustment, which certificate shall constitute aasive
evidence, absent manifest error, of the correctoesach adjustment. Promptly after delivery oftsuc
certificate, the Corporation shall prepare and maibtice to each holder of Series L Shares at sacin
holder’s last address as the same appears on ¢hkes bbthe Corporation, which notice shall settidte
Conversion Price and a brief statement of the faxigiring the adjustment. The failure of the Caogbion to
take any such action shall not invalidate any cafgoaction by the Corporation.

(f) The Corporation covenants that (A) all share€emmon Stock that may be issued upon conversibns
Series L Shares will upon issue be duly and vaishyed, fully paid and nonassessable, and fraé béns, charge
or preemptive rights, and (B) it will at all timesserve and keep available, free from preemptiyetsi out of the
aggregate of its authorized but unissued shar€owfmon Stock or its issued shares of Common Stelkih its
treasury, or both, for the purpose of effectinguasions of Series L Shares, the whole number afeshof
Common Stock deliverable upon the conversion obatttanding Series L Shares not theretofore coeder

(5) Liguidation Preference (a) Upon any voluntary or involuntary dissolutidiquidation, or winding up of
the Corporation (for the purposes of this subsadi), a “Liquidation”), the holder of each SerleShare then
outstanding shall be entitled to be paid out ofabgets of the Corporation available for distributio its
shareholders, an amount equal to $25 per sharalldividends (whether or not declared or dueyaed and
unpaid on such share on the date fixed for theilligton of assets of the Corporation to the haddzfrSeries L
Shares. With respect to the distribution of thepdoation’s assets upon a Liquidation, the Seri&hares shall rank
prior to Junior Securitiepari passwvith the Parity Securities and junior to the Ser8ecurities.

(b) If upon any Liquidation of the Corporation, thesets available for distribution to the holddrSeries L
Shares and any Parity Securities then outstandial) fse insufficient to pay in full the liquidatiadistributions to th
holders of outstanding Series L Shares and Pagity®ies in accordance with the terms of thesécked of
Incorporation, then the holders of such shared shafe ratably in such distribution of assetsdooadance with the
amount that would be payable on such distributieghé amounts to which the holders of the Seri&hhres and
Parity Securities are entitled were paid in full.

(c) Neither the voluntary sale, conveyance, lepkglge, exchange or transfer of all or substamtallithe
property or assets of the Corporation, the mergeonsolidation of the Corporation into or with aother
corporation, the merger of any other corporatida the Corporation, a share exchange with any athgroration,
nor any purchase or redemption of some or all efstares of any class or series of stock of thedation, shall b
deemed to be a Liquidation of the Corporation lfi@r purposes of this subsection (5) (unless in attioretherewith
the Liquidation of the Corporation is specificadigproved).

(d) The holder of any Series L Shares shall nariigled to receive any payment owed for such shangler
this subsection (5) until such holder shall cawsleet delivered to the Corporation the certificateartificates
representing such Series L Shares and transfeuinshts satisfactory to the Corporation and
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sufficient to transfer such Series L Shares taGbmoration free of any adverse interest. No irstiesball accrue on
any payment upon Liquidation after the due datecitfe

(e) After payment of the full amount of the liquitey distribution to which they are entitled, thelders of
Series L Shares will not be entitled to any furtparticipation in any distribution of assets by @@rporation.

(6) Preemptive Rights The Series L Shares is not entitled to any préspr subscription rights in respect
of any securities of the Corporation.

ARTICLE VI
Directors

A. Number of Directors The business and affairs of this Corporationldfemanaged under the direction of
the Board of Directors. The number of directors pasing the Board of Directors of this Corporati@xclusive of
directors who may be elected by the holders ofarg/or more series of Preferred Stock voting sépig)ashall be
14 unless otherwise determined from time to timedsplution adopted by the affirmative votes ot} 80% of
the directors then in office and (ii) a majoritytbe Continuing Directors (as defined in ArticleDJJ, voting as a
separate group, provided, however, that no deciiegbe number of directors shall shorten the tefrany
incumbent director.

B. Classification. The Board of Directors, other than those who aglected by the holders of any one or
more series of Preferred Stock voting separatéiy] e divided, with respect to the time duringieththey shall
hold office, into three classes, designated Cladsahd lll, as nearly equal in number as possiBlgy increase or
decrease in the number of directors shall be ajppad by the Board of Directors so that all classfedirectors sha
be as nearly equal in number as possible. At eacha meeting of shareholders, directors chosandoeed those
whose terms then expire shall be elected to hdideofor a term expiring at the annual meetingtedreholders held
in the third year following the year of their eliect and until their successors are duly electedcpradified.

C. Vacancies Except as provided in Article IV(G) hereof, argcancy on the Board (including any vacancy
resulting from an increase in the authorized nunatbelirectors or from a failure of the shareholderelect the full
number of authorized directors) may, notwithstagdiny resulting absence of a quorum of directedijlled only
by the Board of Directors, acting by vote of ba)ha(majority of the directors then in office ani & majority of all
the Continuing Directors, voting as a separate grand any director so appointed shall serve thilnext
shareholders’ meeting held for the election of clwes of the class to which he shall have beeniapgmband until
his successor is duly elected and qualified.

D. Removal Subject to Article IV(G) hereof and notwithstangliany other provisions of these Articles or
Bylaws of this Corporation, any director or theienBoard of Directors may be removed at any timg,only for
cause, by the affirmative vote at a meeting of shalders called for such purpose of the holdetsott (i) a
majority of the Total Voting Power (as defined intidle V(D) hereof) entitled to be cast by the hastsl of Voting
Stock (as defined in Article V(D) hereof), votinggether as a single class, and (ii) a majorityhefTotal Voting
Power entitled to be cast by the Independent Sbitets (as defined in Article V(D) hereof), votiag a separate
group. At the same meeting in which the shareheldemnove one or more directors, a successor Oessors may
be elected for the unexpired term of the directaticectors removed. Except as set forth in thische, directors
shall not be subject to removal.

E. Tender Offers and Other Extraordinary Transactionln connection with the exercise of its judgment i
determining what is in the best interest of theg@oation and its stockholders when evaluating ari&ss
Combination (as defined in Article V(D) hereof)atender or exchange offer or a proposal by andbeson or
Persons to make a tender or exchange offer, thedBddirectors of the Corporation shall consideraddition to
the adequacy of the amount to be paid in connegtitinany such transaction, all of the followingtars and any
other factors which it deems relevant: (i) the aband economic effects of the transaction on thep@ration and it
subsidiaries, and their respective employees, mest, creditors and other elements of
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the communities in which they operate or are latati® the business and financial condition anchewsys prospect
of the acquiring Person or Persons, including nmttimited to, debt service and other existindikely financial
obligations of the acquiring Person or Persons,thagossible effect of such conditions upon thepGation and
its Subsidiaries and the other elements of the conities in which the Corporation and its subsidiamperate or
are located, and (jii) the competence, experienddriegrity of the acquiring Person or Personsitndr their
management.

F. Board Qualifications (1) Except as otherwise provided in Article IV(fBreof, no person shall be eligi
for nomination, election or service as a directiothe Corporation who shall:

(a) in the opinion of the Board of Directors failrespond satisfactorily to the Corporation respgainy
inquiry of the Corporation for information to enatthe Corporation to make any certification recquliiog the
Federal Communications Commission under the AntigDkbuse Act of 1988 or to determine the eligikitif
such person under this Article;

(b) have been arrested or convicted of any offenseerning the distribution or possession of, or
trafficking in, drugs or other controlled substasigerovided that in the case of an arrest the BoaRirectors
may in its discretion determine that notwithstagdsnich arrest such persons shall remain eligibdieutiis
Article; or

(c) have engaged in actions that could lead to aanchrrest or conviction and that the Board of &ies
determines would make it unwise for such persmetoe as a director of the Corporation.

(2) Any person serving as a director of the Corfonashall automatically cease to be a directoswch date as
he ceases to have the qualifications set forttamgraph (1) above, and his position shall be densd vacant
within the meaning of Article IV(C) hereof.

G. Directors Elected by Preferred ShareholderdNotwithstanding anything in these Articles of éngoration
to the contrary, whenever the holders of any onaare series of Preferred Stock shall have the,righing
separately as a class, to elect one or more direofdhe Corporation, the provisions of these det of
Incorporation (as they may be duly amended frone timtime) fixing the rights and preferences oftsBeeferred
Stock shall govern with respect to the nominateaction, term, removal, vacancies or other relatatters with
respect to such directors.

ARTICLE VI
Certain Business Combinations

A. Vote Reqguired in Business Combinationblo Business Combination may be effected unldss #éhe
following conditions have been fulfilled:

(1) In addition to any vote otherwise required aw lor these Articles, the proposal to effect a Bess
Combination shall have been approved by (i) a nitgjof the directors then in office and a majoritiythe
Continuing Directors and (ii) by the affirmativetes of both of the following:

(a) 80% of the Total Voting Power entitled to bstday holders of outstanding shares of Voting Stock
of this Corporation, voting as a separate votirgugr and

(b) Two-thirds of the Total Voting Power entitlenllte cast by the Independent Stockholders present
or duly represented at a meeting, voting as a agp&oting group.

(2) A proxy or information statement describing greposed Business Combination and complying with
the requirements of the Securities Exchange A&938#4, as amended (the “Act”), and the rules andlegigns
thereunder (or any subsequent provisions replabi@d\ct, rules or regulations as a whole or in)parimailed
to all shareholders of the Corporation at leasti®@s prior to the consummation of such Businessfiaation
(regardless of whether such proxy or informati@iesnent is required pursuant to the Act or subsgque
provisions).
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B. Nonapplicability of Voting RequirementsThe vote required by Paragraph A of this Artidtes not apply

to a Business Combination if all conditions spedifin either of paragraphs 1 or 2 below are met:

(1) The proposed Business Combination is approvied o the time the Related Person involved in the
proposed transaction became a Related Person laffitmeative votes of both a majority of the direcs then it
office and a majority of the Continuing Directoveting as a separate group.

(2) All of the following five conditions have beemet:

(a) The aggregate amount of the cash and the Msidae on the Valuation Date of consideration

other than cash to be received per share by aleh®lof Common Stock in such Business Combinasion i
at least equal to the highest of the following:

1. the highest per share price, including any brage commissions, transfer taxes and soliciting
dealers’ fees, paid by or on behalf of the Rel&etson for any shares of Common Stock of the same
class or series acquired by it within the two-ygariod immediately prior to the Announcement Date
or in the transaction in which it became a Rel&edson, whichever is higher;

2. The Market Value per share of Common Stock efsthime class or series on the
Announcement Date or on the Determination Datechéner is higher; or

3. The price per share equal to the Market Valuespare of Common Stock of the same cla
series determined pursuant to clause (2) immegligtelceding, multiplied by the fraction of the
highest per share price, including any brokerageroissions, transfer taxes and soliciting dealers’
fees, paid by or for the Related Person for anyeshaf Common Stock of the same class or series
acquired by it within the two-year period immedigterior to the Announcement Date, over the
Market Value per share of Common Stock of the selass or series on the first day in such tyeadt
period on which the Related Person acquired angestad Common Stock.

(b) The aggregate amount of the cash and the M&i&lee as of the Valuation Date of consideration

other than cash to be received per share by hotdestsares of any class or series of outstandimgksithe
than Common Stock is at least equal to the higbfetste following, whether or not the Related Perban
previously acquired any shares of a particularsctasseries of stock:

1. The highest per share price, including any brage commissions, transfer taxes and solic
dealers’ fees, paid by or for the Related Persomifig shares of such class of stock acquired by it
within the two-year period immediately prior to tAanouncement Date or in the transaction in
which it became a Related Person, whichever isdnjgh

2. The highest preferential amount per share tehvttie holders of shares of such class of stock
are entitled in the event of any voluntary or inrdhry liquidation, dissolution or winding up oigh
Corporation;

3. The Market Value per share of such class okstocthe Announcement Date or on the
Determination Date, whichever is higher; or

4. The price per share equal to the Market Valuespare of such class of stock determined
pursuant to clause (3) immediately preceding, mligiil by the fraction of the highest per sharee
including any brokerage commissions, transfer taxaksoliciting dealers’ fees, paid by or for the
Related Person for any shares of any class of §y@tock acquired by it within the two-year period
immediately prior to the Announcement Date, overMuarket Value per share of the same class of
Voting Stock on the first day in such two-year pdron which the Related Person acquired any
shares of the same class of Voting Stock.

(c) The consideration to be received by holderanyf class or series of outstanding stock is tobe i

cash or in the same form as the Related Persopree®usly paid for shares of the same class desef
stock. If the Related Person has paid for sharesytlass of stock with varying forms of considiera,
the form of consideration for such class of stduilisbe either cash or the form used to acquirdatgest
number of shares of such class or series of stamkqusly acquired by it.
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(d) After the Related Person has become a RelaesbR and prior to the consummation of such
Business Combination:

1. There shall have been no failure to declarepaydat the regular date therefor any full
periodic dividends, cumulative or not, on any cantsling Preferred Stock of this Corporation;

2. There shall have been no reduction in the amatalof dividends paid on any class or series
of stock of this Corporation that is not PreferBtdck except as necessary to reflect any subdivisio
of the stock, and no failure to increase the anratel of dividends as necessary to reflect any
reclassification, including any reverse stock spéitapitalization, reorganization, or any similar
transaction which has the effect of reducing thelper of outstanding shares of the stock; and

3. The Related Person did not become the Benefimaler of any additional shares of stock of
this Corporation except as part of the transaatibith resulted in such Related Person becoming a
Related Person or by virtue of proportionate s&plks or stock dividends.

The provisions of clause (1) and (2) immediatelyceding shall not apply if no Related Person oAffitiate or
Associate of the Related Person voted as a direttbis Corporation in a manner inconsistent vgitich clauses
and the Related Person, within ten days after ahgrafailure to act inconsistent with such claysegifies the
Board of Directors of this Corporation in writinigatt the Related Person disapproves thereof an@sexin good
faith that the Board of Directors rectify such acfailure to act.

(e) After the Related Person has become a Relaest®, the Related Person may not have received
the benefit, directly or indirectly, except proporately as a shareholder, of any loans, advances,
guarantees, pledges or other financial assistanareyotax credits or other tax advantages proviethis
Corporation or any of its Subsidiaries, whetheanticipation of or in connection with such Business
Combination or otherwise.

C. Alternative Shareholder Vote for Business Contimna. In the event the conditions set forth in
Subparagraph (B)(1) or (B)(2) have been met, tlimadtive vote required of shareholders in ordeapprove the
proposed Business Combination shall b& 66% of the Total Voting Power present or duly represd at the
meeting called for such purpose.

D. Definitions. The following terms, for all purposes of theseides or the By-laws of this Corporation,
shall have the following meaning:

(1) An “Affiliate” of, or a person “affiliated with a specified person means a person that direatly,
indirectly through one or more intermediaries, colst or is controlled by, or is under common cohtvith, the
person specified.

(2) “Announcement Datemeans the first general public announcement optbposal or intention to
make a proposal of the Business Combination dirscommunication generally to shareholders @ th
Corporation, whichever is earlier.

(3) “Associate,” when used to indicate a relationship with any pgrseeans any of the following:

(a) Any corporation or organization, other thars tBorporation, of which such person is an officer,
director or partner or is, directly or indirectthe Beneficial Owner of 10% or more of any clas&qéity
Securities.

(b) Any trust or other estate in which such persas a substantial beneficial interest or as to fwhic
such person serves as trustee or in a similarifidgcapacity.

(c) Any relative or spouse of such person, or &hgtive of such spouse, who has the same home as
such person.

(d) Any investment company registered under thestment Company Act of 1940 for which such
person serves as investment advisor.
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(4) A person shall be deemed to be the “Benefi@iaher” of any shares of capital stock (regardless
whether owned of record):

(a) Which that person or any of its Affiliates osgociates, directly or indirectly, owns benefigiall

(b) Which such person or any of its Affiliates osgbciates has (i) the right to acquire (whether
exercisable immediately or only after the passdden®) pursuant to any agreement, arrangement or
understanding or upon the exercise of conversigintsj exchange rights, warrants or options, orrotise,
or (ii) the right to vote pursuant to any agreemamangement or understanding; or

(c) Which are beneficially owned, directly or inglitly, by any other person with which such persc
any of its Affiliates or Associates has any agreetmarrangement or understanding for the purpose of
acquiring, holding, voting or disposing of any stsof voting capital stock of the corporation oy afiits
subsidiaries.

(5) “Business Combinationtneans any of the following transactions, when eaténto by the
Corporation or a Subsidiary with, or upon a propbyaa Related Person:

(a) The merger or consolidation of, or an exchavfgeecurities by, the Corporation or any Subsidiary

(b) The sale, lease, exchange, mortgage, pledgesfar or any other disposition (in one or a sesfes
transactions) of any assets of the Corporationf any Subsidiary, having an aggregate book omfeirke
value of $1,000,000 or more, measured at the timagransaction or transactions are approved b3 tlaec
of Directors;

(c) The adoption of a plan or proposal for theiliggion or dissolution of the Corporation or any
Subsidiary;

(d) The issuance or transfer by the Corporatioany Subsidiary (in one or a series of transactiofs)
securities of the Corporation, or of any Subsidifwgving a fair market value of $1,000,000 or more;

(e) The reclassification of securities (includingegerse stock split), recapitalization, consolmabr
any other transaction (whether or not involvingedd®d Person) which has the direct or indire@afbf
increasing the voting power (regardless whethar thercisable) or the proportionate amount of the
outstanding shares of any class or series of E@@turities of this Corporation or any of its Sdimiies
held by a Related Person, or any Associate oriaffilof a Related Person;

() Any loans, advances, guarantees, pledges er dittancial assistance or any tax credits or otive
advantages provided by the Corporation or any Slighyito a Related Person or any Affiliate or Asate
thereof, except proportionately as a shareholder; o

(g) Any agreement, contract or other arrangememtiging directly or indirectly for any of the
foregoing.

(6) “Capital Stock” means any Common Stock, Preferred Stock or oth@tatatock of the Corporation,
or any bonds, debentures, or other obligationstgdawoting rights by the Corporation pursuant to ReB.
12:75H.

(7) “Common Stock’means any stock other than a class or series fdrprd or preference stock.

(8) “Continuing Director” shall mean any member of the Board of Directors ishwt a Related Person
or an Affiliate or Associate thereof, and who was@mber of the Board of Directors prior to the tithat the
Related Person became a Related Person, and argssacto a Continuing Director who is not a Relate
Person or an Affiliate or Associate thereof and ve@®mmended to succeed a Continuing Director by a
majority of Continuing Directors who were then mearof the Board of Directors, provided that, ia th
absence of a Related Person, any reference toif@amg Directors” shall mean all directors theroifice.
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(9) “Control,” including the terms “controlling,” “controlled bygnd “under common control with,”
means the possession, directly or indirectly, efgbwer to direct or cause the direction of the ag@ament and
policies of a person, whether through the ownershimting securities, by contract or otherwisee Heneficia
ownership of 10% or more of the votes entitledeahst by a corporation’s voting stock createsaymption
of control.

(10) “Determination Date” means the date on which a Related Person firsnieeaRelated Person.
(11) “Equity Security” means any of the following:

(a) Any stock or similar security, certificate otérest or participation in any profit sharing agrent,
voting trust certificate or certificate of depdit an equity security.

(b) Any security convertible, with or without codsration, into an equity security, or any warrant o
other security carrying any right to subscribe t@purchase an equity security.

(c) Any put, call, straddle or other option or plege of buying an equity security from or selliag
equity security to another without being bound acsd.

(12) “Independent Shareholderdr “Independent Stockholdertheans a holder of Voting Stock of this
Corporation who is not a Related Person.

(13) “Market Value” means the following:

(a) In the case of stock, the highest closing pet® on the date or during the period in questiba
share of such stock on the principal United Stagesirities exchange registered under the Securities
Exchange Act of 1934 on which such stock is lisiedf such stock is not listed on any such excleanige
highest closing bid quotation with respect to aslud such stock on the date or during the period i
guestion on the National Association of Securibeslers, Inc., Automated Quotations Systems, or any
alternative system then in use, or, if no such gpims are available, the fair market value ondie or
during the period in question of a share of suobkstais determined by a majority of the Continuing
Directors of this Corporation in good faith.

(b) In the case of property other than cash orkstihe fair market value of such property on theeda
or during the period in question as determined ajority of the Continuing Directors of this Corption
in good faith.

(14) A “person” shall mean any individual, firm,rporation or other entity, or a group of persontingcor
agreeing to act together in the manner set foriRule 13d-5 under the Securities Exchange Act 8418s in
effect on January 1, 1984.

(15) “Related Person"means any person (other than the Corporation, aidiaby or any profit sharing,
employee stock ownership or other employee bepkiit of the Corporation or any Subsidiary or amgty
trustee of or fiduciary with respect to any suchnpacting in such capacity) who (a) is the diredhdirect
Beneficial Owner of shares of Capital Stock repnéisg more than 10% of the outstanding Total VotHayver
entitled to vote for the election of directors, ary Affiliate or Associate of any such person(lgris an
Affiliate or Associate of the Corporation and aydime within the two-year period immediately priorthe
date in question was the Beneficial Owner, direcflindirectly, of shares of Capital Stock (incladitwo or
more classes or series voting together as a sitags) representing 10% or more of the outstandotgl
Voting Power entitled to vote for the election afedtors. For the purpose of determining whethpeigson is
the Beneficial Owner of a percentage, specifietthis Article, of the outstanding Total Voting Powtre
number of shares of Voting Stock deemed to be audiitg shall include shares deemed owned by thiabpe
through application of Article V(D)(3) but shall nimclude any other shares which may be issuabéayoother
person.

(16) “Subsidiary” means any corporation of which Voting Stock haxamgajority of the votes entitled to
be cast is owned, directly or indirectly, by thisr@oration.
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(17) “Total Voting Power,”when used in reference to any particular mattepgny brought before the
shareholders for their consideration and vote, mdam total number of votes that holders of CajStatk are
entitled to cast with respect to such matter.

(18) “Valuation Date” means the following:

(a) For a Business Combination voted upon by sluddebs, the latter of the date prior to the date of
the shareholders’ vote and the day 20 days pritrd@onsummation of the Business Combination; and

(b) For a Business Combination not voted upon leystereholders, the date of the consummation of
the Business Combination.

(19) “Voting Stock” means shares of Capital Stock of the Corporatiditieshto vote generally in the
election of directors.

E. Benefit of Statute This Corporation claims and shall have the béwnéfihe provisions of R.S. 12:133
except that the provisions of R.S. 12:133 shallapgtly to any business combination involving aeiiested
shareholder that is an employee benefit plan atedltrust of this Corporation.

ARTICLE IX
Shareholders’ Meetings

A. Written Consents Any action required or permitted to be takenrat annual or special meeting of
shareholders may be taken only upon the vote oflithecholders, present in person or representedligy
authorized proxy, at an annual or special meetirlg doticed and called, as provided in the Bylafvthe
Corporation, and may not be taken by a written enhef the shareholders pursuant to the Businegsoation
Law of the State of Louisiana.

B. Special Meetings Subject to the terms of any outstanding classedes of Preferred Stock that entitles
holders thereof to call special meetings, the hsldé a majority of the Total Voting Power of ther@oration shall
be required to cause the Secretary of the Corporadi call a special meeting of shareholders puntsizal a. R.S.
12:73B (or any successor provision). Nothing is thiticle VI shall limit the power of the Presidesftthe
Corporation or its Board of Directors to call agpémeeting of shareholders.

ARTICLE X
Limitation of Liability and Indemnification

A. Limitation of Liability. No director or officer of the Corporation shad lable to the Corporation or to its
shareholders for monetary damages for breach dichisiary duty as a director or officer, providétht the
foregoing provision shall not eliminate or limitethiability of a director or officer for (1) any éach of his duty of
loyalty to the Corporation or its shareholders;d2)s or omissions not in good faith or which inmintentional
misconduct or a knowing violation of law; (3) lidibyi for unlawful distributions of the Corporationassets to, or
redemptions or repurchases of the Corporation’sesifaom, shareholders of the Corporation, unddrtarthe
extent provided in La. R.S. 12:92D; or (4) any saction from which he derived an improper persbealefit.

B. Authorization of Further Actions The Board of Directors may (1) cause the Corpamab enter into
contracts with its directors and officers providiiog the limitation of liability set forth in thigrticle to the fullest
extent permitted by law, (2) adopt By-laws or resiohs, or cause the Corporation to enter into reats, providing
for indemnification of directors and officers o&ti€orporation and other persons (including butingted to
directors and officers of the Corporation’s dirant indirect Subsidiaries) to the fullest exterhgéed by law and
(3) cause the Corporation to exercise the insurpoeeers set forth in La. R.S. 12:83F, notwithstagdhat some or
all of the members of the Board of Directors activith respect to the foregoing may be parties whstontracts or
beneficiaries of such By-laws or resolutions or the
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exercise of such powers. No repeal or amendmesmypsuch By-laws or resolutions limiting the right
indemnification thereunder shall affect the entitéant of any person to indemnification whose claiereto results
from conduct occurring prior to the date of sughbea or amendment.

C. Subsidiaries The Board of Directors may cause the Corporaticapprove for the officers and directors
of its direct and indirect Subsidiaries limitatiohliability, indemnification and insurance prowisis comparable to
the foregoing.

D. Amendment of Article Notwithstanding any other provisions of thesddes of Incorporation, the
affirmative vote of the holders of at least 80%h# Total Voting Power shall be required to amentepeal this
Article VII, and any amendment or repeal of thigiéle shall not adversely affect any eliminatiorlioritation of
liability of a director or officer of the Corporati under this Article with respect to any actionr@ction occurring
prior to the time of such amendment or repeal.

ARTICLE XI
Reversion

Except for cash, shares or other property or righigable or issuable to the holders of PreferrediSthe
rights to which shall be determined under applieaate law, Cash, property or share dividendsestiasuable to
shareholders in connection with a reclassificatibstock, and the redemption price of redeemedeshahat are not
claimed by the shareholders entitled thereto withria year after the dividend or redemption priceabge payable
or the shares became issuable, despite reasotifidrte by the Corporation to pay the dividend ademption price
or deliver the certificates for the shares to ssltdreholders within such time, shall, at the exjgineof such time,
revert in full ownership to the Corporation, and thorporation’s obligation to pay such dividendeaemption
price or issue such shares, as the case may Iietheinaupon cease, provided, however, that thed@ofDirectors
may, at any time, for any reason satisfactory,tbit need not, authorize (i) payment of the amadisiny cash or
property dividend or redemption price or (ii) issaa of any shares, ownership of which has revecéide
Corporation pursuant to this Article, to the persomntity who or which would be entitled theretdtsuch
reversion not occurred.

ARTICLE XII
Amendments

A. Charter Amendments Articles IV (other than paragraphs F and G), WAY and IX of these Articles of
Incorporation shall not be amended in any mannéetiaer by modification or repeal of an existingiélg or
Articles or by addition of a new Article or Artidexcept upon resolutions adopted by the affiveatbte of both
(i) 80% of the Total Voting Power entitled to besthy the holders of outstanding shares of Votitag!§ voting
together as a single group, and (ii) two-thirdshef Total Voting Power entitled to be cast by théependent
Shareholders present or duly represented at atabidezs’ meeting, voting as a separate group; dex;ihowever,
that if such resolutions shall first be adoptecbbth a majority of the directors then in office andhajority of the
Continuing Directors, voting as a separate grologn tsuch resolutions shall be deemed adopted kshtreholders
upon the affirmative vote of a majority of the Tio¥ating Power entitled to be cast by the holddrsutstanding
shares of Voting Stock, voting as a single group.

B. Bylaw Amendments Bylaws of this Corporation may be altered, amenade repealed or new Bylaws
be adopted by (i) the shareholders, but only uperaffirmative vote of both 80% of the Total VotiRgwer entitle
to be cast by the holders of outstanding shar&othg Stock, voting together as a single group Bwo-thirds of
the Total Voting Power entitled to be cast by théependent Shareholders present or duly represahted
shareholdersmeeting, voting as a separate group, or (ii) tharBaf Directors, but only upon the affirmative eat
both a majority of the directors then in office anthajority of the Continuing Directors, votingaseparate group.

* % k % %
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS; UNDERTAKING S

Item 20. Indemnification of Directors and Officers

Section 83 of the Louisiana Business Corporation peovides in part that CenturyTel may indemnifgleaf
its directors, officers, employees or agents agargenses (including attorneyeses), judgments, fines and amot
paid in settlement actually and reasonably incubgeflim in connection with any action, suit or peeding to whicl
he is or was a party or is threatened to be mamety (including any action by CenturyTel or iniitght) if such
action arises out of his acts on CenturyTel's biednadl he acted in good faith not opposed to Ceittity best
interests, and, with respect to any criminal actoproceeding, had no reasonable cause to belisvednduct was
unlawful. CenturyTel has the power to obtain andniaén insurance, or to create a form of self-iaswwe, on behalf
of any person who is or was acting for us, regasdtedf whether CenturyTel has the legal authoritywd@mnify the
insured person against such liability.

Article 11, Section 10 of CenturyTel’s by-laws, veti is referred to as the indemnification by-lawg\pdes for
mandatory indemnification for CenturyTelcurrent or former directors and officers to thiekt extent permitted k
Louisiana law.

CenturyTel’s charter authorizes CenturyTel to ety contracts with directors and officers prowiglifor
indemnification to the fullest extent permittedlay. CenturyTel has entered into indemnificationtcacts
providing contracting directors or officers the pedural and substantive rights to indemnificatiorrently set forth
in the indemnification by-law. The right to inderfication provided by these indemnification contsaapplies to all
covered claims, whether such claims arose befoadter the effective date of the contract.

CenturyTel maintains an insurance policy coverhngltability of its directors and officers for amtis taken in
their official capacity. The indemnification contta referred to above provide that, to the extesiiiance is
reasonably available, CenturyTel will maintain cargble insurance coverage for each contracting partong as
he serves as an officer or director and there&dteso long as he is subject to possible persaability for actions
taken in such capacities. The indemnification cats also provide that if CenturyTel does not neamtomparable
insurance, CenturyTel will hold harmless and indiéyna contracting party to the full extent of theverage that
would otherwise have been provided for his benefit.

Iltem 21. Exhibits

The following Exhibits are filed as part of, or aneorporated by reference in, this Registraticet&Snent:

2.1 Agreement and Plan of Merger, dated as of Octobe2@08, by and among Embarq, CenturyTel, and Cajun
Acquisition Company (included as Annex A to thenjgiroxy statement-prospectus forming a part of thi
Registration Statement and incorporated hereirefgrence

5.1 Opinion of Jones, Walker, Waechter, Poitevent, &ar& Denégre, LLP as to the validity of the setiesi
being registere

8.1 Opinion of Weil, Gotshal & Manges LLP as to certtr matter:

8.2 Opinion of Cravath, Swaine & Moore LLP as to cert@ix matter:

23.1 Consent of Jones, Walker, Waechter, Poiteventg@ai: Denegre, LLP (included as part of its opinfibed
as Exhibit 5.1 hereto and incorporated herein fsremce)

23.2 Consent of Weil, Gotshal & Manges LLP (includedast of its opinion filed as Exhibit 8.1 hereto and
incorporated herein by referenc

23.3 Consent of Cravath, Swaine & Moore LLP (includegag of its opinion filed as Exhibit 8.2 heretadan
incorporated herein by referenc

234 Consent of KPMG LLP, independent registered puldicounting firm

235 Consent of KPMG LLP, independent registered puldicounting firm

24.1 Powers of Attorne
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99.1 Consent of Barclays Capital Ir

99.2 Consent of Morgan Stanley & Co. Incorporated (ideld as part of its opinion included as Annex Chto t
joint proxy statemer-prospectus forming a part of this Registratiort&Stent and incorporated herein by
reference

99.3 Consent of J.P. Morgan Securities |

99.4 Form of Proxy of CenturyTel, Ini

99.5 Form of Proxy of Embarq Corporatit

Item 22. Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alss are being made, a post-effective amendmehisto
registration statement: (i) to include any prospecequired by Section 10(a)(3) of the Securitiesa% 1933,
as amended (the “Securities Act”); (ii) to reflecthe prospectus any facts or events arising #iteeffective
date of the registration statement (or the mostrreposteffective amendment thereof) which, individuallyio
the aggregate, represent a fundamental change infirmation set forth in the registration statemne
(notwithstanding the foregoing, any increase orgase in volume of securities offered (if the tatallar value
of securities offered would not exceed that whiaswegistered) and any deviation from the low ghhénd of
the estimated maximum offering range may be redtbat the form of prospectus filed with the Comriaas
pursuant to Rule 424(b) if, in the aggregate, thenges in volume and price represent no more ti2%@a
change in the maximum aggregate offering pricdas#t in the “Calculation of Registration Fee” tabh the
effective registration statement); and (iii) tolume any material information with respect to ttenpof
distribution not previously disclosed in the regitibn statement or any material change to sudrrmdtion in
the registration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act, each such post-affect
amendment shall be deemed to be a new registrstid@ment relating to the securities offered tmer@nd the
offering of such securities at that time shall kerded to be the initial bona fide offering thereof.

(3) To remove from registration by means of a mfetive amendment any of the securities being
registered which remain unsold at the terminatibtine offering.

(4) That, for purposes of determining any liabililyder the Securities Act, each filing of the régist’s
annual report pursuant to Section 13(a) or 15(dh@fSecurities Exchange Act of 1934, as amendwd] (a
where applicable, each filing of an employee bengdin’s annual report pursuant to Section 15(djhef
Securities Exchange Act of 1934, as amended) shatorporated by reference in this registrati@eshent
shall be deemed to be a new registration stateraating to the securities offered therein, anddffering of
such securities at that time shall be deemed toédaitial bona fide offering thereof.

(5) That prior to any public reoffering of the setias registered hereunder through use of a poiape
which is a part of this registration statementaby person or party who is deemed to be an undenwithin
the meaning of Rule 145(c), the registrant undegahat such reoffering prospectus will contain the
information called for by the applicable registoatiform with respect to reofferings by persons wiay be
deemed underwriters, in addition to the informatialied for by the other items of the applicablarfo

(6) That every prospectus (i) that is filed purduamparagraph (5) above, or (ii) that purportsneet the
requirements of Section 10(a)(3) of the Securifiesand is used in connection with an offering efwrities
subject to Rule 415, will be filed as a part ofaanendment to this registration statement and willbe used
until such amendment has become effective, anddh#ite purpose of determining liabilities undee t
Securities Act, each such post-effective amendrmsieail be deemed to be a new registration staterakiing
to the securities offered therein, and the offenhguch securities at that time shall be deemédsktthe initial
bona fide offering thereof.
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(7) To respond to requests for information thabh&rporated by reference into the prospectus puntsio
Items 4, 10(b), 11 or 13 of this form, within ongsimess day of receipt of such request, and to tend
incorporated documents by first class mail or ottggrally prompt means. This includes informationtamed
in documents filed subsequent to the effective dathe registration statement through the datesponding
to the request.

(8) To supply by means of a post-effective amendraktinformation concerning a transaction, and the
company being acquired involved therein, that watsime subject of and included in this registrattetement
when it became effective.

(9) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pegditd
directors, officers and controlling persons of tegistrant pursuant to the foregoing provisiongtberwise, th
registrant has been advised that in the opinidh@Securities and Exchange Commission such indeatidon
is against public policy as expressed in the SBearAct of 1933 and is, therefore, unenforcealoléhe event
that a claim for indemnification against such ligigis (other than the payment by the registrargxqfenses
incurred or paid by a director, officer or contito§ person of the registrant in the successful riefeof any
action, suit or proceeding) is asserted by suakctbr, officer, or controlling person in connectwith the
securities being registered, the registrant willegs in the opinion of its counsel the matterleen settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioatiion by
it is against public policy as expressed in theuites Act of 1933 and will be governed by theafin
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesofA&033, the Registrant has duly caused this Regjish
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of mn State of
Louisiana, on November 20, 2008.

CENTURYTEL, INC.

By: /s/ Stacey W. Corr

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

SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggahe
following persons in the capacities indicated andNevember 20, 2008.

Title

Signature

/s/ GLEN F. Fosr, Il
Glen F. Post, Il

Chief Executive Officer, Chairman of the Board didector
(Principal Executive Officer)

* Executive Vice President and Chief Financial Office

R. Stewart Ewing, J

*

Neil A. Sweasy

*

Harvey P. Perr

*

William R. Boles, Jr

*

Virginia Boulet

*

Calvin Czeschir

*

James B. Gardnt

*

W. Bruce Hank:

*

Gregory J. McCra
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(Principal Financial Officer)

Vice President and Controller

(Principal Accounting Officer)

Vice Chairman of the Board and Director

Director

Director

Director

Director

Director

Director
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Signature Title
* Director
C.G. Melville, Jr.
* Director

Fred R. Nichols

* Director
Jim D. Reppont
* Director

Joseph R. Zimme
/s/ GLEN F. FosT, Il

*By: Glen F. Post, Il
Attorney-in-Fact
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Exhibit 5.1

[Form of Opinion]
[Letterhead of Jones, Walker, Waechter, Poitev@atrére & Denégre, L.L.P]
[Date]

CenturyTel, Inc.
100 CenturyTel Drive,
Monroe, Louisiana 71203

Dear Ladies and Gentlemen:

We have acted as special counsel to Centuryi@| a Louisiana corporation (“CenturyTel”),éonnection with (i) the proposed merger
contemplated by the Agreement and Plan of Mergerddas of October 26, 2008 (the “Merger Agreememtflong Embarq Corporation, a
Delaware corporation (“Embarg”), CenturyTel and@afcquisition Company, a Delaware corporation aholly owned subsidiary of
CenturyTel, and (ii) the preparation of the Registn Statement on Form S-4 (the “Registratione®taint”, which term does not include any
other document or agreement whether or not spatiificeferred to therein or attached as an exloibgchedule thereto) filed by CenturyTel
with the U.S. Securities and Exchange Commissioa {8EC”) [on the date hereof] relating to share€enturyTel common stock, $1.00 par
value per share (the “Shares§suable to holders of Embarg common stock in alzomre with the terms and subject to the conditsmtgortt
in the Merger Agreement.

In connection with rendering this opinion, heve examined the Registration Statement, the Mégeement, the corporate records of
CenturyTel, and such other documents as we haveatbaecessary or appropriate as a basis for onioopiln conducting our examination,
we have assumed without verification the legal capaf all natural persons, the genuineness dfigthatures, the authenticity of all
documents submitted to us as originals, the corifgrim original documents of all documents subnditte us as certified, conformed or
photostatic copies, and the authenticity of thgip&ls of such copies.

Based upon and subject to the foregoing, weohthe opinion that the Shares are duly authdrazed, when issued following the
effectiveness of the Registration Statement in mtzome with the terms and conditions of the Mefggneement (including approval of such
issuance by CenturyTel’'s shareholders), will ballggssued, fully paid and nonassessable.




CenturyTel, Inc.
[Date]
Page 2

We do not express any opinion herein concgraiy law other than the Louisiana Business Cotmordaw (including the statutory
provisions, all applicable provisions of the Loaisa Constitution and reported judicial decisionierjoreting the foregoing).

We hereby consent to the filing of this opmiwsith the SEC as an exhibit to the Registraticaate3hent and to the reference to us under the
heading titled “Legal Matters.” In giving such cens$, we do not thereby admit that we are in thegatly of persons whose consent is
required under Section 7 of the Securities Act283, as amended, or the rules or regulations 0@ promulgated thereunder.

Very truly yours,

Jones, Walker, Waechter, Poitevent, Carrére & DenégL.P



Exhibit 8.1

FORM OF

Weil, Gotshal & Manges lIp
767 FIFTH AVENUE « NEW YORK, NY 10153-0119
(212) 310-8000
: BOSTON
FAX: (212) 310-8007 BUDAPEST

[ ], 2008 DALLAS
FRANKFURT
HONG KONG

HOUSTON
LONDON
MIAMI
MUNICH
PARIS
PRAGUE
PROVIDENCE
SHANGHAI
SILICON VALLEY
WARSAW
WASHINGTON, D.C.

AUSTIN
BEIJING

Board of Directors
CenturyTel, Inc.

100 CenturyTel Drive
Monroe, Louisiana 71203

Ladies & Gentlemen:

You have requested our opinion regarding oefealeral income tax consequences of the merger‘{tlerger”) of Cajun Acquisition
Company (“Merger Sub”), a Delaware corporation ardirect wholly-owned subsidiary of CenturyTel, .I{ftCenturyTel”), a Louisiana
corporation, with and into Embarg Corporation (“Eandg’), a Delaware corporation, pursuant to the Agrent and Plan of Merger, dated as
of October 26, 2008, among Embarq, CenturyTel aedger Sub (the “Merger Agreement”). Any capitalizedns used but not defined
herein have the meaning given to such terms iliiger Agreement.

In formulating our opinion, we examined sudtuiments as we deemed appropriate, including thrg@égreement, the Joint Proxy
Statement filed by CenturyTel and Embarg with teeities and Exchange Commission (the “SEC”) oné¥aber [ ], 2008, and the
Form S-4 filed by CenturyTel with the SEC on Novemnp___ ], 2008, in each case as amended througtitieehereof (the Joint Proxy
Statement and Form S-4, collectively, the “SEC Doents”). In addition, we have obtained such addiianformation as we deemed
relevant and necessary through consultation wittoua officers and representatives of CenturyTedrdr Sub and Embarq.

Our opinion set forth below assumes (1) trmueacy of the statements and facts concerning thig®ét set forth in the Merger Agreement
and the SEC Documents, (2) the consummation dfférger in the manner contemplated by, and in a@oord with the terms set forth in, |
Merger Agreement and the SEC Documents, (3) tleahgplicable law in effect as of the Effective Timé be the same as the applicable
in effect as of the date hereof, (4) the accurddh®representations, both as of the date herebha of the Effective Time and thereafter, as
applicable (i) made




Weil, Gotshal & Manges LLP

CenturyTel, Inc.
[ ], 2008
Page 2

by CenturyTel, on behalf of itself and Merger Ssit, forth in the letter delivered to us by CentwlyHated the date hereof and
(i) made by Embarq set forth in the letter dela@to us by Embarq, dated the date hereof, antth§bany representations made in such
letters which are qualified by knowledge or quaéfions of like import are, and will be, accuratitheut such qualifications.

Based upon the facts and statements setdbdbe, our examination and review of the documesfesred to above and subject to
assumptions set forth above and qualification$os#t below, we are of the opinion that, for fedén@ome tax purposes, the Merger
will constitute a reorganization within the meanofgSection 368(a) of the Code.

Our opinion is based on current provisionthef Code, the Treasury Regulations promulgatecetimeter, published pronouncements
of the Internal Revenue Service and case lawsatuarently in effect and any of which may be crexhgt any time, possibly with
retroactive effect. Any change in applicable laws$agts and circumstances surrounding the Mergeang inaccuracy in the statements,
facts, assumptions and representations on whichawe relied, may affect the continuing validitytoé opinion set forth herein. We
assume no responsibility to inform you of any salktnge or inaccuracy that may occur or come ta@tiantion. No opinion is
expressed on any matter other than that whichesipally covered by the foregoing opinion.

We hereby consent to the filing of this opmas an exhibit to the SEC Documents and the mafessto our firm therein. In giving
this consent, we do not admit that we are expeittimthe meaning of Section 11 of the Securities$ ér within the category of persons
whose consent is required under Section 7 of teer8ies Act.

Very truly yours,



Exhibit 8.2

[Letterhead of]
CRAVATH, SWAINE & MOORE LLP
[New York Office]

November [ ], 200

Agreement and Plan of Merger
Dated as of October 26, 2008
among Embarqg Corporation, CenturyTel, Inc. and €&aquisition Company

Ladies and Gentlemen:

We have acted as counsel for Embarq Corporati®elaware corporation (“Embarq”), in connectiaith the transactions contemplated
by the Agreement and Plan of Merger dated as abléact26, 2008 (the “Merger Agreement”), among Emgpb&enturyTel, Inc., a Louisiana
corporation (“CenturyTel”) and Cajun Acquisition @pany, a Delaware corporation and a wholly owndgsigliary of CenturyTel (“Cajun”).
Pursuant to the Merger Agreement, Cajun shall bgetewith and into Embarq (the “Merger”) with Embaurviving (the “Surviving
Corporation”). Capitalized terms not otherwise defl herein shall have the meanings specified itvibiger Agreement.

Pursuant to Section 7.02(c) of the Merger &grent, you have requested that we render the opgabforth below. In rendering our
opinion, we have examined (i) the Merger Agreemgitthe registration statement on Form S-4 anglamendments thereto, which includes
the Joint Proxy Statement-Prospectus (the “Registr&tatement”), (iii) the representations madeEbybarq and CenturyTel in their
respective letters delivered to us for purposehisfopinion (the “Representation Letters”) angd §uch other documents and corporate
records as we have deemed necessary or apprdrgtgrposes of our opinion. In such examinationa,have assumed the genuineness of all
signatures, the legal capacity of natural perstiregsauthenticity of all documents submitted to si®@ginals, the conformity to original
documents of all documents submitted to us as cafel or certified or conformed copies and theentbity of the

1




originals of such latter documents. We have noijédwer, undertaken any independent investigaticangffactual matter set forth in any of
the foregoing.

In rendering this opinion, we have assumeth ywour consent, that (i) the Merger will be consoated in accordance with the provisions
of the Merger Agreement and the Registration Staten{ii) the statements concerning the Mergefcét in the Merger Agreement and the
Registration Statement are true, complete and coared will remain true, complete and correct htimes up to and including the Effective
Time, (iii) the representations made by Embarq@adturyTel in the Representation Letters are wamplete and correct and will remain
true, complete and correct at all times up to aetuding the Effective Time and (iv) any represéintss made in the Representation Letters
and the Merger Agreement “to the knowledge of”iorilarly qualified are correct without such quatdition. We have also assumed that the
parties have complied with and, if applicable, wdhtinue to comply with, the covenants containethe Merger Agreement. If any of the
above described assumptions are untrue for angmeasf the Merger is consummated in a mannerithdifferent from the manner in which
they are described in the Merger Agreement or thgisration Statement, our opinion as expressamhbelay be adversely affected and may
not be relied upon.

Our opinion is based on current provisionthefinternal Revenue Code of 1986, as amendedCibde”), Treasury Regulations
promulgated thereunder, published pronouncementsedhternal Revenue Service and case law, amhafh may be changed at any time
with retroactive effect. Any change in applicalde$ or the facts and circumstances surroundinfyldrger, or any inaccuracy in the
statements, facts, assumptions or representatnswhich we have relied, may affect the continuiaidity of our opinion as set forth
herein. We assume no responsibility to inform ybargy such change or inaccuracy that may occupworecto our attention. Finally, our
opinion is limited to the tax matters specificallyvered hereby, and we have not been asked tossjdrer have we addressed, any other tax
consequences of the Merger.

Based upon and subject to the foregoing, {&. Bederal income tax purposes, we are of opithianthe Merger will constitute a
“reorganization” within the meaning of Section 388¢f the Code.

We express our opinion herein only as to thoaters specifically set forth above and no opirsbhould be inferred as to the tax
consequences of the Merger under any state, lodateign law, or with respect to other areas oftelth States federal taxation. We are
members of the Bar of the State of New York, anddewaot express any opinion herein concerning awydther than the federal law of the
United States.

We hereby consent to the filing of this opmas an exhibit to the Registration Statement,taride references to our name under the
headings “Material U.S. Federal




Income Tax Consequences of the Merger” and “Legatitdis” in the Registration Statement. In givingtsaonsent, we do not thereby admit
that we are in the category of persons whose coiseaquired under Section 7 of the Securitiesrits and regulations of the Commission

thereunder.

Very truly yours,
Embarg Corporation
5454 West 110th Street
Overland Park, KS 66211
* * *

IRS Circular 230 disclosure: To ensure complianite vequirements imposed by the IRS, we inform flwat any U.S. federal tax advice
contained in this document (including any attachinismot intended or written by us to be used, eanthot be used, (i) by any taxpayer for
the purpose of avoiding tax penalties under theriratl Revenue Code or (ii) for promoting, marketimgecommending to another party any
transaction or matter addressed herein.



Exhibit 23.¢

Consent of Independent Registered Public Accountingirm

The Board of Directors
CenturyTel, Inc.:

We consent to the incorporation by reference is Registration Statement on Fornd ®f our reports dated February 29, 2008, witheesfx
the consolidated balance sheets of CenturyTeldnd.subsidiaries (the Company) as of Decembe2@®17 and 2006, and the related
consolidated statements of income, comprehensoanie, cash flows, and stockholders’ equity for ezfdine years in the three-year period
ended December 31, 2007, the related financiadstant schedule, and the effectiveness of intewratal over financial reporting as of
December 31, 2007, which reports appear in the Mbee 31, 2007 annual report on FormKL.@f CenturyTel, Inc. and to the reference to
firm under the headings “Selected Historical FinahData of CenturyTel” and “Expert$fi the joint proxy statement/prospectus, whichas
of this registration statement.

Our report on the consolidated financial statemantsthe related financial statement schedule dedwan explanatory paragraph regarding
the Company'’s change in the method of accountingrficertain tax positions in 2007 and share-basgdpnts and pension and
postretirement benefits in 2006.

/sl KPMG LLP

Shreveport, Louisiana
November 19, 200
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Consent of Independent Registered Public Accountingirm

The Board of Directors
Embarg Corporation

We consent to the incorporation by reference is Registration Statement on Form S-4 of our regated February 28, 2008, with respect to
the consolidated balance sheets of Embarg Corparatid subsidiaries as of December 31, 2007 an@, 20@ the related consolidated
statements of operations and comprehensive inccasé, flows and stockholders’ equity for each ofytbars in the three-year period ended
December 31, 2007, the related financial statersemtdule, and the effectiveness of internal cowiel financial reporting as December 31,
2007, which report appears in the December 31, 200tal report on Form 10-K of Embarq Corporatiod to the references to our firm
under the headings, “Selected Historical FinarRetia of Embarg” and “Experts” in the joint proxyatment-prospectus, which is part of this
Registration Statement.

Our report on the consolidated financial statemantsrelated financial statement schedule refetise@doption of the provisions of FASB
Interpretation No. 47Accounting for Conditional Asset Retirement Obligiag, as of December 31, 2005, SFAS No. 16&ployers
Accounting for Defined Benefit Pension and OthestRatirement Plans, an amendment of SFAS Statadeer@7, 88, 106, and 132 (, as of
December 31, 2006 and FASB Interpretation No A& ounting for Uncertainty in Income Taxes — aeirptetation of FASB Statement
No. 109, as of January 1, 2007.

/sl KPMG LLP

Kansas City, Missouri
November 18, 200



Exhibit 24.1

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each persehose signature appears below constitutes amairgppslen F. Post, I, R.
Stewart Ewing, Jr. and Stacey W. Goff, or any oithem, his true and lawful attorney-in-fact aneafg with full power of substitution, for
him and in his name, place and stead, in any dr@hpécities, to sign any and all amendments (@inly post-effective amendments) to this
Registration Statement, and to file the same withxibits thereto, and other documents in connadherewith, with the Securities and
Exchange Commission, granting unto such attornefgéhand agent full power and authority to do pediorm each and every act and thing
requisite and ratifying and confirming all that buattorney-in-fact and agent or his substituteutassitutes may lawfully do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, CenturyTel, Inc. has caliges power of attorney to be signed on its belzaifl each of the undersigned

officers and directors in the capacity or capasitieted has hereunto set his or her hand as dftieeindicated below.

Dated: November 18, 2008

Signature

/sl Glen F. Post, Il

CENTURYTEL, INC.

By: /s/ Stacey W. Gofi

Stacey W. Goff

Senior Vice President, General Counsel and

Secretary

Title

Date

Glen F. Post, Il

/s/ R. Steward Ewing, Jr.

R. Stewart Ewing, Jr.

/sl Neil A. Sweasy

Neil A. Sweasy

/s/ Harvey P. Perry

Harvey P. Perr

/s/ William R. Boles, Jr.

William R. Boles, Jr

/sl Virginia Boulet

Virginia Boulet

/sl Calvin Czeschin

Calvin Czeschir

/s/ James B. Gardner

James B. Gardnt

Chief Executive Officer, Chairman
of the Board and Director
(Principal Executive Officer
Executive Vice President and Chief
Financial Officer
(Principal Financial Officer

Vice President and Controller
(Principal Accounting Officer)

Vice-Chairman of the Board and
Director
Director
Director

Director

Director

November 18, 2008

November 18, 2008

November 18, 2008

November 18, 2008

November 18, 2008

November 18, 2008

November 18, 2008

November 18, 2008




Signature

/s/ W. Bruce Hanks

Title

Date

W. Bruce Hank:

/sl Gregory J. McCray

Gregory J. McCra

/sl C.G. Melville, Jr.

C.G. Melville, Jr.

/s/ Fred R. Nichols

Fred R. Nichols

/s/ Jim D. Reppond

Jim D. Reppont

/s/ Joseph R. Zimmel

Joseph R. Zimme

Director

Director

Director

Director

Director

Director

November 18, 2008

November 18, 2008

November 18, 2008

November 18, 2008

November 18, 2008

November 18, 2008
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@ BARCLAYS
CAPITAL

Board of Directors
CenturyTel, Inc.

100 CenturyTel Drive
Monroe, Louisiana 71203

Members of the Board of Directors:

We hereby consent to the inclusion of our opinititer, dated October 26, 2008, to the Board ofdams of CenturyTel, Inc. (“CenturyTel”)
as Annex B to, and reference thereto under theihgadSUMMARY — Opinions of CenturyTel's FinanciAldvisors — Barclays Capital
Inc.” and “CENTURYTEL PROPOSAL 1 AND EMBARQ PROPOSEA: THE ISSUANCE OF CENTURYTEL SHARES AND THE
MERGER — Opinions of CenturyTel's Financial Advise Barclays Capital Inc.” in, the joint proxy statent-prospectus relating to the
proposed merger involving CenturyTel and EMBARQ @wation, which joint proxy statement-prospectusi®a part of CenturyTel's
Registration Statement on Form S-4. By giving stmhsent, we do not thereby admit that we are expéth respect to any part of such
Registration Statement within the meaning of tlmtéexpert” as used in, or that we come within tiagegory of persons whose consent is
required under, the Securities Act of 1933, as alednor the rules and regulations of the SecurititesExchange Commission promulgated
thereunder.

Very truly yours,
/sl Barclays Capital Inc

BARCLAYS CAPITAL INC.

November 20, 200



J PMOI‘g&I’[ EXHIBIT 99.3

CONSENT OF J.P. MORGAN SECURITIES INC.

We hereby consent to (i) the inclusion of opinion letter dated October 26, 2008 to the Badrdirectors of Embarq Corporation (the
“Company”) included as Annex D to the Proxy Statetfferospectus which forms a part of the RegistnaBtatement on Form S-4 relating to
the proposed merger between a wholly-owned subgidfaCenturyTel, Inc. and the Company, and (i§ thferences to such opinion in such
Proxy Statement/Prospectus. Notwithstanding thegiming, it is understood that our consent is bdelgered solely in connection with the
filing of the aforementioned Registration Statemémgiving such consent, we do not admit and welne disclaim that we come within the
category of persons whose consent is required Useletion 7 of the Securities Act of 1933, as amdndethe rules and regulations of the
Securities and Exchange Commission thereunderdmare hereby admit that we are experts with rejpeghy part of such Registration
Statement within the meaning of the term “expeasused in the Securities Act of 1933, as ameratdtie rules and regulations of the
Securities and Exchange Commission thereunder.

J.P. MORGAN SECURITIES INC.
By: /s/ Mark Solomon:

Mark Solomons
Managing Directo

November 18, 200



Exhibit 99.¢

CENTURYTEL, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby constitutes and appoints Glen F. Post, Ill or Stacey W. Goff, or either of them, proxies for the undersigned, with full power of
substitution, to represent the undersigned and to cast the number of votes attributable to all of the shares of common stock and voting preferred stock
(collectively, the “Voting Shares”) of CenturyTel, Inc. (the “Company”) that the undersigned is entitled to vote at the special meeting of shareholders of the
Company to be held on [ ] and at any and all adjournments thereof (the “Meeting”).

In addition to serving as a Proxy, this card will also serve as instructions to Computershare Investor Services, LLC (the “Agent”) to cast in the manner
designated on the reverse side hereof the number of votes allocable to the undersigned, if any, that are attributable to shares of the Company’s common
stock held as of [ ] in the name of the Agent and credited to any plan account of the undersigned in accordance with the Company’s dividend
reinvestment plan or employee stock purchase plans. Upon timely receipt of this Proxy, properly executed, all of the votes attributable to your Voting Shares,
including any held in the name of the Agent, will be voted as specified.

The Board of Directors recommends that you vote FOR Items 1, 2, 3 and 4 listed on the reverse side hereof. If this Proxy is properly executed but no
specific directions are given, all of your votes will be voted in accordance with these recommendations.

(Please See Reverse Side)

1. A proposal to approve the issuance of shares of common stock of the Company in connection with the merger contemplated by the Agreement and Plan of
Merger, dated as of October 26, 2008, by and among Embarqg Corporation, the Company, and Cajun Acquisition Company, as such agreement may be
amended from time to time.

O FOR O AGAINST O ABSTAIN

2. A proposal to amend the Amended and Restated Articles of Incorporation of the Company to eliminate the rights of persons who have continuously owned
shares of common stock since May 30, 1987 to ten votes per share of such stock and to provide instead that all holders of common stock will be entitled to
one vote per share.

O FOR O AGAINST O ABSTAIN

3. A proposal to amend the Amended and Restated Articles of Incorporation of the Company to increase the authorized number of shares of CenturyTel
common stock from 350,000,000 to 800,000,000.

O FOR O AGAINST O ABSTAIN

4. A proposal to approve the adjournment of the Meeting, if necessary, to solicit additional proxies if there are not sufficient votes for the proposal to issue
common stock of the Company in connection with the merger.

O FOR O AGAINST O ABSTAIN

5. In their discretion to vote upon such other business as may properly come before the Meeting.

DATE NAME (PLEASE PRINT)

SIGNATURE

ADDITIONAL SIGNATURE (IF JOINTLY HELD)

Please sign exactly as name appears on the certificate or certificates
representing shares to be voted by this proxy. When signing as executor,
administrator, attorney, trustee or guardian, please give full title as such. If a
corporation, please sign in full corporate name by president or other authorized
officer. If a partnership, please sign in partnership name by authorized
persons.




CENTURYTEL UNION 401(k) PLAN AND TRUST VOTING INSTRUCTIONS

The undersigned, acting as a “named fiduciary” of the above-referenced plan of CenturyTel, Inc., as amended (the “Plan”), hereby instructs T. Rowe Price Trust Company (the
“Trustee”), as directed trustee of the Plan, to vote at the special meeting of shareholders of CenturyTel, Inc. (the “Company”) to be held on[ ], and any and all adjournments
thereof (the “Meeting”), in the manner designated below (i) the number of votes allocable to the undersigned that are attributable to all shares of the Company’s common stock held
by the Trustee and credited to the Plan account of the undersigned as of [ ] in accordance with the provisions of the Plan (the “Undersigned’s Allocable Votes”) which is listed to
the right of the address of the undersigned printed below, and (ii) the number of votes allocable to the undersigned (determined pursuant to a formula specified in the Plan) that are
attributable to all shares of the Company’s common stock held by the Trustee as of [ ], as to which properly executed voting instructions are not timely received prior to the
Meeting (referred to individually as the “Undersigned’s Proportionate Votes” and collectively with the Undersigned’s Allocable Votes as the “Undersigned’s Votes”).

The Trustee is hereby directed to authorize the Company’s proxies to vote in their discretion upon such other business as may properly come before the Meeting.

Date:

Please mark, sign, date and return these instructions promptly
using the enclosed envelope.

Label with Participant’s Name, Address and Number of Allocable Votes
as of [ ]to be printed here.

Signature of Participant

TO BE COUNTED, THE TRUSTEE MUST RECEIVE THIS CARD, PROPERLY COMPLETED, BY | 1.

The Board of Directors of the Company recommends th at you vote FOR Items 1, 2, 3 and 4 . Upon timely receipt of these instructions, properly executed, the
Undersigned’s Votes will be cast in the manner directed. If these instructions are properly executed but no specific directions are given with respect to any of the Undersigned’s
Allocable Votes or the Undersigned’s Proportionate Votes, these votes will be cast in accordance with the Board’s recommendations.

Please fill in boxes as shown using black or blue i  nk or a number 2 pencil. X
PLEASE DO NOT USE FINE POINT PENS.

1. A proposal to approve the issuance of shares of common stock of the Company in connection with the merger contemplated by the Agreement and Plan of Merger, dated as of
October 26, 2008, by and among Embarq Corporation, the Company, and Cajun Acquisition Company, as such agreement may be amended from time to time.

FOR AGAINST ABSTAIN
a. Undersigned’s Allocable Votes: a m} m}
b. Undersigned’s Proportionate Votes: [m] [m] [m]

2. A proposal to amend the Amended and Restated Articles of Incorporation of the Company to eliminate the rights of persons who have continuously owned shares of common
stock since May 30, 1987 to ten votes per share of such stock and to provide instead that all holders of common stock will be entitled to one vote per share.

FOR AGAINST ABSTAIN
a. Undersigned’s Allocable Votes: [m]
b. Undersigned’s Proportionate Votes: a m} m}

3. A proposal to amend the Amended and Restated Articles of Incorporation of the Company to increase the authorized number of shares of CenturyTel common stock from
350,000,000 to 800,000,000.

FOR AGAINST ABSTAIN
a. Undersigned’s Allocable Votes: a m} m}
b. Undersigned’s Proportionate Votes: [m] [m] [m]

4. A proposal to approve the adjournment of the Meeting, if necessary, to solicit additional proxies if there are not sufficient votes for the proposal to issue CenturyTel common
stock in connection with the merger.

FOR AGAINST ABSTAIN
a. Undersigned’s Allocable Votes: [m] [m] [m]

b. Undersigned’s Proportionate Votes: a m} m}
PLEASE SIGN AND DATE ON THE REVERSE SIDE.




CENTURYTEL DOLLARS & SENSE 401(k) PLAN AND TRUST VOTING INSTRUCTIONS

The undersigned, acting as a “named fiduciary” of the above-referenced plan of CenturyTel, Inc., as amended (the “Plan”), hereby instructs The Trust Company of Sterne, Agee
& Leach, Inc. and T. Rowe Price Trust Company (the “Trustees”), as directed trustees with respect to shares of the common stock of CenturyTel, Inc. (“CenturyTel Shares”) held by
the Trustees in separate accounts in accordance with the Plan, to vote at the special meeting of shareholders of CenturyTel, Inc. (the “Company”) to be held on[ ], and any and all
adjournments thereof (the “Meeting”), in the manner designated below (i) the number of votes allocable to the undersigned that are attributable to all CenturyTel Shares held by
Sterne, Agee & Leach, Inc. and credited to the ESOP, Stock Bonus or PAYSOP accounts of the undersigned as of [ ] or held by T. Rowe Price Trust Company and credited to
the 401(k) accounts of the undersigned as of [ ] in accordance with the provisions of the Plan and the related trusts referred to therein (the “Undersigned’s Allocable Votes”)
which is listed to the right of the address of the undersigned printed below, and (ii) the number of votes allocable to the undersigned (determined in the manner specified in the Plan
or the related trusts) that are attributable to all CenturyTel Shares held by the Trustees as of [ ] as to which properly executed voting instructions are not timely received prior to
the commencement of the Meeting (referred to individually as the “Undersigned’'s Proportionate Votes” and collectively with the Undersigned’'s Allocable Votes as the
“Undersigned’s Votes”).

The Trustees are hereby directed to authorize the Company’s proxies to vote in their discretion upon such other business as may properly come before the Meeting.

Date:

Please mark, sign, date and return these instructions promptly
using the enclosed envelope.

Participant’s Name, Address and Number of Allocable Votes as of [] to
be printed here.

Signature of Participant

TO BE COUNTED, THE TRUSTEES MUST RECEIVE THIS CARD, PROPERLY COMPLETED, BY [ 1

The Board of Directors of the Company recommends th at you vote FOR Items 1, 2, 3 and 4 . Upon timely receipt of these instructions, properly executed, the
Undersigned’s Votes will be cast in the manner directed. If these instructions are properly executed but no specific directions are given with respect to any of the Undersigned’s
Allocable Votes or the Undersigned’s Proportionate Votes, these votes will be cast in accordance with the Board’s recommendations.

Please fill in boxes as shown using black or blue i  nk or a number 2 pencil. X
PLEASE DO NOT USE FINE POINT PENS.

1. A proposal to approve the issuance of CenturyTel Shares in connection with the merger contemplated by the Agreement and Plan of Merger, dated as of October 26, 2008, by
and among Embarq Corporation, the Company, and Cajun Acquisition Company, as such agreement may be amended from time to time.

FOR AGAINST ABSTAIN
a. Undersigned’s Allocable Votes: a m} m}
b. Undersigned’s Proportionate Votes: [m} m} m}

2. A proposal to amend the Amended and Restated Articles of Incorporation of the Company to eliminate the rights of persons who have continuously owned shares of common
stock since May 30, 1987 to ten votes per share of such stock and to provide instead that all holders of common stock will be entitled to one vote per share.

FOR AGAINST ABSTAIN
a. Undersigned’s Allocable Votes: [m} m} m}
b. Undersigned’s Proportionate Votes: a m} m}

3. A proposal to amend the Amended and Restated Articles of Incorporation of the Company to increase the authorized number of shares of CenturyTel common stock from
350,000,000 to 800,000,000.

FOR AGAINST ABSTAIN
a. Undersigned’s Allocable Votes: a m} m}

b. Undersigned’s Proportionate Votes: [m] [m] [m]

4. A proposal to approve the adjournment of the Meeting, if necessary, to solicit additional proxies if there are not sufficient votes for the proposal to issue CenturyTel Shares in
connection with the merger.

FOR AGAINST ABSTAIN
a. Undersigned’s Allocable Votes: [m} m} m}

b. Undersigned’s Proportionate Votes: a m} m}

PLEASE SIGN AND DATE ON THE REVERSE SIDE.




EMBARQ'

c/o Computershare Trust Co.
P.O. Box 43078
Providence, RI 02940-3078

Shareholder
Address
Address
City, ST, ZIP

EMBARQ CORPORATION
Vote on Proposals

1. To adopt the Agreement and Plan of Merger, dated October 26,
2008, among CenturyTel, Inc., Cajun Acquisition Company, a wholly
owned subsidiary of CenturyTel, Inc., and Embarq Corporation. Upon
approval, Cajun Acquisition Company will be merged with and into
Embarq and each outstanding share of common stock of Embarq will
be converted into the right to receive 1.37 shares of common stock of
CenturyTel, plus cash in lieu of fractional shares.

For address changes and/or comments, please check this Box and
write them on the back where indicated.

Please indicate if you plan to attend this meeting.

Exhibit 99.¢

VOTE BY INTERNET — www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery
of information up until 11:59 P.M. Eastern Time the day before the meeting
date. Have your proxy card in hand when you access the web site and follow
the instructions to obtain your records and to create an electronic voting
instruction form.

VOTE BY TELEPHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until
11:59 P.M. Eastern Time the day before the meeting date. Have your proxy
card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope provided or return it to Embarq Corporation, c/o Broadridge, 51
Mercedes Way, Edgewood, NY 11717.

FOR AGAINST ABSTAIN

O O

Yes

Signature [please sign within box] Date

Signature [joint owner(s)] Date




Embarg Special Meeting of Stockholders
[ ]

Time
Location
Address

City, State, Zip

This Proxy is Solicited on Behalf of the Board of D irectors for the Special Meeting to be held on [ ]

The undersigned hereby appoints [William A. Owens, Thomas A. Gerke and Gene M. Betts], and each of them, with full power of substitution,
as proxies, to vote all the shares of common stock of Embarq Corporation that the undersigned is entitled to vote at the special meeting of
stockholders to be held [ ] and any adjournment thereof, upon the matters set forth, and in their discretion upon such other matters as
may properly come before the meeting.

This Proxy, if signed and returned, will be voted as specified. If this card is signed and returned without specifications, the shares will be voted
FOR the adoption of the Agreement and Plan of Merger dated October 26, 2008.

Participants in Embarq Retirement Savings Plan:

By signing on the reverse side or by voting by phone or Internet, you direct Fidelity Management Trust Company, the Trustee of the plan, to
vote as indicated on the front of this card, the number of shares of Embarg common stock credited to your account at the special meeting of
stockholders to be held on [ ] and at any adjournment thereof. If no instructions are given, the trustee will vote unvoted shares in the
same proportion as voted shares.

These confidential voting instructions will be seen only by authorized representatives of the Trustee.

Address Changes/Comments:




