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UNDER
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CENTURYTEL, INC.
SUPPLEMENTAL DOLLARS & SENSE PLAN
(Full title of the Plan)

Harvey P. Perry, EsqQ. COPY TO
Seni or Vice President, General Counsel Margaret F. Mirphy
and Secretary Jones, Wl ker, Waechter, Poitevent
CenturyTel, Inc. Carrere & Denegre, L.L.P.
100 Century Park Drive 51st. Fl oor
Monr oe, Loui siana 71203 201 St. Charles Avenue
(318) 388-9500 New Orl eans, Louisiana 70170

(Name, address, including zip code,
and tel ephone nunber, including
area code, of agent for service)

CALCULATION OF REGISTRATION FEE

| Anount | Proposed Maxi num | Proposed Maxi mum
Title of Each dass of | to be | O fering Price | Aggregate Offering
Securities to be Registered | Regi st er ed | Per Unit | Price
Def erred Conpensation | $2, 500, 000 | 100% | $2, 500, 000 (2)

Obl i gations(1) | | |

Anmount  of
Regi stration
Fee

(1) The Deferred Compensation Obligations are wrsekobligations of CenturyTel, Inc. to pay defdroempensation in the future in

accordance with the terms of the CenturyTel, Inpfemental Dollars & Sense Pl:



(2) Estimated solely for the purpose of determirtimgregistration fee.




PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents, which have been filed en@iryTel with the Securities and Exchange Commiséihe "Commission”), are
incorporated herein by reference:

(&) CenturyTel's Annual Report on Form 10-K for tiseal year ended December 31, 1998.
(b) CenturyTel's Quarterly Reports on Form 10-Qtfier quarters ended March 31, June 30 and Septe30b&p99.

(c) CenturyTel's Current Reports on Form 8-K filegbruary 26, 1999, February 26, 1999, April 30,9,99ay 28, 1999, July 9, 1999, July 9,
1999, July 29, 1999, August 25, 1999 and Novemb#&p29.

All documents filed by CenturyTel with the Commassipursuant to Sections 13, 14 or 15(d) of the Brgle Act subsequent to the date of
this Registration Statement and prior to the filoiga post-effective amendment which indicates #tlagecurities offered have been sold or
which deregisters all securities then remaininglehshall be deemed to be incorporated by referemttés Registration Statement and to be
made a part hereof from the date of filing of sdosuments. Information incorporated herein by exfee is not necessarily complete and is
qualified in its entirety by the information anddincial statements appearing in all of the docusmiexcbrporated herein by reference and
should be read together therewith. Any statementaioed in a document incorporated or deemed fodmeporated by reference shall be
deemed to be modified or superseded to the extahaihy other document subsequently filed or inoaied by reference herein modifies or
supersedes such statement. Any statement so ntbdifieuperseded shall not be deemed, except asdified or superseded, to constitute a
part of this Registration Statement.

ITEM 4. DESCRIPTION OF SECURITIES.

The following description of the securities offefteereby is qualified by reference to the RegistseBtipplemental Dollars & Sense Plan (the
"Plan"), filed as an exhibit to this Registratiotai®ment.

Under the Plan, the Registrant will provide eligileimployees with the opportunity to defer a spedifiercentage of their future cash
compensation. The obligations of the Registraneutige Plan, as described below (collectively,"thbligations”), will be unsecured general
obligations of the Registrant to pay the deferrechigensation in the future in accordance with theseof the Plan, and will rank equally w
other unsecured and unsubordinated indebtedndke &fegistrant from time to time outstanding anyhpée from the general assets of the
Registrant.

The amount of salary and bonus to be deferred bly participating employee (a "Participant”) andtblated matching contribution of the
Participant's employer will be determined in acemck with the Plan based on elections by eachcipamit. This Registration Statement
relates to $2,500,000 in deferred compensatiorh Exsigation will be treated as invested in onenmre investment funds chosen by each
Participant from a list of investment funds destgdaby the Company. The Obligations will be adjdstereflect the investment experience,
whether positive or negative, of the selected itmest fund(s), including any appreciation or defaen. The Obligations will be payable to
participants upon termination of employment.

The Plan is not required to be funded and the atnafutompensation deferred by each Participantligext to all the risks of the Registrant's
business and may be deposited, invested or expém@ey manner whatsoever by the Registrant. ThggsRant has chosen to establish a
"rabbi trust” (the "Trust") for the purpose of fung the Obligations and Merrill Lynch Trust CompafEB serves as trustee. Participants
their beneficiaries, howeve



have no secured interest or special claim to teeta®f the trust, which are subject to the payrotaolaims of creditors of the Company upon
the insolvency or bankruptcy of the Company.

The Obligations are not subject to redemption, ol or in part, prior to payment following termiime of employment of Participants,
although the Obligations could be redeemed in ohsermination of the Plan. The Registrant resettiesight to amend or terminate the Plan
at any time, except that no such amendment or textion shall impair the rights of a Participantyioeisly accrued.

The Obligations are not convertible into anotheusiy of the Registrant. The Obligations will fwdve the benefit of any affirmative or
negative covenant on the part of the Registrarg. tfistee of the Trust does not have the authtaritsgke action with respect to the
Obligations and each Participant will be respomsfbt acting independently with respect to, amotingiothings, the making of elections and
the giving of notices.

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.
Not applicable
ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 83 of the Louisiana Business Corporation peovides in part that a corporation may indemaaifyy director, officer, employee or
agent of the corporation against expenses (inctuditorneys' fees), judgments, fines and amouritsipaettlement actually and reasonably
incurred by him in connection with any action, saifproceeding to which he is or was a party dhisatened to be made a party (including
any action by or in the right of the corporatiohduch action arises out of his acts on behalhefdorporation and he acted in good faith not
opposed to the best interests of the corporatioah, w&ith respect to any criminal action or procegdhad no reasonable cause to believe his
conduct was unlawful. CenturyTel has the powertimim and maintain insurance, or to create a fdrsebi-insurance, on behalf of any
person who is or was acting for CenturyTel, regessllof whether CenturyTel has the legal authosiipdemnify the insured person against
such liability.

Article 1l, Section 10 of CenturyTel's by-laws (tHademnification By- law") provides for mandatandemnification for directors and
officers or former directors and officers of Centlel to the fullest extent permitted by Louisiana!

CenturyTel's Articles of Incorporation authorizédtenter into contracts with directors and offecproviding for indemnification to the fullest
extent permitted by law. CenturyTel has entered imlemnification contracts providing contractirigedtors or officers the procedural and
substantive rights to indemnification currently &eth in the Indemnification By-law ("Indemnifidganh Contracts"). The right to
indemnification provided by an Indemnification Cxatt applies to all covered claims, whether sueintd arose before or after 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 Contracts provide that, to the ext@surance is reasonably available, CenturyT#Imaintain comparable insurance
coverage for each contracting party as long ag sb@serves as an officer or director and thexe&dt so long as he or she is subject to
possible personal liability for actions taken itlsiapacities. The Indemnification Contracts alsviole that if CenturyTel does not maintain
comparable insurance, it will hold harmless anéindify a contracting party to the full extent oéttoverage that would otherwise have
provided for his or her benefit.

Insofar as indemnification for liabilities arisingpder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of CenturyTel pursuant to the foregoing provisiamsptherwise, CenturyTel has been advised thttaropinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Adt383 and is therefore unenforceal



ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable
ITEM 8. EXHIBITS.

4 Supplemental Dollars & Sense Plan (incorporateteference to Exhibit 10.1(q) of the RegistraArsmual Report on Form 10-K for the
year ended December 31, 19¢

5 Opinion of Jones, Walker, Waechter, Poiteventr&ta & Denegre, L.L.P.

23.1 Consent of KPMG LLP.

23.2 Consent of Counsel (included in Exhibit 5).

24 Power of Attorney (included on the signatureepafjthis Registration Statement).

ITEM 9. UNDERTAKINGS.

1. The undersigned registrant hereby undertakes:

(&) To file, during any period in which offers @les are being made, a post-effective amendmehist®egistration Statement:
(i) To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegtairaStatement (or the most recent post-
effective amendment thereof) which, individuallyimithe aggregate, represent a fundamental chanipe iinformation set forth in the
Registration Statement;

(i) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedistmaStatement;

provided, however, that paragraphs 1(a)(i) and(i)ap not apply if the information required to becluded in a poséffective amendment k
those paragraphs is contained in periodic repoed by the registrant pursuant to
Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referdrarein.

(b) That, for the purpose of determining any lispilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thersizs offered herein, and the offering of sucbusiies at that time shall be deemed to be
initial bona fide offering thereof.

(c) To remove from registration by means of a pdftetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(2) The undersigned registrant hereby undertalas fibr purposes of determining any liability undee Securities Act of 1933, each filing of
the registrant's annual report pursuant to sedt8fa) or section 15(d) of the Securities Exchangeoi 1934 (and, where applicable, each
filing of an employee benefit plan's annual regpantsuant to section 15(d) of the Securities Exchahet of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatirigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(3) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pesditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrardxg@enses incurred or paid b



director, officer or controlling person of the rsfgant in the successful defense of any actiomosyroceedings) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulatdourt of appropriate jurisdiction the questidnvhether such indemnification by it is
against public policy as expressed in the Secarhigt of 1933 and will be governed by the finalutigation of such issu



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Monro&t8 of Louisiana, on November 18, 1999.

CENTURYTEL, INC.

By: /'Sl den F. Post, III

Gen F. Post, 111
Vi ce Chairman of the Board of
Directors, President and
Chi ef Executive Oficer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personoa signature appears immediately below constianidsappoints Clarke M.
Williams, Glen F. Post, Il and Harvey P. Perryaoy one of them, his true and lawful attorneyfaet and agent, with full power of
substitution, for him and in his name, place am@dfin any and all capacities, to sign any andraéndments (including post-effective
amendments) to this Registration Statement, afitetthe same with all exhibits thereto, and otlecuments in connection therewith, with
the Securities and Exchange Commission, granting said attorney-in-fact and agent full power antharity to do and perform each and
every act and thing requisite and necessary twhe,ds fully to all intents and purposes as hétagcould do in person, hereby ratifying
and confirming all that said attorney-in-fact amgkat or his substitute or substitutes may lawfdtlyor cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this Registration Statemenb&an signed by the following person
the capacities and on the dates indicated.

Si gnature Title Dat e

/Sl Clarke M WIIlians Chai rman of the Board Novenber 18, 1999
------------------------- of Directors
Clarke M WIIlians

/Sl den F. Post, III Vi ce Chairman of the Board Novenber 18, 1999

of Directors, Presidentd Glen F. Post, Ill Chief Executive Officer

/SI R Stewart Ewing, Jr. Senior Vice President and Chi ef Noverber 18, 1999
------------------------- Fi nanci al O ficer
R Stewart Ewi ng, Jr. (Principal Financial Oficer)

/'SI Neal A. Sweasy Vi ce President and Controller Novenber 18, 1999
------------------------- (Principal Accounting Oficer)

/'Sl Harvey P. Perry Di rector Novenber 18, 1999

Harvey P. Perry



/'SI W Bruce Hanks

W Bruce Hanks

/Sl Wlliam R Boles, Jr.

WIlliamR Boles, Jr.

/'Sl Virginia Boul et

Vi rgini a Boul et

/'SI Ernest Butler, Jr.

Ernest Butler, Jr.

/'SI Calvin Czeschin

Cal vin Czeschin

/'SI James B. Gardner

James B. Gardner

/Sl R L. Hargrove, Jr.

R L. Hargrove, Jr.

/'SI F. Earl Hogan

F. Earl Hogan

/Sl C. G Mlville, Jr.

C. G Melville, Jr.

/'SI Jim D. Reppond

Jim D. Reppond

Di rector

Di rector

Di rector

Director

Director

Director

Di rector

Director
Johnny Hebert

Di rector

Director

Di rector

Novenber

Novenber

Novenber

Novenber

Novenber

Novenber

Novenber

Novenber

Novenber

Novenber

18,

18,

18,

18,

18,

18,

18,

18,

18,

18,

1999

1999

1999

1999

1999

1999

1999

1999

1999

1999



EXHIBIT 5

JONES WALKER
WAECHTER POITEVENT
CARRERE & DENEGRE L.L.P.

November 19, 1999

CenturyTel Inc.
100 Century Park Drive
Monroe, Louisiana 71203

Gentlemen:

We have acted as counsel for CenturyTel Inc. ("@wiiel") in connection with the proposed filing Withe Securities and Exchange
Commission under the Securities Act of 1933, asraled, of a Registration Statement on Form S-8"@egistration Statement") for the
purpose of registering $2,500,000 of deferred coregtion obligations, which represent unsecuredyabibins of CenturyTel to pay deferred
compensation to employees in the future in accarelavith the terms of the CenturyTel Inc. Supplerakbbllars & Sense Plan (the "Plan™).

Based on the foregoing and upon our examinaticsuof matters as we deem necessary in order tffutinis opinion, we are of the opinion
that, when issued in accordance with the Plandéferred compensation obligations will be legallyidr and binding obligations of
CenturyTel, enforceable in accordance with theimte except as enforcement thereof may be limijebamkruptcy, insolvency or other laws
of general applicability relating to or affectingfercement of creditors’ rights or by general egptinciples.

We consent to the filing of a copy of this opini@is an exhibit to the Registration Statement arydaamendment thereto.
Very truly yours,
Jones, Walker, Waechter, Poitevent, Carrere & DeneglL.P.

By: / S/ Margaret F. Mirphy

NEW ORLEANS OFFI CE: 201 ST. CHARLES AVENUE * NEW ORLEANS, LQUI SI ANA
70170-5100 * 504-582-8000 * FAX 504-582-8583
BATON ROUGE OFFI CE: FOUR UNI TED PLAZA * 8555 UNI TED PLAZA BOULEVARD
* BATON ROUGE, LOUI SI ANA 70809-7000 * 225-231-2000 * FAX 225-231-2010
WASHI NGTON, D.C. OFFICE: SUI TE 600 * 499 SOUTH CAPI TOL STREET, S.W
* WASHI NGTON, D.C. 20003 * 202-828-8363 * FAX 202-828-6907
LAFAYETTE OFFI CE: SUI TE 120 * 500 DOVER BOULEVARD * LAFAYETTE, LOU SI ANA
70503 * 337-406-5610 * FAX 337-406-5620



EXHIBIT 23.1
INDEPENDENT AUDITORS' CONSENT

The Board of Directors
CenturyTel, Inc.

We consent to the use of our report dated Janu&ary909, except as to Note 21, which is as of Falyr@3, 1999, related to the consolidated
financial statements and related financial statérseimedules of CenturyTel, Inc. as of Decemberl898 and 1997, and for each of the years
in the three-year period ended December 31, 19@8yporated by reference into the RegistrationeBtant on Form S-8 of CenturyTel, Inc.
relating to the issuance of up to $2,500,000 irdefl compensation obligations pursuant to theu@ghel, Inc. Supplemental Dollars &
Sense Plan.

KPMG LLP

/'SI KPMG LLP

Shreveport, Louisiana
Novenber 19, 1999

End of Filing
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