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Jones, Walker, Waechter, Poitevent, Carrére & Denég, L.L.P.
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 registeredl) offering price per shal aggregate offering pric fee
Common Stock, $1 par value per 783,000 Shares $31.520 24,680,163% $970.002

share
1983 Restricted Stock Pl;

(1) Upon a future stock split, stock dividend or simti@nsaction involving Common Stock of the Company during the effectiveness of
this Registration Statement, the number of seegritegistered shall be automatically increasedvercthe additional securities in

accordance with Rule 416(a) under the SecuritieoAt933.
(2) Estimated solely for the purpose of calculatingrégistration fee pursuant to Rule 457(c) underSbeurities Act of 1933, based on the
average of the high and low price per share ofdbmmon Stock on the Composite Tape for New Yorklstexchange-Listed Stocks on

April 10, 2008.
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 bgntiryTel, Inc. (the “Company” or the “Registrantjth the Securities at
Exchange Commission (the “Commission”), are inceaiped herein by reference:

€)) The Company’s latest Annual ReporForm 10K filed pursuant to Section 13 of the Securitiestange Act of 1934 (tt
“Exchange Act”);

(b) All other reports filed by the Companith the Commission pursuant to Section 13(a)5(d) of the Exchange Act since
the end of the fiscal year covered by the AnnugldRereferred to in (a) above; and

(c) The description of the Common Stotkhe Company included in Amendment No. 2 on For&/A& to the Registration
Statement on Form 8-A of the Company filed on Nobeni9, 1999 under the Exchange Act relating tddbmmon Stock of the Company.

All documents filed by the Company with the Comnuaspursuant to Sections 13(a), 13(c), 14 and 16{dhe Exchange A
subsequent to the date of this Registration Stateared prior to the filing of a postfective amendment hereto that indicates thateauritie
offered have been sold or that deregisters allrgggsithen remaining unsold shall, except to thieet otherwise provided by RegulatiorkS-
or any other rule promulgated by the Commissiondeemed to be incorporated by reference in thisgdRagon Statement and to be p
hereof from the date of filing of such documemsy statements contained in a document incorporatedeemed to be incorporated
reference shall be deemed to be modified or sugedsto the extent that a statement contained hergimany other document subseque
filed or incorporated by reference herein modifiesupersedes such statement. Any statement sifiedoa superseded shall not be deer
except as so modified or superseded, to consttptt of this Registration Statement.

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counse
Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 83 of the Louisiana Business Corporatiow lmovides, in part, that the Company may indemsifyy of its director:
officers, employees or agents against expensetuding attorneys’fees), judgments, fines and amounts paid in se¢thtnactually an
reasonably incurred by him in connection with antica, suit or proceeding to which he is or wasaghypor is threatened to be made a
(including any action by or in the right of the Cpamy) if such action arises out of his acts onGoepanys behalf, and he acted in g¢
faith not opposed to the Compasybest interests, and, with respect to any crimacéibn or proceeding, had no reasonable causelievk
his conduct was unlawful. The Company has the poéwebtain and maintain insurance, or to credtara of selfinsurance, on behalf of a
person who is or was acting for the Company, rdgasdof whether the Company has the legal authtwitpdemnify the insured pers
against such liability.

Article 1, Section 10 of the Company’s by-lawsdttindemnification by-law)provides for mandatory indemnification for its cm
or former directors and officers to the fullestexktpermitted by Louisiana law.

The Companys Articles of Incorporation authorize the Compaayenhter into contracts with its directors and @fg providing fo
indemnification to the fullest extent permitted layv. The Company has entered into indemnificationtracts providing its directors &
officers the procedural and substantive rightsttemnification currently set forth in the indemaétion by-law (“indemnification contracfs”
The right to indemnification provided by an indefrgdtion contract applies to all covered claims ettter such claims arose before or «
the effective date of the contract.

The Company maintains an insurance policy covetirg liability of its directors and officers for &mts taken in their offici
capacities. The indemnification contracts prowiaat, to the extent insurance is reasonably availdbe Company will maintain compara
insurance coverage for each contracting party 13g & he serves as an officer or director and dffterefor so long as he is subject to pos
personal liability for actions taken in such capaciThe indemnification contracts also providettifathe Company does not maint
comparable insurance, the Company will hold harslasd indemnify a contracting party to the full et of the coverage that wor
otherwise have been provided for his benefit.

Item 7. Exemption From Registration Claimed.
Not applicable.

Item 8. Exhibits.



5.1 Opinion of Jones, Walker, Waechteitevent, Carrere & Denegre, L.L.P.
23.1 Consent of KPMG LLP.

23.2 Consent of Jones, Walker, Waechtate®®mnt, Carrére & Denégre, L.L.P. (included in Bih5.1).

24 Power of Attorney (included in thersdture pages of this Registration Statement).
Item 9. Undertakings.
€)) The undersigned registrant herebyeta#les:
(1) To file, during any period in whickfers or sales are being made and to the extenirexhby the Securities Act

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 anytfaor events arising after the effective date &f thgistration statement
(or the most recent post-effective amendment ttipretaich, individually or in the aggregate, represa fundamental change in the
information set forth in this registration staterneNotwithstanding the foregoing, any increaséetrease in volume of securities
offered (if the total dollar value of securitiedesed would not exceed that which was registerad)any deviation from the low or
high end of the estimated maximum offering rangg trareflected in the form of prospectus filed witte Commission pursuant to
Rule 424(b) if, in the aggregate, the changes innae and price represent no more than a 20 pect@mige in the maximum
aggregate offering price set forth in the “Calciglatof Registration Fee” table in the effectiveistgtion statement; and

(iii) To include any material informatiavith respect to the plan of distribution not pasly disclosed in
this registration statement or any material chaongrich information in this registration statement;

Provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do npply if the information required to be includedarposteffective
amendment by those paragraphs is contained indietieports filed with or furnished to the Comm@ssby the registrant pursuant to Sec
13 or Section 15(d) of the Securities Exchangeo&dt934 that are incorporated by reference inrggstration statement.

(2 That, for the purpose of determinémy liability under the Securities Act of 1933, leatich post-effective
amendment filed for such purposes shall be deembd & new registration statement relating to doeisties offered therein, and the offering
of such securities at that time shall be deemédsktthe initial bona fide offering thereof.

3) To remove from registration by meaha post-effective amendment any of the securit@sg registered which
remain unsold at the termination of the offering.

(b) The undersigned registrant herebyeutattes that, for purposes of determining any litghinder the Securities Act of
1933, each filing of the registrant’s annual regamtsuant to Section 13(a) or Section 15(d) ofSkeurities Exchange 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 &Gfering thereof.

(c) Insofar as indemnification for liab#s arising under the Securities Act of 1933 rhaypermitted 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 tleé ahd is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by thdastegnt of expenses incurred or paid by a
director, officer or controlling person of the rsigant in the successful defense of any actiomosyproceeding) 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, sulmatdourt of appropriate jurisdiction the questidnvhether such indemnification by it is

against public policy as expressed in the Act ailido& governed by the final adjudication of sushue.
* * * * *

SIGNATURES
Pursuant to the requirements of the SecuritiesoAd933, the Registrant certifies that it has reaste grounds to believe tha

meets all the requirements for filing on Forn8 &nd has duly caused this Registration Staterodoe signed on its behalf by the undersig
thereunto duly authorized, in the City of Monro&t8 of Louisiana, on April 11, 2008.

CENTURYTEL, INC.



By: /s/ Glen F. Post, Il

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

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person sfigignature appears below constitutes and appBiets F. Pos
lll, R. Stewart Ewing, Jr. and Stacey W. Goff, atyaone of them, his true and lawful attorneyfaict and agent, with full power
substitution, for him and in his name, place ar@hdt in any and all capacities, to sign any andaaéndments (including posftfective
amendments) to this Registration Statement, ariietthe same with all exhibits thereto, and otdecuments in connection therewith, v
the Securities and Exchange Commission, grantirig sich attorney-ifiact and agent full power and authority to do aedfigem each ar
every act and thing requisite and ratifying andficoring all that such attorney-ifact and agent or his substitute or substitutes laajully
do or cause to be done by virtue hereof.

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

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

(Principal Financial Officer

/sl Neil A. Sweasy Vice President and Controller April 11, 2008
Neil A. Sweas) (Principal Accounting Officer
[s/ William R. Boles, Jr. Director April 11, 2008

William R. Boles, Jr

/sl Virginia Boulet Director April 11, 2008
Virginia Boulet

[ s/ Calvin Czeschin Director April 11, 2008
Calvin Czeschir

/sl James B. Gardner Director April 11, 2008
James B. Gardnt

/sl W. Bruce Hanks Director April 11, 2008
W. Bruce Hank:

sl C. G. Melville, Jr. Director April 11, 2008
C. G. Melville, Jr.

/sl Gregory J. McCray Director April 11, 2008




Gregory J. McCra

/sl Fred R. Nichols Director April 11, 2008
Fred R. Nichol¢
[s/ Harvey P. Perry Director April 11, 2008
Harvey P. Perr
/sl Jim D. Reppond Director April 11, 2008
Jim D. Reppont
[s/ Joseph R. Zimmel Director April 11, 2008

Joseph R. Zimme




Exhibit 5.1

April 11, 2008

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

Gentlemen:

We have acted as counsel for CenturyTel, Inc., aidi@na corporation (the “Company’ly connection with the preparation c
Registration Statement on Form S-8 (the “RegisiraStatement”jo be filed by the Company with the Securities &xdhange Commissit
under the Securities Act of 1933, as amended,imgldb the offering by the Company of 783,000 skgitbe “Shares”pf common stocl
$1.00 par value for each share, pursuant to timestef the CenturyTel, Inc. 1983 Restricted StoadnRthe “Plan”).

Based upon the foregoing and upon our examinatfosuch matters as we deem necessary to furnishogiirdon, we are of tt
opinion that the Shares have been duly authorirel] when issued for at least par value upon thegedescribed in the Plan and
Registration Statement, will be validly issued amntstanding, fully paid and nonassessable.

We consent to the filing of this opinion as an &xio the Registration Statement and any amendthengto.

Very truly yours,

Jones, Walker, Waechter, Poiteve
Carrere & Denegre, 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 inRegistration Statement on Form S-8 of Centuryifiel relating to the issuance of up to
783,000 shares of common stock pursuant to theuBérrel, Inc. 1983 Restricted Stock Plan of our repdated February 29, 2008, with
respect to the consolidated financial statemen@eofturyTel, Inc. as of December 31, 2007 and 20@bthe related consolidated statements
of income, comprehensive income, cash flows anckbtmders’ equity, for each of the years in theethyear period ended December 31,
2007, and related financial statement schedulettandffectiveness of internal control over finaheceporting as of December 31, 2007,
which reports appear in the 2007 Annual Report@mi~10-K of CenturyTel, Inc. Our report on the solidated financial statements refers
to a change in method of accounting for uncert@npositions in 2007 and share-based paymentseamgign and post-retirement benefits in
2006.

KPMG LLP

/sl KPMG LLP

Shreveport, Louisiana
April 11, 2008



