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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 (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. Supplemental Dollars & Sense 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

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

Deferred Compensation
Obligations M2 $6,000,000 100% $6,000,000 $486

(1) The Deferred Compensation Obligations are unsecoipigations of CenturyTel, Inc. to pay deferredngensation in the future in accordance with thengeof the
CenturyTel, Inc. Supplemental Dollars & Sense Plan.

(2) CenturyTel, Inc. previously registered $2,500,000Deferred Compensation Obligations on a Form SR8gfstration No. 333-91351) with the Securities and
Exchange Commission. The form of prospectus masently distributed to participants under such priegistration statement shall also constituteptfespectus for
this registration statement.

PART Il

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference



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

@) The Company'’s latest AnnRabort on Form 16 filed pursuant to Section 13 of the Securitiexlange Act of 1934 (il
"Exchange Act"); and

(b) All other reports filed blyet Company with the Commission pursuant to Sect®(@) or 15(d) of the Exchange Act since
end of the fiscal year covered by the Annual Repefdrred to in (a) above.

All documents filed by the Company witie Commission pursuant to Sections 13(a), 13(¢)and 15(d) of the Exchange .
subsequent to the date of this Registration Statearad prior to the filing of a posgtffective amendment hereto that indicates thateaduritie:
offered have been sold or that deregisters allrg@sithen remaining unsold shall, except to thieet otherwise provided by Regulatiorks-
or any other rule promulgated by the Commissiondeemed to be incorporated by reference in thisdRagon Statement and to be |
hereof from the date of filing of such documentsiy/Atatements contained in a document incorporatedeemed to be incorporated
reference shall be deemed to be modified or sugeds® the extent that a statement contained hereimany other document subseque
filed or incorporated by reference herein modifiesupersedes such statement. Any statement sdiatodi superseded shall not be deetr
except as so modified or superseded, to consttptt of this Registration Statement.

Item 4. Description of Securities.

The following description of the seties offered hereby is qualified by reference te Registrans Supplemental Dollars & Ser
Plan (the "Plan"), filed as an exhibit to this Regition Statement.

Under the Plan, the Registrant will\pde eligible employees with the opportunity to eled specified percentage of their future
compensation. The obligations of the Registranturide Plan, as described below (collectively, thbligations"), will be unsecured gene
obligations of the Registrant to pay the deferrechpensation in the future in accordance with thmseof the Plan, and will rank equally w
other unsecured and unsubordinated indebtedneb® dlegistrant from time to time outstanding angapée from the general assets of
Registrant.

The amount of salary and bonus to Berded by each participating employee (a "PartiaffJaand the related matching contributior
the Participant’s employer will be
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determined in accordance with the Plan based ani@hs by each Participant. This Registration $h&tet relates to $6,000,000 in defel
compensation. Each Obligation will be treated &ssted in one or more investment funds chosen tly Barticipant from a list of investmu
funds designated by the Company. The Obligatiorisheiadjusted to reflect the investment experiemdeether positive or negative, of
selected investment fund(s), including any appteriaor depreciation. The Obligations will be palgalp participants upon termination
employment.

The Plan is not required to be funded the amount of compensation deferred by eachcRant is subject to all the risks of
Registrants business and may be deposited, invested or eegandany manner whatsoever by the Registrant.Régistrant has chosen
establish a "rabbi trust" (the "Trust") for the pase of funding the Obligations and T. Rowe PricesT Company currently serves as tru
Participants and their beneficiaries, however, havesecured interest or special claim to the assietbe trust, which are subject to
payment of claims of creditors of the Company uffeninsolvency or bankruptcy of the Company.

The Obligations are not subject to reggon, in whole or in part, prior to payment fallmg termination of employment
Participants, although the Obligations could becesded in case of termination of the Plan. The Regisreserves the right to amenc
terminate the Plan at any time, except that no smobndment or termination shall impair the righta @articipant previously accrued.

The Obligations are not convertibleianother security of the Registrant. The Obligetiwill not have the benefit of any affirmat
or negative covenant on the part of the Registréhe trustee of the Trust does not have the auyhtwitake action with respect to

Obligations and each Participant will be resporsibl acting independently with respect to, amotigiothings, the making of elections
the giving of notices.

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

ltem 6. Indemnification of Directors and Officers.

Section 83 of the Louisiana BusinesgpGration Law provides in part that the Company rimmemnify 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, 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 Comparstslh, and he acted in good faith
opposed to the Company's best interests, and resgpect to any criminal action or proceeding, hadeasonable 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.
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Article II, Section 10 of the Compank'slaws (the "indemnification biaw") provides for mandatory indemnification fos icurren
or former directors and officers to the fullestesktpermitted by Louisiana law.

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 indemnificationti@acts 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 indefrgdtion contract applies to all covered claims etiter such claims arose before or «
the effective date of the contract.

The Company maintains an insurancecpatiovering the liability of its directors and affirs for actions taken in their offic
capacities. The indemnification contracts providattto the extent insurance is reasonably availahk Company will maintain compare
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 provide tifathe Company does not maint

comparable insurance, the Company will hold harsl@sd 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.

4 Supplemental Dollars & Sense Plan (incorporatgdrdference to Exhibit 10.1(q) of the
Registrar’s Annual Report on Form -K for the year ended December 31, 19!

5 Opinion of Jones, Walker, Waechter, Poitevent, ére & Deregre, 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
5.1).

24 Power of Attorney (included in the signature pagiethis Registration Statemen

ltem 9. Undertakings.

(@) The undersigned registrant hereby underte
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(2) To file, during any period in which offers or sabr® being made and
the extent required by the Securities Act of 1988 the rules and regulations promulgated thereymder
post-effective amendment to this registration sbefet:

0] To include any prospectus required by section 18)a&f the



Securities Act of 1933;

(i) To reflect in the prospectus any facts or evenssray after the
effective date of this registration statement f& most recent post-effective amendment
thereof) which, individually or in the aggregatepresent a fundamental change in the

information set forth in this registration statemeyotwithstanding the foregoing, any increase
or decrease in volume of securities offered (iftthtal dollar value of securities offered would

not exceed that which was registered) and any tlemi&rom the low or high end of the
estimated maximum offering range may be refleatetthé form of prospectus filed with the

SEC pursuant to Rule 424(b) if, in the aggregéie changes in volume and price represent no

more than a 20 percent change in the maximum agtgedfering price set forth in the
"Calculation of Registration Fee" table in the effee registration statement;

(iii) To include any material information with respectte plan o
distribution not previously disclosed in this rdgagion statement or any material change to
such information in this registration statement;

Provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do napls if the

information required to be included in a post-eifecamendment by those paragraphs is contained

in periodic reports filed by the registrant pursuanSection13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by esfee in this registration statement.

(2) That, for the purpose of determining any liabilityder the SecuritieAct
of 1933, each such post-effective amendment filedfich purposes shall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securities
that time shall be deemed to be the initaha fide offering thereof.

(3) To remove from registration by means of a -effective amendment ar
of the securities being registered which remairolthat the termination of the offering.

(b)  The undersigned registrant hereby undertakesftrgturposes of determinir
any liability under the Securities Act of 1933, kditing of the registrant's annual report pursuangection
13(a) or section 15(d) of the Securities Exchangeoh 1934 (and, where applicable, each filing of a
employee benefit plan's annual report pursuane¢tian 15(d) of the Securities Exchange Act of )38t
is incorporated by reference in the registrati@eshent shall be deemed to be a new registratansent
relating to the securities offered therein, anddfiering of such securities at that time shaldleemed to
be the initial bona fide offering thereof.
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(c) Insofar as indemnification for liabilities arisimgpder the Securities Act of 19:
may be permitted to directors, officers and colitrglpersons of the registrant pursuant to thegoney
provisions, or otherwise, the registrant has beisad that in the opinion of the Securities andtlzange
Commission such indemnification is against pubbtiqy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indiécation against such liabilities (other than {heeyment
by the registrant of expenses incurred or paid Oiyextor, officer or controlling person of the iggant in
the successful defense of any action, suit or gdiogs) is asserted by such director, officer mti@dling
person in connection with the securities beingsteged, the registrant will, unless in the opinbdrits
counsel the matter has been settled by contrgliregedent, submit to a court of appropriate jucisoin the
guestion of whether such indemnification by itgamst public policy as expressed in the Act antibe
governed by the final adjudication of such iss
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SIGNATURES

Pursuant to the requirements of the SecuritiesoR&033, the Registrant certifies that it has reaste grounc
to believe that it meets all the requirements ilorg on Form S8 and has duly caused this Registration Staterdre
signed on its behalf by the undersigned, theredotp authorized, in the City of Monroe, State ofuisiana, on Ma
8, 2003.

CenturyTel, Inc

By: /sl Glen F. Post, Il
Glen F. Post, Il
Chairman of the Boar
and Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person s#gignature appears below constitutes and
appoints Glen F. Post, Ill, Harvey P. Perry, an&®wart Ewing, Jr., or any one of them, his tme awful attorney-
in-fact and agent, with full power of substitutidar him and in his name, place and stead, in awlyadl capacities, to
sign any and all amendments (including pefééctive amendments) to this Registration Staténasmd to file the samr
with all exhibits thereto, and other documentsanrection therewith, with the Securities and Exgfga@ommission,
granting unto such attorney-in-fact and agentgalver and authority to do and perform each andyeaetrand thing
requisite and ratifying and confirming all that Buattorney-in-fact and agent or his substituteutnstitutes may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of thauBies Act of 1933, this Registration Statemerd haen signed by the
following persons in the capacities and on theglatdicated.

Signature Title Date
/s Glen F. Post, Ii Chairman of the Board May 8, 200%

of Directors and

Glen F. Post, Il Chief Executive Office

Executive Vice President and

/sl R. Stewart Ewing, J Chief Financial Officer May 8, 200%
R. Stewart Ewing, Jr. (Principal Financial Officer
/sl Neil A. Sweas Vice President and Controll May 8, 200z
Neil A. Sweasy (Principal Accounting Officer)
/sl Harvey P. Perr Director May 8, 200%

Harvey P. Perry
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Director
Jim D. Reppond
/s/ William R. Boles, Jr Director May 8, 200z
William R. Boles, Jr.
/sl Joseph R. Zimmi Director May 8, 200&
Joseph R. Zimmel
/sl Calvin Czeschi Director May 8, 200z
Calvin Czeschin
/sl James B. Gardnt Director May 8, 200z
James B. Gardner
/s/'W. Bruce Hank Director May 8, 200z
W. Bruce Hanks
/s/IR. L. Hargrove, Jt Director May 8, 200<
R. L. Hargrove, Jr.
/s/ Johnny Hebet Director May 8, 200:
Johnny Hebert
/s/ Fred R. Nichol: Director May 8, 200z
Fred R. Nichols
/sl C. G. Melville, Jr Director May 8, 200<
C. G. Melville, Jr.
/sl Virginia Boulet Director May 8, 200¢

Virginia Boulet
EXHIBIT 5

JONEs &
WALKER



May 8, 2003

CenturyTel, Inc.
100 CenturyTel Drive
Monroe, Louisiana 71203

Gentlemen:

We have acted as counsel for Centuryiiel ("CenturyTel") in connection with the proaisfiling with the Securities and Excha
Commission under the Securities Act of 1933, asraled, of a Registration Statement on For@ @he "Registration Statement") for
purpose of registering $6,000,000 of deferred camegion obligations, which represent unsecuredjabibns of CenturyTel to pay defer
compensation to employees in the future in accarelavith the terms of the CenturyTel, Inc. SuppletakDollars & Sense Plan (the "Plan").

Based on the foregoing and upon oumgxation of such matters as we deem necessaryder ¢o furnish this opinion, we are of
opinion that, when issued in accordance with tlenPthe deferred compensation obligations will dgmally valid and binding obligations
CenturyTel, enforceable in accordance with theinte except as enforcement thereof may be limitedamkruptcy, insolvency or other la
of general applicability relating to or affectingfercement of creditors’ rights or by general egpitinciples.

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

Very truly yours,
Jones, Walker, Waechter, Poiteve
Carere & Derégre, L.L.P.

By: /sl Margaret F. Murph

Margaret F. Murph
EXHIBIT 23.1

INDEPENDENT AUDITORS CONSENT

The Board of Directors
CenturyTel, Inc.

We consent to the use of our report dated Jan@Br2d3, with respect to the consolidated finamsialements and related financial state!
schedule of CenturyTel, Inc. as of December 31228td 2001, and for each of the years in the tiieae-period ended December 31, 2!
incorporated herein by reference.

Our report refers to a change in accounting fordgath and other intangible assets in 2002.

/sl KPMG LLP

Shreveport, Louisiana
May 7, 2003

End of Filing
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