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MONRCE, LOUI SI ANA 71203

(ADDRESS, INCLUDING ZIP CODE, OF
PRINCIPAL EXECUTIVE OFFICES)
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CALCULATION OF REGISTRATION FEE




Title of securities | Anpunt | Proposed mexi mum | Proposed mexi mum | Anmpunt of
to be registered | to be | offering price | aggr egat e | registration
| registered(1l) | per share | of fering price | fee

I
4,000, 000 Shares| $25. 375(2)

I I I
Cormmon St ock, | | $101,500,000.00(2) | $26,796.00(2)
$1 par val ue per share | | | |
I I I I
Pref erence Share Purchase | 4,000, 000 Ri ghts| --.---(3) | ----(3) | --.--(3)
| | |

Ri ghts |

(1)Upon a stock split, stock dividend or similartsaction in the future and during the effectiveredghis Registration Statement involving
Common Stock of the Company, the number of shagistered shall be automatically increased to ctheeadditional shares in accordance
with Rule 416(a) under the Securities Act of 1933.

(2)Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457(c) unlderSecurities Act of 1933, based on the
average of the high and low price per share ofdbmmon Stock on the Composite Tape for New YorkclStexchangd-isted Stocks on Me
10, 2000.

(3)Preference Share Purchase Rights are attaclzedittvade with the Common Stock of the Company. Vidlue attributable to such Rights,
if any, is reflected in the market price of suclm@oon Stock. Because no separate considerationdggrasuch Rights, the registration fee
such securities is included in the fee for such @om Stock.



PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents, which have been filed l@n@iryTel, Inc. (the "Company") with the Securitaaxd Exchange Commission (the
"Commission"), are incorporated herein by reference

(a) The Annual Report on Form 10-K of the Compamtifie fiscal year ended December 31, 1999 filedyant to Section 13 of the
Securities Exchange Act of 1934 (the "Exchange JAct"

(b) The Quarterly Report on Form 10-Q of the Conypian the fiscal quarter ended March 31, 2000 fipedisuant to Section 13 of the
Exchange Act;

(c) The Current Report on Form 8-K of the Compaated January 27, 2000 and filed on March 7, 2008yant to Section 13 of the
Exchange Act;

(d) The Current Report on Form 8-K of the Compaated April 27, 2000 and filed on April 28, 2000 puant to Section 13 of the Exchange
Act;

(e) The description of the Common Stock of the Canypincluded in Amendment No. 2 on Form 8-A/A te Registration Statement on
Form 8-A of the Company filed on November 19, 188@8er the Exchange Act relating to the Common Stdeke Company; and

(f) The description of the Preference Share PueRaghts of the Company included in Amendment NonForm 8-A/A to the Registration
Statement on Form 8-A of the Company filed on Nobeni9, 1999 under the Exchange Act relating tdPtieference Share Purchase Rights
of the Company.

All documents filed by the Company with the Comngagpursuant to Sections 13(a), 13(c), 14 and 16ithe Exchange Act subsequent to
the date of this Registration Statement and pddh¢ filing of a posteffective amendment hereto that indicates thatealurities offered hay
been sold or that deregisters all securities tkemaining unsold shall, except to the extent otheawirovided by Regulation S-K or any other
rule promulgated by the Commission, be deemed fadzeporated by reference in this Registratiorte$teent and to be part hereof from the
date of filing of such documents.

ITEM 4. DESCRIPTION OF SECURITIES.
Not applicable
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ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.
Not applicable
ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 83 of the Louisiana Business Corporatiow peovides in part that we may indemnify any of directors, officers, employees or
agents against expenses (including attorneys',feelgments, fines and amounts paid in settlemetoiaily and reasonably incurred by him in
connection with any action, suit or proceeding tdcl he is or was a party or is threatened to béengaparty (including any action by or in
our right) if such action arises out of his actsoom behalf and he acted in good faith not oppasexiir best interests, and, with respect to any
criminal action or proceeding, had no reasonablise#o believe his conduct was unlawful. We haeepibwer to obtain and maintain
insurance, or to create a form of self-insuranoehehalf of any person who is or was acting foregardless of whether we have the legal
authority to indemnify the insured person againstdiability.

Article 1, Section 10 of our by-laws (the "Inderfination By4aw") provides for mandatory indemnification forraaurrent or former directo
and officers to the fullest extent permitted by Isiana law.

Our Articles of Incorporation authorize us to eritg#o contracts with directors and officers prowiglifor indemnification to the fullest extent
permitted by law. We have entered into indemnifaratontracts providing contracting directors diagrs the procedural and substantive
rights to indemnification currently set forth irettndemnification By-law ("indemnification contrat}. The right to indemnification provided
by an indemnification contract applies to all caceclaims, whether such claims arose before or tifteeffective date of the contract.

We maintain an insurance policy covering the lisgpbf our directors and officers for actions takartheir official capacity. The
indemnification contracts provide that, to the exiesurance is reasonably available, we will meimtomparable insurance coverage for
each contracting party as long as he serves affiear@r director and thereafter for so long asshsubject to possible personal liability for
actions taken in such capacities. The indemnificationtracts also provide that if we do not mamtmparable insurance, we will hold
harmless and indemnify a contracting party to tileeitent of the coverage that would otherwiseehbgen provided for his benefit.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable
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ITEM 8. EXHIBITS.

5 Opinion of Jones, Walker, Waechter, Poiteventr&a & Denegre, L.L.P.

23.1 Consent of KPMG LLP.

23.2 Consent of Jones, Walker, Waechter, Poite@artere & Denegre, L.L.P. (included in Exhibit 5).
ITEM 9. UNDERTAKINGS.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alas are being made, a post-effective amendmehistoegistration statement to include any
material information with respect to the plan aftdbution not previously disclosed in the registna statement or any material change to
such information in the registration statement.

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalats fibr purposes of determining any liability undlee Securities Act of 1933, each filing of
the registrant's annual report pursuant to sedt8fa) or section 15(d) of the Securities Exchangeoi 1934 (and, where applicable, each
filing of an employee benefit plan's annual regantsuant to section 15(d) of the Securities Exchahet of 1934) that is incorporated by
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 liabilities arig under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregBimyisions, or otherwise, the registrant has lzebfised that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantlie successful defense of any action, suit or giogs) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling
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precedent, submit to a court of appropriate jucisadin the question of whether such indemnificatigrit is against public policy as expressed
in the Act and will be governed by the final adjeation of such issue.
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SIGNATURES

THE REGISTRANT. Pursuant to the requirements of3keurities Act of 1933, the Registrant certifieattit has reasonable grounds to
believe that it meets all the requirements fonfjlon Form S-8 and has duly caused this Registr&iatement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGte of Monroe, State of Louisiana, on May 11, 2000

CENTURYTEL, INC.

By: /s/ Gen F. Post, III

Gen F. Post, |11
Vi ce Chairman of the Board,
Presi dent and Chief Executive Oficer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person sfgignature appears below constitutes and appoiatke M. Williams,
Glen F. Post, lll, and Harvey P. Perry, or any ofithem, his true and lawful attorney- in-fact agent, with full power of substitution, for
him and in his name, place and stead, in any dr@hphcities, to sign any and all amendments (@inly post-effective amendments) to this
Registration Statement, and to file the same withxibits thereto, and other documents in conpadherewith, with the Securities and
Exchange Commission, granting unto said attornefigéh and agent full power and authority to do pedorm each and every act and thing
requisite and ratifying and confirming all thatdattorney-infact and agent or his substitute or substitutes laafully do or cause to be da
by virtue hereof.

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

SIGNATURE TITLE DATE

/sl Clarke M WIIianms
------------------------- Di rector and Chairnman of the Board May 11, 2000
Clarke M WIIiams

/sl den F. Post, III
------------------------- Director, Vice Chairman of the Board, May 11, 2000
Gen F. Post, |11 Presi dent and Chief Executive Oficer
(Principal Executive Oficer)

------------------------- Executive Vice President May 11, 2000
R Stewart Ewi ng, Jr. and Chi ef Financial Oficer
(Principal Financial Oficer)

/sl Neil A. Sweasy
------------------------- Vice President and Controller May 11, 2000
Nei |l A Sweasy (Principal Accounting Oficer)
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/sl Harvey P. Perry

Harvey P. Perry

/sl W Bruce Hanks

W Bruce Hanks

/sl Wlliam R Boles, Jr.

WIlliam R Boles, Jr.

/sl Virginia Boul et

Vi rgi ni a Boul et

/sl Ernest Butler, Jr.

Ernest Butler, Jr.

Cal vin Czeschin

/'s/ James B. Gardner

James B. Gardner

/sl R L. Hargrove, Jr.

Har grove, Jr.

/sl Johnny Hebert

Johnny Hebert

/sl F. Earl Hogan

F. Earl Hogan

Director,

Executive Vice President,

Chi ef Adm nistrative Oficer,

Gener al

Vi ce President --

Counsel and Secretary

and
Strategic |ssues

Di rector

Di rector

Director

Di rector

Di rector

Director

Director

Di rector

Director

S-2

May

May

May

11,

11,

11,

11,

11,

11,

11,

11,

11,

2000

2000

2000

2000

2000

2000

2000

2000

2000

2000



/sl C. G Melville, Jr.
------------------------- Di rector May 11, 2000
C. G Melville, Jr.

/sl JimD. Reppond
------------------------- Di rector May 11, 2000
Jim D. Reppond
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JONES WALKER
WAECHTER POITEVENT
CARRERE & DENEGRE L.L.P.

May 16, 2000

CenturyTel, Inc.
100 Century Park Drive
Monroe, Louisiana 71203

Gentlemen:

We have acted as counsel for CenturyTel, Inc.,@diana corporation (the "Company"), in connectidth the preparation of a Registration
Statement on Form S-8 (the "Registration Statermpémtie filed by the Company with the Securitied &xchange Commission under the
Securities Act of 1933, as amended, relating tooffering by the Company of 4,000,000 shares (8teates") of the common stock, $1 par
value per share, of the Company pursuant to timestef the CenturyTel, Inc. 2000 Incentive Compédnsa®lan (the "Plan").

Based upon the foregoing and upon our examinafieuch matters as we deem necessary to furnistopimson, we are of the opinion that
the Shares have been duly authorized and, wheeddsu at least par value upon the terms desciib#te Plan and the Registration
Statement, will be validly issued and outstandfolly paid and nonassessable.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement.
Very truly yours,

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

By: [/s/ Margaret F. Mirphy

Margaret F. Mirphy, 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
4,000,000 shares of common stock pursuant to tmuBa el, Inc. 2000 Incentive Compensation Plaowfreport dated January 26, 2000,
relating to the consolidated balance sheets ofu®gnel, Inc. and subsidiaries as of December 3291#hd 1998 and the related consolidated
statements of income, comprehensive income, stdd&rs) equity, and cash flows and related finarstialement schedules for each of the
years in the thre- year period ended December 31, 1999, which regapears in the 1999 Annual Report on Form 10-RefturyTel, Inc.

/'s/ KPMG LLP

Shreveport, Louisiana
May 12, 2000

End of Filing
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