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Report of Independent Register ed Public Accounting Firm

The Board of Directors
CenturyTel, Inc.:

We have audited the accompanying statements afssets available for benefits of CenturyTel, Ingidd Group Incentive Plan as of
December 31, 2003 and 2002, and the related statarhehanges in net assets available for benfgiitte year ended December 31, 2003.
These financial statements are the responsibifith@Plan’'s management. Our responsibility iscaress an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on glasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marnageas well as evaluating the overall
financial statement presentation. We believe thatadits provide a reasonable basis for our opinio

In our opinion, the financial statements refer@alove present fairly, in all material respedts, tet assets available for benefits of
CenturyTel, Inc. Union Group Incentive Plan as ecBmber 31, 2003 and 2002, and the changes issetsaavailable for benefits for the
year ended December 31, 2003 in conformity with. \geherally accepted accounting princip

Our audits were performed for the purpose of fogran opinion on the basic financial statementsrtaea whole. The supplemental
schedule of assets (held at end of year) is preddat the purpose of additional analysis and tsanequired part of the basic financial
statements but is supplementary information requinethe Department of Labor's Rules and RegulatfonReporting and Disclosure under
the Employee Retirement Income Security Act of 191ts supplemental schedule is the responsitifitthe Plan's management. The
supplemental schedule has been subjected to tlitngyarocedures applied in the audit of the béisiancial statements and, in our opinior
fairly stated in all material respects in relattorthe basic financial statements taken as a whole.

KPMGLLP

/sl KPMG LLP

Shreveport, Louisiana
June 9, 2004



CENTURYTEL, INC.
UNION GROUP INCENTIVE PLAN

Statements of Net Assets Available for Benefits ébeloer 31, 2003 and 2002

2003

PLAN ASSETS
Investnents, at fair val ue $ 37,355,922
Contributions receivable - enpl oyer 44, 285
Contributions receivable - participants 729
NET ASSETS AVAI LABLE FOR BENEFI TS $ 37,400, 936

26,108, 872
191
473

26, 109, 536

See accompanying notes to financial statements.



CENTURYTEL, INC.
UNION GROUP INCENTIVE PLAN

Statement of Changes in Net Assets Available fordies For the year ended December 31, 2003

Additions to net assets:
I nvest ment i ncone:
Net appreciation in fair value of investnents:

Mut ual funds $

Common st ocks
Di vi dend and ot her incone
Interest incone

Net investnent income

Contri butions:
Partici pants
Conpany
Transfer from Spectra Conmmuni cations G oup,
LLC Uni on 401(k) Plan and Trust

Total contributions

Total investnment inconme and contributions

Deductions from net assets:
Partici pant w thdrawal s

Net increase
Net assets available for benefits:

Begi nni ng of year

End of year $

4,265, 145
22,291
608, 936
123, 756

5, 357, 947
2,068, 478

1,571, 667

11, 291, 400

26, 109, 536

37, 400, 936

See accompanying notes to financial statements.



CENTURYTEL, INC.
UNION GROUP INCENTIVE PLAN

Notes to Financial Statements
December 31, 2003 and 2002

(1) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ANOPROVISIONS OF THE PLAN
Basis of Presentation

The CenturyTel, Inc. Union Group Incentive Plare(lan) was established on June 1, 1983. The a@uoimg financial statements of the
Plan have been prepared on the accrual basis ofiatieg and present the net assets available fogflie as of December 31, 2003 and 2002
and changes in net assets available for benefithéoyear ended December 31, 2003. The Plan hds esdimates in preparing the
accompanying financial statements in accordande WiS. generally accepted accounting principlesuélaesults could differ from those
estimates.

The assets of the Plan are invested by the Trustegrious investment programs (funds) which argcdbed in Note 2.

Effective September 30, 2003, the Company merge@siets of the Spectra Communications Group, LhiérJ401(k) Plan and Trust (the
"Spectra Union Plan") into the Plan. The total antdtansferred was $1,571,667. Effective with thisrger, participants of the Spectra Un
Plan became participants in the Plan.

The following description of the Plan provides oghneral information. Participants should refetht Plan Document for a more complete
description of the Plan's provisions.

Participation

Participation in the Plan is available to eachibl@employee of CenturyTel, Inc. (the Company) sdcompensation and conditions of
employment are covered by certain collective baniggi agreements.

In order to participate in the Plan, an employestenecute a Salary Deferral Agreement with the gamy. In the Salary Deferral
Agreement, which is executed either on-line orddgghone, an employee agrees to a deferral of lbataee percent and twenty-five percent
of his eligible pay; however, the total amount citmited to the Plan cannot exceed $12,000 for Z88&djusted from year to year in
accordance with Federal Law). The percentage opemsation a participant elects to defer applighemarticipant's W-2 earnings not in
excess of $200,000 for 2003 (as adjusted in acocedwith Federal Law) excluding severance pay bilisapay, reimbursements or other
expense allowances, fringe benefits, moving experteferred compensation, and welfare benefits.aimeunt of compensation deferred by
each participant is credited to an account (Eledbeferral Account) maintained for each participanthe Trustee.

Participants age 50 years or older are allowedakenan additional contribution to the Plan each jreaxcess of the otherwise prescribed
limits. The amount of the allowable additional a@imition for a participant in 2003 was $2,000; #mount will increase by $1,000 each year
to a maximum of $5,000 in 2006 (which will thereafbe adjusted annually).

An employee is permitted to transfer to the Plaa asntribution his interest in another plan quedifunder Section 401(k) of the Internal
Revenue Code, as amended (the Code). Such cordnibaust qualify as a "rollover" contribution deiberd in Section 402(c) or 408(d)(3) of
the Code. Such a rollover will be credited to donar account on behalf of the participant (thel®adr/Transfer Account).

As of the end of each payroll period, the Compamticbutes to an account (Employer Match Accouat)dach participant a contribution
equal to a percentage, as determined by the gratits applicable collective bargaining agreemafintach such participant's contribution
during such payroll period; however, this matchiogtribution applies only to the first 6% of sudrticipant's eligible compensation
contributed to the



Plan by the employee. The Board of Directors of@leenpany may, at its discretion, elect at the drehoh year to contribute an additional
amount to participants' accounts (Additional Mataitount). During 2003, the Company contributed $8,878 to the Plan, of which
$2,024,500 related to contributions made to the [Bygp Match Account and $43,978 related to contidns made to the Additional Match
Account.

The interest of a participant in his Elective DedéAccount and his Rollover/Transfer Account iyfvested and non-forfeitable at all times.

The interest of a participant in his Employer Mafdtount and Additional Match Account vests asdoi:

Years of Service Per cent age Vest ed
Less than 1 0%
1 20
2 40
3 60
4 80
5 100

In the event of death, disability, or upon reactagg 65, the Employer Match Account and Additidlatch Account become fully vested.
Reportsto Participants
Participants are furnished with quarterly statermevttich set forth the status of their accounthaPlan.
Forfeitures

A participant's non-vested account balances sledibifeited as of the date upon which the particijgeemployment has terminated with the
Company. Forfeiture amounts may be utilized fiossatisfy any restorations for the year. Any rermgjrforfeitures shall be applied to offset
future employer contributions.

Distributions

If the employment of a participant with the emplogeases because of death, retirement, disalidityjiination of employment or for any
other reason, the participant's vested interestarPlan may be distributed to him or to his bemefy in a lump sum or in periodic
installments. If the participant dies without desiting a beneficiary, his beneficiary shall bethia order listed, (i) his spouse, (ii) his child}
or (iii) his estate.

Withdrawals

A participant who is an employee and over age 29vidy make withdrawals from his vested investmenbants prior to normal distribution
requirements being met. A participant may make dvilvals from his Rollover/Transfer Account at aimyet. In addition, a hardship
withdrawal may be made from an Elective Deferraté@unt or a Rollover/Transfer Account only as a lesiufinancial hardship related to
unreimbursable educational expenses, medical egpemisich are not reimbursable by insurance, thd tepay for the funeral expenses of a
family member, the prevention of eviction or foksiire from the Participant's principal residencdpothe purchase of the participant's
principal residence. The determination of the exise of a financial hardship and the amount reduée distributed to meet the need
created by the hardship shall be made uniformlyvaitidbut discrimination at the sole discretion loé tPlan Administrator.



Loansto Participants

The Plan has a provision whereby a participantbmarow from his Elective Deferral Account or RoleTransfer Account. The maximum
loan is $50,000 reduced by the excess, if anyh@highest outstanding loan balance during theipuswear over the outstanding balance on
the date of the new loan or 50% of the vested audosalance. The loans are repaid through payroludiéons and the interest rate is the pi
rate published in the Wall Street Journal on tiseday of the previous quarter plus 1%. The logayeent period may not exceed five years
except for loans for the purchase of the Partidipgmincipal residence which may be for any periotito exceed fifteen years.

Trustee

The Trustee of the Plan, as of December 31, 2088, w Rowe Price Trust Company (T. Rowe Price). Bbard of Directors of the
Company may remove the Trustee and appoint a ssmceastee. The Company and the Trustee haveeehiteio a Trust Agreement which
provides for the establishment of a Trust for thgppse of holding and investing the contributiomshie Trust pursuant to the provisions of
Plan.

Administration

The Company has appointed a committee to admirttstePlan. The individuals who administer the Rlarve at the discretion of the Board
of Directors of the Company and may be removechbyBoard of Directors at any time. The adminiseetiosts of the Plan are paid by the
Company.

Investment Valuation and I ncome Recognition

Investments in CenturyTel, Inc. Common Stock (Cerital Common Stock) are valued at the closing migpkiee on December 31, 2003 ¢
2002, respectively. Other investments in the fumdgch consist primarily of shares of mutual fundee valued by the Trustee based on the
market value at year-end of the underlying assfetsich fund. Purchases and sales of securitie®aneded on a trade date basis. Loans to
participants are valued at principal amount outtitajmwhich approximates market value. Interestineads recorded on the accrual basis.

Plan Termination

Although it has not expressed any intention toadlse Company has the right under the Plan togdasuspend or terminate the Plan at any
time, subject to the provisions set forth in theffogee Retirement Income Security Act of 1974. Heerethe Company is required to
comply with all relevant provisions of the applitatabor agreements.

(2) DESCRIPTION OF THE FUNDS

The following is a description of each of the fumdsich had outstanding balances and were avaitalifdan participants as of December 31,
2003:

(&) T. Rowe Price Equity Index 500 Fund - considtsmivestments in the same stocks and in substiyritiee same percentages as the S & P
500 Index ($5,072,812 and $3,343,721 at Decemhe2@13 and 2002, respectively).

(b) CenturyTel Common Stock Fund - consists of shaf CenturyTel Common Stock ($1,436,200 and $789at December 31, 2003 and
2002, respectively).

(c) Loan Fund - represents loans to participamsfthe participants' investment accounts ($2,1682:z8%l $1,679,094 at December 31, 2003
and 2002, respectively).

(d) T. Rowe Price Summit Cash Reserves Fund - stsgiimarily of investments in various money markstruments ($6,940,871 and
$5,775,966 at December 31, 2003 and 2002, respgtiv

(e) T. Rowe Price Equity Income Fund - consistmgrily of investments in U. S. and foreign commtotks ($9,889,274 and $7,519,545 at
December 31, 2003 and 2002, respectively).

(f) Janus Overseas Fund - consists primarily oégtments in foreign equity securities ($689,838$2@1,252 at December 31, 2003 and
2002, respectively).

(9) Janus Fund - consists primarily of investmémtd. S. and foreign equity securities ($1,571,8hd $792,731 at December 31, 2003 and
2002, respectively).

(h) T. Rowe Price Mid-Cap Growth Fund - consistsnarily of investments in common stocks of companidose market capitalization falls
within the range of companies in the S&P MidCap #tiex ($2,522,929 and $1,003,947 at December@13 2nd 2002, respectivel



(i) Morgan Stanley Institutional Fund Small Compassowth Portfolio B - consists primarily of invesémis in common stocks of small
companies ($1,374,393 and $500,714 at Decemb@0BB, and 2002, respectively).

(j) PIMCO Total Return Fund - consists primarilyinfestments in debt securities ($4,477,022 and1$4905 at December 31, 2003 and
2002, respectively).

(k) BGI Asset Allocation Fund - consists primarifinvestments in common stocks, U. S. Treasuryds@nd money market instruments
($280,484 and $113,042 at December 31, 2003 an2, 28€pectively).

() BGI LifePath Retirement Fund - consists prirhadf investments in U.S. and foreign equity antitdgecurities and money market
instruments and is managed for investors planringtire (or begin to withdraw substantial portiaigheir investment) in the near future
($149,576 and $53,484 at December 31, 2003 and, 28§2ectively).

(m) BGI LifePath 2010 Fund - consists primarilyimfestments in U. S. and foreign equity and debtuisges and money market instruments
and is managed for investors planning to retireb@gin to withdraw substantial portions of thewastment) around the year 2010 ($396,601
and $77,375 at December 31, 2003 and 2002, resphgti

(n) BGI LifePath 2020 Fund - consists primarilyimfestments in U.S. and foreign equity and debtisees and money market instruments
and is managed for investors planning to retireb@gin to withdraw substantial portions of theiwastment) around the year 2020 ($121,473
and $53,425 at December 31, 2003 and 2002, resphgti

(o) BGI LifePath 2030 Fund - consists primarilyimfestments in U.S. and foreign equity and debtisees and money market instruments
and is managed for investors planning to retirebgain to withdraw substantial portions of theiwastment) around the year 2030 ($185,550
and $71,576 at December 31, 2003 and 2002, resphgti

(p) BGI LifePath 2040 Fund - consists primarilyimfestments in U. S. and foreign equity and debusges and money market instruments
and is managed for investors planning to retirebggin to withdraw substantial portions of thewwastment) around the year 2040 ($84,735
and $22,623 at December 31, 2003 and 2002, resphti

Investments in T. Rowe Price Equity Index 500 Furahn Fund, T. Rowe Price Summit Cash Reserves,Huridowe Price Equity Income
Fund, T. Rowe Price Mid-Cap Growth Fund and PIMGalal Return Fund were each greater than 5% ofsaseilable for benefits at
December 31, 2003.

A participant may instruct that all contributiorgsttis accounts be allocated among the various fukhgsirticipant may change his investment
allocation instructions and contribution percentagany time.



(3) INCOME TAXES

The Plan and related trust are designed to meetabessary requirements of Internal Revenue Coc@o8el01(a) and, accordingly, the trust
underlying the Plan is exempt from income taxapansuant to Internal Revenue Code Section 501(%&vérable determination letter was
received in September 2003 related to the Plan.

(4) RELATED PARTY TRANSACTIONS

Certain Plan investments are shares of mutual foratsaged by T. Rowe Price, Barclays Global Investands, Inc. (Barclays), Morgan
Stanley Investment Management Inc. (Morgan Stanlnus Capital Corporation (Janus), or Pacifiestment Management Company
(PIMCO). T. Rowe Price is the Trustee as definedheyPlan. Therefore, T. Rowe Price, Barclays, Mar§tanley, Janus and PIMCO qualify
as parties-in-interest. Fees paid by the Compafy Rowe Price for trustee, record keeping andradbevices amounted to $83,345 for the
year ended December 31, 20

(5) CONCENTRATION OF INVESTMENTS

Substantially all of the assets available for bim&fere invested in mutual funds managed by T. &Bwice, Janus, Barclays, Morgan Stanley
or PIMCO. The remaining assets available for beénefie invested in CenturyTel Common Stock andddarparticipants.



CENTURYTEL, INC.
UNION GROUP INCENTIVE PLAN

ScheduleH, Line 4i - Schedule of Assets (Held at End of Year)

December 31, 2003

Identity of issuer, borrower, Current
|l essor or simlar party Description of Investnent Val ue
Investnent in CenturyTel Conmon Stock 44,028 shares at $32.62 per share $ 1, 436, 200

Loan Fund (interest rates ranged
from4.74%to 12.5% - 2,162,354 (Note 1)

Investnent in Mitual Funds for
Qualified Enpl oyee Benefit Plans:
Managed by Barcl ays:

Asset All ocation Fund 30,063 shares at $9.33 per share 280, 484
Li fePath Retirement Fund 13,561 shares at $11.03 per share 149, 576
Li fePath 2010 Fund 32,244 shares at $12.30 per share 396, 601
Li fePath 2020 Fund 8,597 shares at $14.13 per share 121, 473
Li fePath 2030 Fund 13,132 shares at $14.13 per share 185, 550
Li fePath 2040 Fund 5,477 shares at $15.47 per share 84, 735
Managed by Janus
Janus Overseas Fund 33,390 shares at $20.66 per share 689, 838
Janus Fund 66,971 shares at $23.47 per share 1,571, 810

Managed by Morgan Stanl ey:
Institutional Fund Small Conpany

Gowmh Portfolio B 131, 647 shares at $10.44 per share 1, 374, 393
Managed by PI MCO
PI MCO Total Return Fund 418, 023 shares at $10.71 per share 4,477,022 (Note 1)
Managed by T. Rowe Price:
Equity I ncorme Fund 409, 324 shares at $24.16 per share 9,889,274 (Note 1)
Equity | ndex 500 Fund 169, 376 shares at $29.95 per share 5,072,812 (Note 1)
M d-Cap Growt h Fund 58,810 shares at $42.90 per share 2,522,929 (Note 1)
Summit Cash Reserves Fund 6, 940,871 shares at $1.00 per share 6,940,871 (Note 1)

$ 37,355,922

Barclays, Janus, Morgan Stanley, PIMCO and T. RBriee are considered parties-in-interest. Additilgn&enturyTel, Inc., as sponsor of
the Plan, is considered a party-in-interest.

Notes: (1) These investments are greater than 58éswts available for benefi

(2) Information on cost of investments is excludsdll investments are participant directed.



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Retirement Committee has dalsed this annual report to be sig
on its behalf by the undersigned thereunto dulhenzed.

CenturyTel, Inc. Union Group Incentive Plan

June 25, 2004 /sl R Stewart Ew ng, Jr.

R Stewart Ewi ng, Jr.
Retirenment Conmittee Menmber and
Executive Oficer of Issuer of
Pl an Securities
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EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
CenturyTel, Inc.:

We consent to incorporation by reference in théstegfion statement (No. 333-64992) on Form S-8efturyTel, Inc. of our report dated
June 9, 2004 relating to the statements of netsaasailable for benefits of CenturyTel, Inc. UniGnoup Incentive Plan as of December 31,
2003 and 2002, and the related statement of changes assets available for benefits for the yated December 31, 2003, and related
financial statement schedule as of December 313,200ich report appears in the December 31, 2008areport on Form 11-K of
CenturyTel, Inc. Union Group Incentive Plan.

KPMGLLP

/sl KPMG LLP

Shreveport, Louisiana
June 28, 2004






