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Common Stock 100,000 Shares $30.6753) $30,067,5063 $766.883)
Preference Share Purchase Rights 100,000 Rights -4 -@® -4

As filed with the Securities and Exchange Commissio July 12, 2001. 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 Security Systems, Inc. 401(k) Plan
(Full title of the plan)

Harvey P. Perry

Executive Vice President, Chief Administrative Offcer,
General Counsel and Secretary
CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

(318) 388-9000

(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 & Denéag, L.L.P.
201 St. Charles Avenue
New Orleans, Louisiana 70170-5100

CALCULATION OF REGISTRATION FEE
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@
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In addition, pursuant to Rule 416(c) of the Se@sitAct of 1933, this registration statement alsvers an indeterminate amount of interests to lbered or sold pursuant to 1
employee benefit plan described herein.

Upon a future stock split, stock dividend or simileansaction involving Common Stock of the Company during the effectiveness of this Registradatement, the number
securities registered shall be automatically ingeelato cover the additional securities in accordamith Rule 416(a) under the Securities Act of 1933

Estimated solely for the purpose of calculating ibgistration fee pursuant to Rule 457(c) underSbeurities Act of 1933, based on the averageehtgh and low price per shi
of the Common Stock on the Composite Tape for NenkYstock Exchange - Listed Stocks on July 6, 2001.

Preference Share Purchase Rights are attached tweate with the Common Stock of the Company. Talee attributable to such Rights, if any, is reféecin the market price
such Common Stock. Because no separate consideraiiaid for such Rights, the registration feedioch securities is included in the fee for sucm@wn Stock.

PART I

Not Applicable.



PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Bference.

The following documents, which havebéited by CenturyTel, Inc. (the "Company") withetlSecurities and Exchange Commis
(the "Commission"), are incorporated herein by nerfee:

(a) The Annual Report on FormKLOf the Company for the fiscal year ended Decendier2000 filed pursuant to Section 1.
the Securities Exchange Act of 1934 (the "Exchahgtt);

(b) The Quarterly Report on Fdtf:Q of the Company for the quarter ended March 31, F0éd pursuant to Section 13 of
Exchange Act;

(c) The Current Report on Forid 8f the Company dated January 30, 2001 and fite@&bruary 7, 2001 pursuant to Sectiol
of the Exchange Act;

(d) The Current Report on Forii{ 8f the Company dated April 26, 2001 and filed\day 10, 2001 pursuant to Section 13 of
Exchange Act;

(e) The description of the Conm®tock of the Company included in Amendment Namn2Form 8A/A to the Registratio
Statement on Form 8-A of the Company filed on Nolverl9, 1999 under the Exchange Act relating tadbemon Stock of the Company;

4] The Plan's Annual Reportfeorm 11K for the fiscal year ended December 31, 2000 fpedsuant to Section 15(d) of -
Exchange Act; and

(9) The description of the Prefeee Share Purchase Rights of the Company includadchendment No. 1 on Form & to the
Registration Statement on FormA8ef the Company filed on November 19, 1999 undher Exchange Act relating to the Preference ¢
Purchase Rights of the Company.

All documents filed by the Company dhed Plan with the Commission pursuant to Secti@{a)l 13(c), 14 and 15(d) of the Excha
Act subsequent to the date of this Registratioie§tant and prior to the filing of a postfective amendment hereto that indicates thi
securities offered have been sold or that deragisié securities then remaining unsold shall, ekde the extent otherwise provided
Regulation XK or any other rule promulgated by the Commisstomndeemed to be incorporated by reference in thgd®ation Stateme
and to be part hereof from the date of filing otlswdocuments. Any statements contained in a documearporated or deemed to
incorporated by reference shall be deemed to beifileddr superseded to the extent that a stateroentained herein or in any otl
document subsequently filed or incorporated by resfee herein modifies or supersedes such staterAegt.statement so modified
superseded shall not be deemed, except as so ewbdifsuperseded, to constitute a part of thisfRegjion Statement.

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts an@ounsel.
Not applicable.

Item 6. Indemnification of Directors and Officers.

Section 83 of the Louisiana BusinesgpGration Law provides in part that the Company rimdemnify any of its directors, office
employees or agents against expenses (includiognatts' fees), judgments, fines and amounts paikftiement actually and reason:
incurred by him in connection with any action, suitproceeding to which he is or was a party dhisatened to be made a party (inclui
any action by or in the right of the Company) itkuaction arises out of his acts on the Comparstelf, and he acted in good faith
opposed to the Company's best interests, and resfiect to any criminal action or proceeding, hadaasonable cause to believe his cor
was unlawful. The Company has the power to obtathraaintain insurance, or to create a form of gelfwrance, on behalf of any person
is or was acting for the Company, regardless ofthdrethe Company has the legal authority to indémthie insured person against s
liability.

Article I, Section 10 of the Compank'slaws (the "indemnification biaw") provides for mandatory indemnification fos icurren
or former directors and officers to the fullestemttpermitted by Louisiana la



The Company's Articles of Incorporatiauthorize the Company to enter into contracts vtgthdirectors and officers providing -
indemnification to the fullest extent permitted layv. The Company has entered into indemnificationtiacts providing its directors &
officers the procedural and substantive rightsitiemnification currently set forth in the indemeciftion bytaw ("indemnification contracts’
The right to indemnification provided by an indefgdtion contract applies to all covered claims etiter such claims arose before or
the effective date of the contract.

The Company maintains an insurancecpaovering the liability of its directors and aféirs for actions taken in their official capac
The indemnification contracts provide that, to #xtent insurance is reasonably available, the Compall maintain comparable insurar
coverage for each contracting party as long ashees as an officer or director and thereafterstotong as he is subject to possible per:
liability for actions taken in such capacities. Tihndemnification contracts also provide that if tiempany does not maintain compar.
insurance, the Company will hold harmless and indfna contracting party to the full extent of tbeverage that would otherwise have t
provided for his benefit.

Item 7. Exemption From Registration Claned.
Not applicable.
Item 8. Exhibits.

5.1 Opinion of Jones, Walker, Waechter, Poitev€atrére & Denégre, L.L.P.

5.2 In lieu of filing an opinion of counsel as to conapice of the Plan with ERISA or an Internal Revergervice
determination letter that the Plan is qualified @n8ection 401 of the Internal Revenue Code, thietiaking permitte
by Item 8.(b) of Form S-8 is included in Item 9.@)this Registration Statement.

23.1 Consent of KPMG LLP.

23.2 Consent of Jones, Walker, Waechter, Poite@arrére & Denegre, L.L.P. (included in Exhibitp.

Item 9. Undertakings.
€) The undersigned registrareby undertakes:

1) To file, durirany period in which offers or sales are being madepsteffective amendment to this registra
statement to include any material information witspect to the plan of distribution not previoudigclosed in the registration statemer
any material change to such information in thegtegiion statement.

(2) That, for therpase of determining any liability under the Setieisi Act of 1933, each such padtective amendme
shall be deemed to be a new registration staterséating to the securities offered therein, anddffering of such securities at that time s
be deemed to be the initial bona fide offering ¢loér

3) To remove fromgistration by means of a pasffective amendment any of the securities beindgsteged whicl
remain unsold at the termination of the offering.

(b) The undersigned registragrieby undertakes that, for purposes of determiamgliability under the Securities Act of 19
each filing of the registrant's annual report parguto section 13(a) or section 15(d) of the SéiesriExchange Act of 1934 (and, wh
applicable, each filing of an employee benefit [#aannual report pursuant to section 15(d) of tbeuBties Exchange Act of 1934) tha
incorporated by reference in the registration stat® shall be deemed to be a new registrationrstaterelating to the securities offe
therein, and the offering of such securities at tinae shall be deemed to be the initial bona &Gffering thereof.

(c) Insofar as indemnificatioor fiabilities arising under the Securities Act 33 may be permitted to directors, officers
controlling persons of the registrant pursuanttforegoing provisions, or otherwise, the regigtteas been advised that in the opinion o
Securities and Exchange Commission such indemtiditds against public policy as expressed in tleé @d is, therefore, unenforceable
the event that a claim for indemnification agaisisth liabilities (other than the payment by theisegnt of expenses incurred or paid |
director, officer or controlling person of the refgant in the successful defense of any action,syproceedings) is asserted by such dire
officer or controlling person in connection witteteecurities being registered, the registrant willess in the opinion of its counsel the mi
has been settled by controlling precedent, submnét tourt of appropriate jurisdiction the questadrwhether such indemnification by it
against public policy as expressed in the Act aitidoe governed by the final adjudication of sushuie.

(d) The registrant will submhet Plan, as amended and restated, to the Intermatrire Service for a determinatior
qualification under Section 401 of the Internal Bewe Code in a timely manner and will make all gesnrequired by the IRS in ordel
qualify the Plan



SIGNATURES

The Registrant.  Pursuant to the requirements of the Securtsf 1933, the Registrant certifies that it heasonable grounds
believe that it meets all the requirements fongjlion Form S8 and has duly caused this Registration Statenoeiné tsigned on its behalf
the undersigned, thereunto duly authorized, inGitg of Monroe, State of Louisiana, on June 29,2200

CENTURYTEL, INC.

By: /sl Glen F. Post, lll
Glen F. Post, Il
Vice Chairman of the Board,
President and Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that déaperson whose signature appears below constiautdsappoints Clarke |
Williams, Glen F. Post, lll, and Harvey P. Perry,amy one of them, his true and lawful attorneyaot 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, arfietthe same with all exhibits thereto, and otdecuments in connection therewith, v
the Securities and Exchange Commission, grantirig suich attorney-ifiact and agent full power and authority to do aed’grm 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 thauBges Act of 1933, this Registration Statemend baen signed by the following persons ir
capacities and on the dates indicated.

Signature

Clarke M. Williams

/s/ Glen F. Post, I
Glen F. Post, Il

/s/ R. Stewart Ewing, Jr.

R. Stewart Ewing, Jr.

[s/ Harvey P. Perry
Harvey P. Perry

/s/ William R. Boles, Jr.
William R. Boles, Jr.

[/s/ Virginia Boulet
Virginia Boulet

I/s/ Ernest Butler, Jr.
Ernest Butler, Jr.

[/s/ Calvin Czeschin
Calvin Czeschin

James B. Gardner

/s/ W. Bruce Hanks
W. Bruce Hanks

/s/ R. L. Hargrove, Jr.

Title

Director and Chairman of the Board

Director, Vice Chairman of the Board,
President and Chief Executive Officer
(Principal Executive Officer)

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer and
Principal Accounting Officer)

Director, Executive Vice President,
Chief Administrative Officer,
General Counsel and Secretary

Director

Director

Director

Director

Director

Director

June 29, 2001

June 29, 2001

June 29, 2001

June 29, 2001

June 29, 2001

June 29, 2001

June 29, 2001

June 29, 2001



R.L. Hargrove, Jr. Director June 29, 2001

Is/ Johnny Hebert
Johnny Hebert Director June 29, 2001

/sl F. Earl Hogan
F. Earl Hogan Director June 29, 2001

/s/ C. G. Melville, Jr.
C.G. Melville, Jr. Director June 29, 2001

/s/ Jim D. Reppond
Jim D. Reppond Director June 29, 2001

The Plan. Pursuant to the requirements of the Securtzf 1933, the Retirement Committee, as adnmatist of the Plan, has
duly caused this Registration Statement to be digmeits behalf by the undersigned, thereunto duljporized, in the City of Monroe, State
Louisiana, on June 29, 2001.

CENTURYTEL SECURITY SYSTEMS, INC. 401(k)
PLAN

By: /sl Harvey P.
Perry

Harvey P. Perry
Member of the Retirement Committee

EXHIBIT 5.1
[JONES WALKER LETTERHEAD]

July 12, 2001

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

Gentlemen:

We have acted as counsel for Centuryel ("CenturyTel") in connection with the projgaisfiling with the Securities and Exchange
Commission under the Securities Act of 1933, asraled, of a Registration Statement on Form S-8"@egistration Statement”) relating to
the offering by CenturyTel in accordance with taerts of the CenturyTel Security Systems, Inc. 4DR{&n (the "Plan") of (a) 100,000
shares of common stock, $1.00 par value per sh&f@enturyTel, (b) related preference share puehghts and (c) participation interests in
the Plan.

Based on the foregoing and upon ouméxation of such matters as we deem necessaryar tw furnish this opinion, we are of the
opinion that, the securities registered pursuatiieédRegistration Statement, when issued for at lear value in accordance with the terms of
the Plan, will be legally issued, fully paid anchrassessable.

We consent to the filing of a copy latopinion as an exhibit to the Registration Stetet and any amendment thereto.

Very truly you



Jones, Walker, \6lter, Poitevent,
Carrere & Denedré,.P.

By: /s/ Margt F. Murphy
Margt F. Murphy

Exhibit 23.1

Independent Auditors' Consent

The Board of Directors
CenturyTel, Inc.:

We consent to the incorporation by reference ihtoRegistration Statement on Forn8 $f CenturyTel, Inc. relating to the issuance pftc
100,000 shares of common stock pursuant to theu@@drel Security Systems, Inc. 401(k) Plan of (1) oeport dated January 26, 2C
relating to the consolidated balance sheets ofu®gnél, Inc. and subsidiaries as of December 3002dnhd 1999 and the related consolid
statements of income, comprehensive income, stéd&rsd equity, and cash flows for each of the yaarshe threerear period ende
December 31, 2000, and related financial statemeimtdules, which report appears in the 2000 AnRegbrt on Form 16 of CenturyTel
Inc. and (2) our report dated June 29, 2001 rajatirthe statement of assets available for benaditsf December 31, 2000 and Septembe
2000 and the related statement of changes in ameailable for benefits for the threeenth period ended December 31, 2000, which r
appears in the 2000 Annual Report on Form 11-KeitGryTel Security Systems, Inc. 401(k) Plan.

/SI KPMG LLP

Shreveport, Louisiana
July 10, 2001
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