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201 St. Charles Avenue
New Orleans, Louisiana 70170-5100

CALCULATION OF REGISTRATION FEE

Amount Amount of
Title of securities to be Proposed maximum  Proposed maximum registration
to be registere registerec offering price per shar aggregate offering pric fee
Deferred Compensation Obligatiofi¥?) $6,000,000 100% $6,000,000 $235.80

(1) The Deferred Compensation Obligations are unseaivédations of CenturyTel, Inc. to pay deferrednaensation in the future in
accordance with the terms of the CenturyTel, Inpemental Dollars & Sense Pl:

(2) CenturyTel, Inc. previously registered $2,500,0668 $6,000,000 of Deferred Compensation Obligatmm&orm S-8 (Registration Nos. 333-
91351 and 333-105090, respectively) with the Séiesrand Exchange Commission. The form of progsetost currently distributed to
participants under such prior registration stateishall also constitute the prospectus for thigsteation statemen

PART |
Not Applicable.
PART Il

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT



Item 3. Incorporation of Documnts by Reference

The following documents, which have been filed bgn@ryTel, Inc. (the “Company” or the “Registranifjith the Securities ar
Exchange Commission (the “Commission”), are incoaped herein by reference:

(@  The Company’s latest Annual Report on ForaKifled pursuant to Section 13 of the Securitiestiange Act of 1934 (the
“Exchange Act”);

(b)  All other reports filed by the Company witietCommission pursuant to Section 13(a) or 15(dh@fExchange Act since the end
of the fiscal year covered by the Annual Reporemefd to in (a) above;

All documents filed by the Company with the Comnaaspursuant to Sections 13(a), 13(c), 14 and 186{dthe Exchange Act subsequ
to the date of this Registration Statement andrpadhe filing of a poseffective amendment hereto that indicates thasedlrities offered ha
been sold or that deregisters all securities tleemaining unsold shall, except to the extent othesvprovided by Regulation -or any other rul
promulgated by the Commission, be deemed to bepecated by reference in this Registration Stateéraed to be part hereof from the dat
filing of such documents. Any statements contaiimed document incorporated or deemed to be ingatpd by reference shall be deemed t
modified or superseded to the extent that a staiecwntained herein or in any other document sulesatty filed or incorporated by referer
herein modifies or supersedes such statem&ny. statement so modified or superseded shall aatdemed, except as so modified or supers
to constitute a part of this Registration Statement

Item 4. Description of Securés.

The following description of the securities offeregreby is qualified by reference to the RegisteaBupplemental Dollars & Sense F
(the “Plan”), filed as an exhibit to this Registoat Statement.

Under the Plan, the Registrant will provide eligildmployees with the opportunity to defer a spedifpercentage of their future c
compensation. The obligations of the Registrartenrthe Plan, as described below (collectively, “@bligations”), will be unsecured gene
obligations of the Registrant to pay the deferrethpensation in the future in accordance with thmseof the Plan, and will rank equally w
other unsecured and unsubordinated indebtednetiseoRegistrant from time to time outstanding anglapte from the general assets of
Registrant.

The amount of salary and bonus to be deferred by participating employee (a “Participantihd the related matching contributior
the Participant employer will be determined in accordance with Blan based on elections by each Participants Registration Stateme
relates to $6,000,000 in deferred compensatiorch Edbligation will be treated as invested in onenwre investment funds chosen by e
Participant from a list of investment funds desigdaby the Company. The Obligations will be adjdsto reflect the investment experiel
whether positive or negative, of the selected itmest fund(s), including any appreciation or defteon. The Obligations will be payable
participants upon termination of employment.

The Plan is not required to be funded and the amofimompensation deferred by each Participantulgext to all the risks of ti
Registrants business and may be deposited, invested or egdeindany manner whatsoever by the Registrant. Régistrant has chosen
establish a "rabbi trust" (the "Trust") for the pose of funding the Obligations and T. Rowe PrigeisT Company currently serves
trustee. Participants and their beneficiaries, énaw, have no secured interest or special claith@cassets of the trust, which are subject ti
payment of claims of creditors of the Company uff@insolvency or bankruptcy of the Company.

The Obligations are not subject to redemption, ol or in part, prior to payment following termiimen of employment of Participan
although the Obligations could be redeemed in chsermination of the Plan. The Registrant resemye right to amend or terminate the Ple
any time, except that no such amendment or terinimahall impair the rights of a Participant prawsty accrued.

The Obligations are not convertible into anothausity of the Registrant. The Obligations will nwve the benefit of any affirmative
negative covenant on the part of the Registrahie ffustee of the Trust does not have the authtwitpke action with respect to the Obligati
and each Participant will be responsible for aciimdependently with respect to, among other thirlgs, making of elections and the giving
notices.

Item 5. Interests of Named Eepts and Counsel.
Not applicable.
Item 6. Indemnification of Diectors and Officers.

Section 83 of the Louisiana Business Corporatiow lpaovides, in part, that the Company may indemaifyy of its directors, officer
employees or agents against expenses (includiogetts’fees), judgments, fines and amounts paid in settferactually and reasonably incur
by him in connection with any action, suit or predang to which he is or was a party or is threatetoebe made a party (including any actiol
or in the right of the Company) if such action esiout of his acts on the Companyehalf, and he acted in good faith not opposethd
Companys best interests, and, with respect to any crimaetbn or proceeding, had no reasonable causeli®vb his conduct was unlawful. 1
Company has the power to obtain and maintain imsérgor to create a form of saéffsurance, on behalf of any person who is or wégs@for the
Company, regardless of whether the Company haedad authority to indemnify the insured personiastasuch liability.

Article I, Section 10 of the Company’s by-laws€ttindemnification by-law”)provides for mandatory indemnification for its cmt o
former directors and officers to the fullest extpatmitted by Louisiana law.



The Companys Articles of Incorporation authorize the Companyenter into contracts with its directors and d@fi& providing fo
indemnification to the fullest extent permitted layw. The Company has entered into indemnificationtracts providing its directors and offic
the procedural and substantive rights to indematifon currently set forth in the indemnification-law (“indemnification contracts”JThe right tc
indemnification provided by an indemnification caut applies to all covered claims, whether suelind arose before or after the effective
of the contract.

The Company maintains an insurance policy covetimg liability of its directors and officers for @&mts taken in their officii
capacities. The indemnification contracts provilat, to the extent insurance is reasonably availahe Company will maintain compara
insurance coverage for each contracting party ag &s he serves as an officer or director and dffierefor so long as he is subject to pos:
personal liability for actions taken in such capaciThe indemnification contracts also providettiidhe Company does not maintain compar
insurance, the Company will hold harmless and indfma contracting party to the full extent of theverage that would otherwise have t
provided for his benefit.

Item 7. Exemption From Regisaition Claimed.

Not applicable.

Item 8. Exhibits.

4, Supplemental Dollars & Sense Plandiporated by reference to Exhibit 10.3(c) of Remistrant’'s Annual Report on Form 10-
K for the year ended December 31, 2007).

5.1 Opinion of Jones, Walker, Waechteite¥ent, Carrére & Denégre, L.L.P.
23.1 Consent of KPMG LLP.

23.2 Consent of Jones, Walker, Waechtatetrnt, Carrére & Denegre, L.L.P. (included in Exh5.1).

24 Power of Attorney (included in thgrsture pages of this Registration Statement).
Item 9. Undertakings.
@) The undersigned registrant herebyeuadtes:
Q) To file, during any period in whiclffers or sales are being made and to the extentrezby the Securities Act of

1933 and the rules and regulations promulgatectimeter, a post-effective amendment to this regdistratatement:
0] To include any prospectus requiredsbgtion 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any faot events arising after the effective date of tegistration statement (or
the most recent post-effective amendment therebi}hw individually or in the aggregate, represefitradamental change in the
information set forth in this registration staterheNotwithstanding the foregoing, any increase@crease in volume of securities offe
(if the total dollar value of securities offered wl not exceed that which was registered) and awation from the low or high end of
the estimated maximum offering range may be reflbat the form of prospectus filed with the Comraegpursuant to Rule 424(b) if,
the aggregate, the changes in volume and pricesept no more than a 20 percent change in the ruaxiaggregate offering price set
forth in the “Calculation of Registration Fee” tabh the effective registration statement; and

(iii) To include any material informationitv respect to the plan of distribution not preatyudisclosed in this
registration statement or any material change ¢b seformation in this registration statement;

Provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do nppls if the information required to be included anposteffective
amendment by those paragraphs is contained ingdenieports filed with or furnished to the Comméssiby the registrant pursuant to Sectiol
or Section 15(d) of the Securities Exchange Act984 that are incorporated by reference in thisstegion statement.

2) That, for the purpose of determinamy liability under the Securities Act of 1933, katich post-effective amendment
filed for such purposes shall be deemed to be aregistration statement relating to the securiiésred therein, and the offering of such
securities at that time shall be deemed to bertitialibona fide offering thereof.

?3) To remove from registration by meahs post-effective amendment any of the securiiggag registered which
remain unsold at the termination of the offering.

(b) The undersigned registrant herebyeutattes that, for purposes of determining any lighinder the Securities Act of 1933,
each filing of the registrarg’annual report pursuant to Section 13(a) or Sedtidd) of the Securities Exchange Act of 1934 ibatcorporated Lt
reference in the registration statement shall leerdel to be a new registration statement relatinbesecurities offered therein, and the offering
of such securities at that time shall be deemédsktthe initial bona fide offering thereof.

(c) Insofar as indemnification for liabés arising under the Securities Act of 1933 rbaypermitted to directors, officers and
controlling persons of the registrant pursuanhtforegoing provisions, or otherwise, the regigtias been advised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tlog @nd is, therefore, unenforceable. In



event that a claim for indemnification against sliahilities (other than the payment by the registrof expenses incurred or paid by a
director, officer or controlling person of the regant in the successful defense of any actiom,osyroceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the registrant willess in the opinion of its counsel the mattexr ha
been settled by controlling precedent, submit toart of appropriate jurisdiction the question dfether such indemnification by it is against
public policy as expressed in the Act and will lm¥grned by the final adjudication of such issue.

* * * * * *

SIGNATURES

Pursuant to the requirements of the SecuritiesoA@933, the Registrant certifies that it has reabde grounds to believe that it meet:
the requirements for filing on Form&and has duly caused this Registration Stateneebé tsigned on its behalf by the undersigned, thnc
duly authorized, in the City of Monroe, State ofulisiana, on April 9, 2008.

CENTURYTEL, INC.

By: /s/ Glen F. Post, I|

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

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person sgignature appears below constitutes and appg8latsF. Post, IlI, F
Stewart Ewing, Jr. and Stacey W. Goff, or any ohthem, his true and lawful attorney-faet and agent, with full power of substitutionr fam
and in his name, place and stead, in any and alhates, to sign any and all amendments (includiogteffective amendments) to tl
Registration Statement, and to file the same witheghibits thereto, and other documents in conoectherewith, with the Securities ¢
Exchange Commission, granting unto such attorndgéh and agent full power and authority to do amdfgrm each and every act and tt
requisite and ratifying and confirming all that Buattorney-infact and agent or his substitute or substitutes laafully do or cause to be done

virtue hereof.

Pursuant to the requirements of the SecuritiesoAdt933, this Registration Statement has been didpyethe following persons in t

capacities and on the dates indicated.

Signature Title Date
/ s/ Glen F. Post, 11l Chairman of the Board and April 9, 2008
Glen F. Post, Il Chief Executive Office
/sl R. Stewart Ewing, Jr. Executive Vice President and Chief Financial April 9, 2008
R. Stewart Ewing, Jr. Officer

(Principal Financial Officer

s/ Neil A. Sweasy Vice President and Controller April 9, 2008
Neil A. Sweas) (Principal Accounting Officer
/ si'William R. Boles, Jr Director April 9, 2008
William R. Boles, Jr
/sl Virginia Boulet Director April 9, 2008
Virginia Boulet
[ s/ Calvin Czeschin Director April 9, 2008



Calvin Czeschir

/sl James B. Gardner Director April 9, 2008
James B. Gardnq

[s/ W. Bruce Hanks Director April 9, 2008
W. Bruce Hank:

/sl C. G. Melville, Jr. Director April 9, 2008
C. G. Melville, Jr.

Isl Gregory J. McCray Director April 2, 2008
Gregory J. McCra

/sl Fred R. Nichols Director April 9, 2008
Fred R. Nichols
/sl Harvey P. Perry Director April 9, 2008

Harvey P. Perr

/s/ Jim D. Reppond Director April 9, 2008
Jim D. Reppont
/sl Joseph R. Zimmel Director April 9, 2008

Joseph R. Zimme

Exhibit 5.1

April 9, 2008

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

Gentlemen:

We have acted as counsel for CenturyTel, Inc., @idiana corporation (the “CompanyTh connection with the proposed filing with
Securities and Exchange Commission under the SiesuAict of 1933, as amended, the proposed filihg Registration Statement on Forn8S-
(the “Registration Statementfor the purpose of registering $6,000,000 of def@ércompensation obligations, which represent unse
obligations of the Company to pay deferred comp@msao employees in the future in accordance with terms of the CenturyTel, li
Supplemental Dollars & Sense Plan (the “Plan”).

Based upon the foregoing and upon our examinatiGuch matters as we deem necessary to furnistoiigon, we are of the opini
that, in accordance with the Plan, the deferredpmeation obligations will be legally valid and diimg obligations of the Company, enforce:
in accordance with their terms, except as enforcgrtteereof may be limited by bankruptcy, insolverayother laws of general applicabi
relating to or affecting enforcement of creditatights or by general equity principles.

We consent to the filing of this opinion as an d&ihio the Registration Statement and any amendthen¢to.

Very truly yours,

Jones, Walker, Waechter, Poiteve



Carrere & Denégre, L.L.I

By: /s/ 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 it Registration Statement on Forn8 $f CenturyTel, Inc. relating to $6,000,000 of eleéc
compensation obligations pursuant to the Centuryifiel Supplemental Dollars & Sense Plan of ouorepdated February 29, 2008, with res
to the consolidated financial statements of Ceritakylnc. as of December 31, 2007 and 2006 anaelated consolidated statements of incc
comprehensive income, cash flows and stockhold=yaity, for each of the years in the thse=ar period ended December 31, 2007, and re
financial statement schedule, and the effectivenés#ternal control over financial reporting asdécember 31, 2007, which reports appear il
2007 Annual Report on Form 30-of CenturyTel, Inc. Our report on the consolathtfinancial statements refers to a change in ndett
accounting for uncertain tax positions in 2007 ahdre-based payments and pension and post-retitdmeefits in 2006.

KPMG LLP

/sl KPMG LLP

Shreveport, Louisiana
April 9, 2008



