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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 of incorporation or organization) (I.R.S. Employer Identification No.)

100 CenturyTel Drive Monroe, Louisiana 71203
(Address, including zip code, of Principal Executive Offices)

CenturyTel 2001 Employee Stock Purchase 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, Carrere & Denag, L.L.P.
201 St. Charles Avenue
New Orleans, Louisiana 70170-5100

CALCULATION OF REGISTRATION FEE

Title of securities Amount to be registered Proposed maximum Proposed maximum  Amount of registration
to be registered @ offering price per share aggregate offering price fee

Common Stock,

(2) ) 2)
$1 par value per share 5,000,000 Share $27.49 $137,450,006? $34,362.50

Preference Share Purchase Rights 5,000,000 Right -3 -3 )




(1) Upon a future stock split, stock dividend amBar transaction involving Common Stock of the Gmmy and during the effectiveness of this RegistmaStatement, the number
securities registered shall be automatically inseeiato cover the additional securities in accordamith Rule 416(a) under the Securities Act of 1933

(2) Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457(c) uniderSecurities Act of 1933, based on the averagfeechigh and low price per share of
the Common Stock on the Composite Tape for New \Ridck Exchange-Listed Stocks on May 9, 2001.

(3) Preference Share Purchase Rights are attactadlittrade with the Common Stock of the Compaimg Wialue attributable to such Rights, if any, eaed in the market price of such
Common Stock. Because no separate consideratgaidsor such Rights, the registration fee for sseburities is included in the fee for such Comr8tock.

PART |

Not Applicable.

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

The following documents, which haverbéked by CenturyTel, Inc. (the "Company") witheti$ecurities and Exchange Commission
(the "Commission"), are incorporated herein by nefiee:

(@) The Annual Report on FormK.@f the Company for the fiscal year ended Decen3der2000 filed pursuant to Section 13 of
Securities Exchange Act of 1934 (the "Exchange Act"

(b) The Quarterly Report on FormQ®&f the Company for the quarter ended March 30140ed pursuant to Section 13 of the
Exchange Act;

(c) The Current Report on Form 8fKle Company dated January 30, 2001 and filededmary 7, 2001 pursuant to Section 13 of
the Exchange Act;

(d) The Current Report on Form 8fKhee Company dated April 26, 2001 and filed May 2001 pursuant to Section 13 of the
Exchange Act;

(e) The description of the Commoaocgtof the Company included in Amendment No. 2 omi8-A/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;
and

(f) The description of the Preferer8hare Purchase Rights of the Company includédnendment No. 1 on Form 8-A/A to the
Registration Statement on Form 8-A of the Compdey on November 19, 1999 under the Exchange Aating to the Preference Share
Purchase Rights of the Company.

All documents filed by the Company wiitle Commission pursuant to Sections 13(a), 13&xnd 15(d) of the Exchange Act
subsequent to the date of this Registration Stateared prior to the filing of a postffective amendment hereto that indicates thatedUritie:
offered have been sold or that deregisters allrg@sithen remaining unsold shall, except to tktest otherwise provided by Regulation S-K
or any other rule promulgated by the Commissiorjdx@med to be incorporated by reference in thissRagjon Statement and to be part
hereof from the date of filing of such documentayAtatements contained in a document incorpo@teiéemed to be incorporated by
reference shall be deemed to be modified or sugeds® the extent that a statement contained herémany other document subsequently
filed or incorporated by reference herein modifiesupersedes such statement. Any statement sdiatbooi superseded shall not be deemed,
except as so modified or superseded, to consttptat of this Registration Statement.

Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Couwsel.

Not applicable



Iltem 6. Indemnification of Directors and Officers.

Section 83 of the Louisiana Businesgp0ration Law provides in part that the Company nmaemnify any of its directors, officers,
employees or agents against expenses (includiomatts' fees), judgments, fines and amounts pasétitement actually and reasonably
incurred by him in connection with any action, suifproceeding to which he is or was a party dhtisatened to be made a party (including
any action by or in the right of the Company) i€swaction arises out of his acts on the Compargfislfy and he acted in good faith not
opposed to the Companys best interests, and, @sghect 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 safrance, on behalf of any person v
is or was acting for the Company, regardless oftiidrethe Company has the legal authority to indéyrthie insured person against such
liability.

Article 1, Section 10 of the Compangislaws (the "indemnification by-law") providesrfmandatory indemnification for its current
or former directors and officers to the fullestesktpermitted by Louisiana law.

The Company's Articles of Incorporatauthorize the Company to enter into contracts wathlirectors and 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 indemediion by-law ("indemnification contracts").
The right to indemnification provided by an indefigdtion contract applies to all covered claimsgtlter such claims arose before or after
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 éx¢ent insurance is reasonably available, the Compéll maintain comparable insurance
coverage for each contracting party as long aghess as an officer or director and thereaftesfolong as he is subject to possible personal
liability for actions taken in such capacities. Theemnification contracts also provide that if tbempany does not maintain comparable
insurance, the Company will hold harmless and imdgna contracting party to the full extent of tbeverage that would otherwise have been
provided for his benefit.

Item 7. Exemption From Registration Claned.
Not applicable.

Item 8. Exhibits.

5 Opinion of Jones, Walker, Waechter, Poitev€atrere & Denegre, L.L.P.
23.1 Consent of KPMG LLP.
23.2 Consent of Jones, Walker, Waechter, Poite@arrere & Denegre, L.L.P. (included in Exhibjt 5

Item 9. Undertakings.
(@) The undersigned registrant hereidertakes:

(1) To file, during apgriod in which offers or sales are being madeyst-pffective amendment to this registration
statement to include any material information wahpect to the plan of distribution not previoudisclosed in the registration statement or
any material change to such information in thestgtion statement.

(2) That, for the purpaxf determining any liability under the Securithest of 1933, each such post-effective amendment
shall be deemed to be a new registration staterakiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering ¢loér

(3) To remove from ragasion by means of a post-effective amendmentaddrifie securities being registered which remain
unsold at the termination of the offering.

(b) The undersigned registrant henaiidertakes that, for purposes of determiningleatojlity under the Securities Act of 1933, et
filing of the registrant's annual report pursuanséction 13(a) or section 15(d) of the Securiirshange Act of 1934 (and, where applicable,
each filing of an employee benefit plan's annupbrepursuant to section 15(d) of the Securitieshiaxge Act of 1934) that is incorporatec
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.

(c) Insofar as indemnification f@tilities arising under the Securities Act of 1988y be permitted to directors, officers and
controlling persons of the registrant pursuanhtforegoing provisions, or otherwise, the regitias 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 agassth liabilities (other than the payment by thagtegnt of expenses incurred or paid k



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 Act ailido& governed by the final adjudication of sushue.

SIGNATURES

Pursuant to the requirements of theuBSies Act of 1933, the Registrant certifies thdtas reasonable grounds to believe that it meets
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 10,2001.

CENTURYTEL, INC.

By: Glen F. Post, Il
Glen F. Post, Il
Vice Chairman of the Board,
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that éggerson whose signature appears below constantsppoints Clarke M.
Williams, Glen F. Post, lll, and Harvey P. Perryany one of them, his true and lawful attorneyaaot 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 ottlecuments in connection therewith, with
the Securities and Exchange Commission, granting such attorney-in-fact and agent full power aatharity to do and perform each and
every act and thing requisite and ratifying andficoring all that such attorney-in-fact and agenhi substitute or substitutes may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of theuBes Act of 1933, this Registration Statemerg haen signed by the following persons in the
capacities and on the dates indicated.

Signature Title Date
Clarke M. Williams Director and Chairman of the Board May 10, 2001

Director, Vice Chairman of the Boa

/S GLEN F. POST, llI President and Chief Executive Offic
Glen F. Post, Il May 10, 2001

(Principal Executive Officer)

Executive Vice President and
/SI R. STEWART EWING, JR. Chief Financial Officer May 10, 2001

R. Stewart Ewing, Jr. (Principal Financial Officer and
Principal Accounting Officer)

/S HARVEY P. PERRY

Director, Executive Vice President, May 10, 2001
Harvey P. Perry Chief Administrative Officer,
General Counsel and Secretary

/S/ WILLIAM R. BOLES, JR.

. Director May 10, 2001
William R. Boles, Jr.



/SI VIRGINIA BOULET Director May 10, 2001
Virginia Boulet

/SI ERNEST BUTLER, JR.

Ernest Butler, Jr. Director May 10, 2001
IS/ CALVIN CZESCHIN .
Calvin Czeschin Director May 10, 2001
Director May 10, 2001
James B. Gardner
IS/ W. BRUCE HANKS .
W. Bruce Hanks Director May 10, 2001
/S/ R.L. HARGROVE, JR.
Director May 10, 2001
R.L. Hargrove, Jr.
IS/ JOHNNY HEBERT
Director May 10, 2001
Johnny Hebert
IS F. EARL
HOGAN Director May 10, 2001
F. Earl Hogan
IS/ C.G. MELVILLE,
JR. Director May 10, 2001
C.G. Melville, Jr.
/S/ JIM D. REPPOND
Director May 10, 2001

Jim D. Reppond
[JONES WALKER LETTERHEAD]
May 11, 2001

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

Gentlemen:

We have acted as counsel for Centurylhel, a Louisiana corporation (the "Company"),connection with the preparation ¢
Registration Statement on FornmBS3the "Registration Statement") to be filed by @@mpany with the Securities and Exchange Comnm
under the Securities Act of 1933, as amended,imglad the offering by the Company of 5,000,000rekgthe "Shares") of common stock
par value for each share, pursuant to the terntseo€enturyTel 2001 Employee Stock Purchase Phen"@lan”).



Based upon the foregoing and upon gaménation of such matters as we deem necesséyrtish this opinion, we are of the opin
that the Shares have been duly authorized and, veserd for at least par value upon the terms destin the Plan and the Registra
Statement, will be validly issued and outstandfally paid and nonassessable.

We consent to the filing of this opinias an exhibit to the Registration Statement.

Very truly yours,

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

By: _ /S/ KENNETH J. NAJDER
Kenneth J. Najder, Partner

Exhibit 23.1

Independent Auditors' Consent

The Board of Directors
CenturyTel, Inc.:

We consent to the incorporation by reference ineoRegistration Statement on Form S-8 of Centuryfiel relating to the issuance of up to
5,000,000 shares of common stock pursuant to tinéuGa el, Inc. 2001 Employee Stock Purchase Plasuofreport dated January 26, 2001,
relating to the consolidated balance sheets of@¢h¢l, Inc. and subsidiaries as of December 3002hd 1999 and the related consolidated
statements of income, comprehensive income, stdd&rsd equity, and cash flows for each of the y@athe three-year period ended
December 31, 2000, and related financial states@dules, which report appears in the 2000 AnRaepbrt on Form 10-K of CenturyTel,
Inc.

/S/ KPMG LLP
KPMG LLP

Shreveport, Louisiana
May 10, 2001

End of Filing
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