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As filed with the Securities and Exchange Commissio May 12, 2005. Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

CenturyTel, Inc.
(Exact name of registrant as specified in its charter)

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

100 CenturyTel Drive
Monroe, Louisiana 71203
(Address, including zip code, of
Principal Executive Offices)
CenturyTel, Inc. 2005 Directors Stock Plan
CenturyTel, Inc. 2005 Management Incentive Compensan Plan
(Full title of the plans)

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

CenturyTel, Inc.

100 CenturyTel Drive
Monroe, Louisiana 71203

(318) 388-9500

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

Copy to:
Margaret F. Murphy
Jones, Walker, Waechter, Poitevent, Carrére & Denée, L.L.P.
201 St. Charles Avenue
New Orleans, Louisiana 70170-5100

CALCULATION OF REGISTRATION FEE

Amount

' . to be . ) ) Amount of
Title of securities ) o) Proposed maximum offering Proposed maximum aggregate registration

to be registered registere price per share offering price fee

Common Stock, $1 par value per share

2005 Directors Stock Plan 400,000 Shares $30.48@ $ 12,192,0049 $ 1,4352
2005 Management Incentive Compensation Plan 4,000,000 Shares $30.48 $121,920,006?) $ 14,3500
Preference Share Purchase Rights 4,400,000 Rights -0 -- e
Total 4,400,000 Shares $ - $134,112,0049 $ 15,7854

1) Upon a future stock split, stock dividend or simii@nsaction involving Common Stock of the Companyg during the effectiveness of this Registraftatement, the number of
securities registered shall be automatically inseeiado cover the additional securities in accordamith Rule 416(a) under the Securities Act of 1933

2) Estimated solely for the purpose of calculatingréngistration fee pursuant to Rule 457(c) underSieurities Act of 1933, based on the averageeohigh and low price per share
of the Common Stock on the Composite Tape for NerkYStock Exchange-Listed Stocks on May 9, 2005.

3) Preference Share Purchase Rights are attached toaale with the Common Stock of the Company. Tdlee attributable to such Rights, if any, is retéecin the market price of
such Common Stock. Because no separate consideraiiaid for such Rights, the registration feedoch securities is included in the fee for sucm@wn Stock.

4) Pursuant to Rule 457(p) under the Securities AG933, the registration fee of $15,785 that woulteovise be due with respect to the securitiesteggd pursuant to this
registration statement is offset by a $2,222 criedifees previously paid by the Company to theusies and Exchange Commission associated with2P5shares of the
Common Stock registered pursuant to Registratiate8tent No. 333-89060 on Form S-8, filed on May2092, which shares have not been issued and leserederegistered
pursuant to Post-Effective Amendment No. 1 thefigd on May 12, 2005.



PART |

Not Applicable.
PART Il

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents, which have been filed n@iryTel, Inc. (the "Company") with the Securitaagl Exchange Commission
(the "Commission"), are incorporated herein by nexfiee:

(@ The Company's latest Annual Report on FbAK filed pursuant to Section 13 of the Secusitie
Exchange Act of 1934 (the "Exchange Act");

(b)  All other reports filed by the Company kvihe Commission pursuant to Section 13(a) or 1&ithe
Exchange Act since the end of the fiscal year caéry the Annual Report referred to in (a) above;

(c) The description of the Common Stock of @mnpany included in Amendment No. 2 on Form 8-A/A
to the Registration Statement on Form 8-A of then@any filed on November 19, 1999 under the
Exchange Act relating to the Common Stock of then@Gany; and

(d)  The description of the Preference Sharelase Rights of the Company included in Amendrhent
1 on Form 8-A/A to the Registration Statement om#8-A of the Company filed on November 19,
1999 under the Exchange Act relating to the Prefeé&hare Purchase Rights of the Comp

All documents filed by the Company with the Comridagpursuant to Sections 13(a), 13(c), 14 and 1&fdhe Exchange Act
subsequent to the date of this Registration Stateared prior to the filing of a postffective amendment hereto that indicates thateauritie:
offered have been sold or that deregisters allrg@sithen remaining unsold shall, except to tkteet otherwise provided by Regulation S-K
or any other rule promulgated by the Commissioryothe terms of the document so filed, be deerdxbtincorporated by reference in this
Registration Statement and to be part hereof flwrdate of filing of such documents. Any statementgtained in a document incorporated
or deemed to be incorporated by reference shalelbened to be modified or superseded to the extahaitstatement contained herein or in
any other document subsequently filed or incoratdty reference herein modifies or supersedessatdment. Any statement so modified
or superseded shall not be deemed, except as sfiedart superseded, to constitute a part of tregiRration Statement.

Item 4. Description of Securities.
Not applicable.

ltem 5. Interests of Named Experts and Counsel.
Not applicable.

Item 6. Indemnification of Directors and Offices.

Section 83 of the Louisiana Business Corporation peovides, in part, that the Company may indemaify of its directors, officer
employees or agents against expenses (includiomatts' fees), judgments, fines and amounts pasétitement 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 Company) i€Bwaction arises out of his acts on the Comparghisill, and he acted in good faith not
opposed to the Company's best interests, and resgiect to any criminal action or proceeding, hadeasonable cause to believe his conduct
was unlawful. The Company has the power to obtathraaintain insurance, or to create a form of selfrance, on behalf of any person v
is or was acting for the Company, regardless oftiidrehe Company has the legal authority to indéythie insured person against such
liability.



Article 11, Section 10 of the Company's by-lawsgthndemnification by-law") provides for mandatongdemnification for its current
or former directors and officers to the fullestexktpermitted by Louisiana law.

The Company's Articles of Incorporation authorize Company to enter into contracts with its direstnd officers providing for
indemnification to the fullest extent permittedlay. The Company has entered into indemnificationtiacts providing its directors and
officers the procedural and substantive rightsittemnification currently set forth in the indemecdiion by-law ("indemnification contracts").
The right to indemnification provided by an indefigdtion contract applies to all covered claimsgiter such claims arose before or after
the effective date of the contract.

The Company maintains an insurance policy covetiediability of its directors and officers for amts taken in their official
capacities. The indemnification contracts proviug tto the extent insurance is reasonably availdbé Company will maintain comparable
insurance coverage for each contracting party s & he serves as an officer or director and dfterefor so long as he is subject to possible
personal liability for actions taken in such capacrhe indemnification contracts also provide tifidhe Company does not maintain
comparable insurance, the Company will hold hareéexl indemnify a contracting party to the fullemittof the coverage that would
otherwise have been provided for his benefit.

ltem 7. Exemption From Registration Claimed.
Not applicable.

Item 8. Exhibits.

5.1 Opinion of Jones, Walker, Waechter, Poiteventyére & Deregre, L.L.P.

23.1 Consent of KPMG LLP

232 Consent of Jones, Walker, Waechter, Poitevente@ag Denégre, L.L.P. (included in Exhibit
= 5.1).

Iltem 9. Undertakings.
(&) The undersigned registrant hereby undertakes

(1) Tofile, during any period in which offers gales are being made and to the extent requyréebSecurities Act of 1933
and the rules and regulations promulgated thereyadmost-effective amendment to this registrasitatement:

(i) Toinclude any prospectus required by sectif(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts eemts arising after the effective date of this ségition statement (or the
most recent post-effective amendment thereof) whiadividually or in the aggregate, represent edimental change in the information set
forth in this registration statement. Notwithstarglthe foregoing, any increase or decrease in wlofsecurities offered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the dovaigh end of the estimated maximum
offering range may be reflected in the form of pextus filed with the Commission pursuant to R@é(®) if, in the aggregate, the change
volume and price represent no more than a 20 pecbamge in the maximum aggregate offering pri¢daséh in the "Calculation of
Registration Fee" table in the effective registnatstatement; and

(i) To include any material information witkespect to the plan of distribution not previousictbsed in this
registration statement or any material change ¢ seformation in this registration statement;

Provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do naplg if the information required to be includedarpost-effective
amendment by those paragraphs is contained indienieports filed with or furnished to the Commissby the registrant pursuant to Section
13 or Section 15(d) of the Securities Exchangeo&dt934 that are incorporated by reference inrggstration statement.

(2) That, for the purpose of determining anpility under the Securities Act of 1933, each spobkt-effective amendment
filed for such purposes shall be deemed to be aragistration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(3) Toremove from registration by means of stgffective amendment any of the securities bedgistered which remain
unsold at the termination of the offering.

(b) The undersigned registrant hereby underttiias for purposes of determining any liabilityden the Securities Act of 1933,
each filing of the registrant's annual report parguo Section 13(a) or Section 15(d) of the SéiesrExchange Act of 1934 that is
incorporated by reference in the registration statet shall be deemed to be a new registrationrstaterelating to the securities offered
therein, and the offering of such securities at tinae shall be deemed to be the initial bona &fering thereof



(c) Insofar as indemnification for liabilitiesising under the Securities Act of 1933 may be pteah to directors, officers and
controlling persons of the registrant pursuanh®fbregoing provisions, or otherwise, the regigtias been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tlet ad is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by thaggnt of expenses incurred or paid by a
director, officer or controlling person of the rsigant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withetbecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, suldtdourt of appropriate jurisdiction the questidnvhether such indemnification by it is
against public policy as expressed in the Act aitidoe governed by the final adjudication of sushuie.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabde grounds to believe that it me
all the requirements for filing on Form S-8 and Haly caused this Registration Statement to beesigm its behalf by the undersigned,
thereunto duly authorized, in the City of Monro&t8 of Louisiana, on May 12, 2005.

C ENTURYTEL, | NC.

By: /sl Glen F. Post, Il

Glen F. Post, Il
Chairman of the Board
and Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séigignature appears below constitutes and appsletsF. Post, Il
R. Stewart Ewing, Jr. and Stacey W. Goff, or ang ohthem, his true and lawful attorney-in-fact aggnt, with full power of substitution,
for him and in his name, place and stead, in awyadircapacities, to sign any and all amendmentdyding post-effective amendments) to
this Registration Statement, and to file the saritle &l exhibits thereto, and other documents inreertion therewith, 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 substituteutsstitutes may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been dibyahe following persons in the
capacities and on the dates indicated.

Signature Title Date
/s/ Glen F. Post, IlI
Glen F. Post, Il Chairman of the Board and May 12, 2005
Chief Executive Office

/sl R. Stewart Ewing, Jr.
R. Stewart Ewing, J Executive Vice President and Chief May 12, 2005
Financial Officer
(Principal Financial Officer

/sl Neil A. Sweasy

Vice President and Controller May 12, 2005



INEll A. Dweas)

/s/ William R. Boles, Jr.

William R. Boles, Jr

/sl Virginia Boulet

Virginia Boulet

/s/ Calvin Czeschin

Calvin Czeschir

James B. Gardnt

/s/ W. Bruce Hanks

W. Bruce Hank:

/sl C. G. Melville, Jr.

C. G. Melville, Jr.

/sl Gregory J. McCray

Gregory J. McCra

/s/ Fred Nichols

Fred Nichols

/sl Harvey P. Perry

Harvey P. Perr

/sl Jim D. Reppond

Jim D. Reppon(

/sl Joseph R. Zimmel

Joseph R. Zimme

JONESs 42
WALKER

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

Gentlemen:

(Principal Accounting Officer

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

May 12, 2005

May 12, 2005

May 12, 2005

May 12, 2005

May 12, 2005

May 12, 2005

May 12, 2005

May 12, 2005

May 12, 2005

May 12, 2005

May 12, 2005

May 12, 2005

Exhibit 5.1

We have acted as counsel for CenturyTel, Inc.,@di@na corporation (the "Company"), in connectioth the preparation of



Registration Statement on Form S-8 (the "RegistnaBtatement") to be filed by the Company with $eeurities and Exchange
Commission under the Securities Act of 1933, asraled, relating to the offering by the Company ¢fg@otal of 4,400,000 shares (the
"Shares") of common stock, $1.00 par value for esdare, pursuant to the terms of the CenturyTel, 2805 Directors Stock Plan and the
CenturyTel, Inc. 2005 Management Incentive Compims#lan (the "Plans") and (b) related preferesttare purchase rights.

Based upon the foregoing and upon our examinafi@uch matters as we deem necessary to furnistopimson, we are of the
opinion that the Shares have been duly authorirdgahen issued for at least par value upon timedetescribed in the Plans and the
Registration Statement, will be validly issued amntstanding, fully paid and nonassessable.

We consent to the filing of this opinion as an &ittio the Registration Statement and any amendthengto.
Very truly yours,
Jones, Walker, Waechter, Poitevent,

Carere & Deregre, L.L.P.

By: /sl Margaret F. Murphy

Margaret F. Murphy, Partn

Exhibit 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors
CenturyTel, Inc.:

We consent to the incorporation by reference inRegistration Statement on Form S-8 of Centuryiiel relating to the issuance of up to
4,400,000 shares of common stock pursuant to tméuBd el, Inc. 2005 Directors Stock Plan and thetGe/Tel, Inc. 2005 Management
Incentive Compensation Plan of our reports dateccha4, 2005, with respect to the consolidatedrizaasheets of CenturyTel, Inc. and
subsidiaries as of December 31, 2004 and 2003hencktated consolidated statements of income, celngmsive income, cash flows and
stockholders' equity, for each of the years intktinee-year period ended December 31, 2004, antkdefimancial statement schedule,
management's assessment of the effectivenessafi@hicontrol over financial reporting as of Decem®l, 2004 and the effectiveness of
internal control over financial reporting as of Batber 31, 2004, which reports appear in the 200duAhReport on Form 10-K of
CenturyTel, Inc. Our report on the consolidatea@ficial statements refers to a change in methodanfuenting for goodwill and other
intangible assets in 2002.

KPMG LLP

/sl KPMG LLP

Shreveport, Louisiana
May 12, 2005

End of Filing
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