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. N Amount Proposed maximum Proposed maximum Amount of
Title of securities to be offering price aggregate registration
to be registeref) registered? per share offering price fee
Common Stock 400,000 Shares $30.6753) $12,270,0063 $3,067.509
Preference Share Purchase Rights 400,000 Rights -4 -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, Inc. Union Group Incentive 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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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 |
Not Applicable.

PART Il



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

The following documents, which havebéi&d by CenturyTel, Inc. (the "Company") withetiSecurities and Exchange Commis
(the "Commission"), are incorporated herein by nefee:

@) The Annual Report on FormKLOf the Company for the fiscal year ended Decandie 2000 filed pursuant to Section 13 of
the Securities Exchange Act of 1934 (the "Exchahgt);

(b) The Quarterly Report on FdrtrQ of the Company for the quarter ended MargH2801 filed pursuant to Section 13 of the
Exchange Act;

(c) The Current Report on Fori{ 8f the Company dated January 30, 2001 and Gileéebruary 7, 2001 pursuant to Section 13
of the Exchange Act;

(d) The Current Report on Fori 8f the Company dated April 26, 2001 and filedMay 10, 2001 pursuant to Section 13 of the
Exchange Act;

(e) The description of the Conm&iock of the Company included in Amendment NonZorm 8-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;

) The Plan's Annual Reportfrm 11-K for the fiscal year ended December 300Xilled pursuant to Section 15(d) of the
Exchange Act; and

(9) The description of the Prefece Share Purchase Rights of the Company inclmd&thendment 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 dhe 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 RegistratiorteBtant and prior to the filing of a posffective amendment hereto that indicates th:
securities offered have been sold or that deregisi# securities then remaining unsold shall, pkde the extent otherwise provided
Regulation K or any other rule promulgated by the Commisstmndeemed to be incorporated by reference in thgidiation Stateme
and to be part hereof from the date of filing otlswocuments. Any statements contained in a docuinearporated 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 etbdifsuperseded, to constitute a part of thisstegion 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 BusinesspGration Law provides in part that the Company rnmademnify any of its directors, office
employees or agents against expenses (includiognatts' fees), judgments, fines and amounts pagkitiement actually and reason:
incurred by him in connection with any action, smitproceeding to which he is or was a party dhisatened to be made a party (inclu
any action by or in the right of the Company) itBlaction arises out of his acts on the Comparstslf, 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 selérance, on behalf of any person
is or was acting for the Company, regardless ofthdrethe Company has the legal authority to ind&mthie insured person against s
liability.

Article 1, Section 10 of the Compani'slaws (the “indemnification biaw") provides for mandatory indemnification fos iturren
or former directors and officers to the fullestaktpermitted by Louisiana law.

The Company's Articles of Incorporatiauthorize the Company to enter into contracts vtghdirectors and officers providing -
indemnification to the fullest extent permitted layv. The Company has entered into indemnificationtiacts providing its directors &
officers the procedural and substantive rightsiteemnification currently set forth in the indemaiftion by-law (“indemnification contracts'



The right to indemnification provided by an indefigdtion 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 thereafteistotong as he is subject to possible per:
liability for actions taken in such capacities. Tihdemnification contracts also provide that if Bempany does not maintain compar.
insurance, the Company will hold harmless and imdgna 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.

51 Opinion of Jones, Walker, Waechter, Poitevent, &ar& Denegre, L.L.P.

5.2 In lieu of filing an opinion of counsel as to congpice of the Plan with ERISA or an
Internal Revenue Service determination letter thatPlan is qualified under Section
401 of the Internal Revenue Code, the undertakergjited by Item 8.(b) of Form
S-8 is included in Item 9.(d) of this RegistratiBtatement.

23.1 Consent of KPMG LLP.
23.2  Consent of Deloitte and Touche LLP.

23.3 Consent of Jones, Walker, Waechter, Poitevent, é@ar& Denégre, L.L.P.
(included in Exhibit 5.1).

Item 9. Undertakings.
(8) The undersigned registrant herelieuakes:

(1) Tofile, during any periadwhich offers or sales are being made, a post#ffeamendment to this registration statement to
include any material information with respect te filan of distribution not previously disclosedhie registration statement or any material
change to such information in the registrationestent.

(2) That, for the purpose ofadtatining any liability under the Securities Actk#33, each such posffective amendment shall
deemed to be a new registration statement reltitige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registratiozmmeans of a posffective amendment any of the securities beingsteged which remain unsc
at the termination of the offering.

(b) The undersigned registrant herelgenakes that, for purposes of determining anylitglunder the Securities Act of 1933, each
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 Securitieshaxge Act of 1934) that is incorporatec
reference in the registration statement shall leendel to be a new registration statement relatigeasecurities 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 for liites arising under the Securities Act of 1933 rbaypermitted to directors, officers and
controlling persons of the registrant pursuanh®fbregoing provisions, or otherwise, the regigtieas 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 thasgnt of expenses incurred or paid by a
director, officer or controlling person of the rsigant in the successful defense of any actiomosyroceedings) 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.

(d) The registrant will submit the Plas,amended and restated, to the Internal Revesnwes for a determination of qualification
under Section 401 of the Internal Revenue Codetimely manner and will make all changes requirgdhe IRS in order to qualify the Ple



SIGNATURES

The Registrant. Pursuant to the requirements of the Secuntsof 1933, the Registrant certifies that it measonable 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 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 theuBies Act of 1933, this Registration Statemerg haen signed by the following persons in the
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

[s/ 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 Stesarict of 1933, the Retirement Committee, as aibtriator 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, INC. UNION GROUP INCENTIVE PLAN

By: /sl Harvey P.
Perry

Harvey P. Perry
Member of the Retirement Committ

EXHIBIT 5.1

[JONES WALKER LETTERHEAD]

July 12, 2001

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

Gentlemen:

We have acted as counsel for Centuryiel ("CenturyTel") in connection with the projaisfiling with the Securities and Exchal
Commission under the Securities Act of 1933, asraleed, of a Registration Statement on For® e "Registration Statement”) relating
the offering by CenturyTel in accordance with therts of the CenturyTel, Inc. Union Group IncentRlan (the "Plan") of (a) 400,000 she
of common stock, $1.00 par value per share, of @gmel, (b) related preference share purchasegight (c) participation interests in
Plan.

Based on the foregoing and upon oumgéxation of such matters as we deem necessaryder ¢o furnish this opinion, we are of
opinion that, the securities registered pursuatiéoRegistration Statement, when issued for &t |gar value in accordance with the termr
the Plan, will be legally issued, fully paid anchrassessable.

We consent to the filing of a copy leiktopinion as an exhibit to the Registration Steget and any amendment thereto.
Very liryours,

JonesalWér, Waechter, Poitevent,
Cere & Derégre, L.L.P.



By: /s/ Margaret F. Murphy
Margaret 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
400,000 shares of common stock pursuant to theu@grrgl, Inc. Union Group Incentive Plan of our repaated January 26, 2001, relatin
the consolidated balance sheets of CenturyTel dnd.subsidiaries as of December 31, 2000 and 488%he related consolidated staterr
of income, comprehensive income, stockholders'tggand cash flows for each of the years in thedlgear period ended December
2000, and related financial statement scheduleghwkport appears in the 2000 Annual Report omFbd-K of CenturyTel, Inc.

/S/ KPMG LLP

Shreveport, Louisiana
July 10, 2001

Exhibit 23.Z

INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference ia Registration Statement of CenturyTel, Inc. om&8 of our report dated July 6, 20
appearing in the Annual Report on Form 11-K of@aturyTel, Inc. Union Group Incentive Plan for jrear ended December 31, 2000.

/S/ DELOITTE & TOUCHE LLP

DELOITTE & TOUCHE LLP

Portland, Oregon
July 9, 2001
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