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Report of Independent Registered Public AccourfEinm

The Board of Directors
CenturyTel, Inc.:

We have audited the accompanying statements @fssets available for benefits of CenturyTel, Ingidd Group Incentive Plan as of December 31,
2005 and 2004, and the related statement of changes assets available for benefits for the yemted December 31, 2005. These financial
statements are the responsibility of the Plan'sagement. Our responsibility is to express an opioio these financial statements based on our
audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamBiqUnited States). Those standards
require that we plan and perform the audit to ebtaasonable assurance about whether the finastatainents are free of material misstatement. An
audit includes examining, on a test basis, evidenpporting the amounts and disclosures in thenéigh statements. An audit also includes assessing
the accounting principles used and significannestés made by management, as well as evaluatiray#rall financial statement presentation. We
believe that our audits provide a reasonable Basisur opinion.

In our opinion, the financial statements referr@adlbove present fairly, in all material respedts, riet assets available for benefits of Centuryifel,
Union Group Incentive Plan as of December 31, 20262004, and the changes in net assets avaitattehefits for the year ended December 31,
2005 in conformity with U.S. generally acceptedaoting principles.

Our audits were performed for the purpose of fogran opinion on the basic financial statementsrtalea whole. The supplemental schedule of
assets (held at end of year) is presented foruhgoge of additional analysis and is not a requaed of the basic financial statements but is
supplementary information required by the Departneéhabor's Rules and Regulations for Reportind Bisclosure under the Employee Retiren
Income Security Act of 1974. This supplemental slcihe is the responsibility of the Plan’s managem&he supplemental schedule has been
subjected to the auditing procedures applied iratidit of the basic financial statements and, inapinion, is fairly stated in all material respeat
relation to the basic financial statements takea ahole.

KPMG LLP

/sl KPMG LLP

Shreveport, Louisiana
June 16, 2006



Statements of Net Assets Available for Benefits

PLAN ASSETS
Investments, at fair value
Cash
Contributions receivable - employer
Contributions receivable - participants

NET ASSETS AVAILABLE FOR BENEFITS

See accompanying notes to financial statements.

CENTURYTEL, INC.
UNION GROUP INCENTIVE PLAN

December 31, 2005 and 2004

2005 2004
$54,315,66 45,695,96
33¢€ -
21 85,48¢
36 -
$54,316,05

45,781,45



CENTURYTEL, INC.
UNION GROUP INCENTIVE PLAN
Statement of Changes in Net Assets Available fordfies
For the year ended December 31, 2005

Additions to net assets:
Investment income:
Net appreciation (depreciation) in fair value oféstments:
Mutual funds
Common stocks
Dividend and other income
Interest income

Net investment income

Contributions:
Participants
Company
Total contributions

Total investment income and contributions

Deductions from net assets:
Participant withdrawals

Net increast

Net assets available for benef
Beginning of year

End of year

See accompanying notes to financial statements.

$

686,72
(125,76
2,157,69;
163,80

2,882,45!

5,814,211

2,355,64!

8,169,86!

11,052,32

2,517,72.

8,534,60:

45,781,45

$

54,316,05
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CENTURYTEL, INC.
UNION GROUP INCENTIVE PLAN
Notes to Financial Statements
December 31, 2005 and 2004

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND PROVISIONS OF THE PLAN

Basis of Presentation

The CenturyTel, Inc. Union Group Incentive Plare(an) was established on June 1, 1983. The acoimg financial statements of the
Plan have been prepared on the accrual basis ofiating and present the net assets available feeflie as of December 31, 2005 and 2004
and changes in net assets available for benefithéoyear ended December 31, 2005. The Plan hds estimates in preparing the
accompanying financial statements in accordande Wi§. generally accepted accounting principlesudlaesults could differ from those
estimates.

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

The following description of the Plan provides oglneral information. Participants should refethis 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 baiggi agreements.

In order to participate in the Plan, an employestneuecute a Salary Deferral Agreement with the @amy. In the Salary Deferral Agreeme
which is executed either on-line or by telephomeemployee agrees to a deferral of between onepeand twentyive percent of his eligibl
pay; however, the total amount contributed to tla Rannot exceed $14,000 for 2005 (as adjusted yxear to year in accordance with
Federal Law). The percentage of compensation &jmamt elects to defer applies to the participalit-2 earnings not in excess of $210,000
for 2005 (as adjusted in accordance with Fedenal) lexcluding severance pay, disability pay, reinsleanents or other expense allowances,
fringe benefits, moving expenses, deferred compiemsand welfare benefits. The amount of compéosateferred by each participant is
credited to an account (Elective Deferral Accoungintained for each participant by the Trustee.

Participants age 50 years or older are allowedakenan additional contribution to the Plan eachr yreaxcess of the otherwise prescribed
The amount of the allowable additional contributfona participant in 2005 was $4,000; the amouiiitimcrease by $1,000 to a maximum of
$5,000 in 2006 (which will thereafter be adjustedally).

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

As of the end of each payroll period, the Compamytigbutes to an account (Employer Match Accouat)efach participant a contribution
equal to a percentage, as determined by the getits applicable collective bargaining agreemehgach such participant's contribution
during such payroll period; however, this matchdogtribution applies only to the first 6% of sudmrficipant's eligible compensation
contributed to the Plan by the employee. The Bo#fdirectors of the Company may, at its discretielect at the end of each year to
contribute an additional amount to participant€@amts (Additional Match Account). During 2005, Bempany contributed $2,355,649 to
the Plan, all of which related to contributions raad the Employer Match Account.

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

The interest of a participant in his Employer Magdtount and Additional Match Account vests asdai$:

Years of Service Percentage Vested
Lessthan 1 0%
1 20

2 40



3 60
80
5 100

N

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 statemmevttich set forth the status of their accounthaPRlan.

Forfeitures

A participant's norvested account balances shall be forfeited aseofifte upon which the participant's employmenttéasinated with th
Company. Forfeiture amounts may be utilized ficssatisfy any restorations for the year. Any rermgjrforfeitures shall be applied to off
future employer contributions.

Distributions

If the employment of a participant with the emplogeases because of death, retirement, disaliditymination of employment or for any ott
reason, the participant's vested interest in tha Rlay be distributed to him or to his beneficiara lump sum or in periodic installments. If
the participant dies without designating a benafigihis beneficiary shall be, in the order list@dhis spouse, (ii) his children, or (iii) his
estate.

Withdrawals

A participant who is an employee and over age 291idy make withdrawals from his vested investmeanbants prior to normal distribution
requirements being met. A participant may make avilwvals from his Rollover/Transfer Account at aimyet. In addition, a hardship
withdrawal may be made from an Elective Deferratéunt, the vested interest in an Employer Matcholiot, or the vested interest in an
Additional Match Account only as a result of fin@ldardship related to unreimbursable educatierpenses, medical expenses which are
not reimbursable by insurance, the need to pathiofuneral expenses of a family member, the prtavef eviction or foreclosure from the
Participant's principal residence, or for the pasghof the participant’s principal residence. Tednination of the existence of a financial
hardship and the amount required to be distribtdedeet the need created by the hardship shalldak= mniformly and without discrimination
at the sole discretion of the Plan Administrator.

Loansto Participants

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

Trustee

The Trustee of the Plan, as of December 31, 2085, w Rowe Price Trust Company (T. Rowe Price). Bbard of Directors of the Compe
may remove the Trustee and appoint a successteeruthe Company and the Trustee have entered ifitast Agreement which provides
the establishment of a Trust for the purpose oflingland investing the contributions to the Trustspiant to the provisions of the Plan.
Administration

The Company has appointed a committee to admirtstePlan. The individuals who administer the Rlarve at the discretion of the Board of
Directors of the Company and may be removed byBtieed of Directors at any time. The administratiests of the Plan are paid by the
Company.

Investment Valuation and I ncome Recognition

Investments in CenturyTel, Inc. Common Stock (Cefital Common Stock) are valued at the closing mgpkiee on December 31, 2005 and
2004, respectively. Other investments in the fumdsch consist primarily of shares of mutual funaie valued by the Trustee based on the
market value at year-end of the underlying asdet¢sich fund. Purchases and sales of securitie®aneded on a trade date basis. Loans to

participants are valued at principal amount outditegnwhich approximates market value. Interestineas recorded on the accrual basis.

Plan Termination



@

Although it has not expressed any intention to@dtse Company has the right under the Plan togdasuspend or terminate the Plan at any
time, subject to the provisions set forth in thediogee Retirement Income Security Act of 1974. Hegrethe Company is required to com
with all relevant provisions of the applicable lalagreements.

DESCRIPTION OF THE FUNDS

The following is a description of each of the fumdsich had outstanding balances and were avaitatfidan participants as of December 31,
2005:

(a) CenturyTel Common Stock Fundcensists of shares of CenturyTel Common Stockl@®494 and $2,073,771 at December 31,
and 2004, respectively).

(b) Loan Fund -represents loans to participants from the paditig investment accounts ($3,155,683 and $2,58®®ecember 3
2005 and 2004, respectively).

(c) American Funds Amcap, R4consists primarily of investments in U.S. commdocks ($2,075,603 and $1,840,983 at Decembe
2005 and 2004, respectively).

(d) Fidelity Diversified International Fund consists primarily of investments in foreign commstocks ($1,945,278 and $1,284,38
December 31, 2005 and 2004, respectively).

(e) Oakmark Equity and Income Fund, Classcbrasists primarily of investments in U.S. equitdalebt securities ($671,551 and $481
at December 31, 2005 and 2004, respectively).

() Morgan Stanley Institutional Fund Small Company v@&to Portfolio B -consists primarily of investments in common stooksmal
companies ($2,563,136 and $2,009,894 at Decembh@0B5 and 2004, respectively).

(g) PIMCO Low Duration Il Institutional Fund eonsists primarily of investments in debt secesitivith an average duration between
and three years ($29,553 and $32,723 at Decemb@08% and 2004, respectively).

(h) PIMCO Total Return Fund eonsists primarily of investments in debt secesit{$4,875,665 and $4,639,479 at December 31, 20¢
2004, respectively).

(i) Allianz NFJ Small Cap Value Institutional Fundfermerly PIMCO NFJ Small Cap Value Institutioralind) consists primarily
investments in common stocks of companies with etackpitalizations between $100 million and $118dni that have below avera
P/E ratios relative to their industries and U.Salgtary receipts ($828,383 and $177,748 at DeceBihe2005 and 2004, respectively).

() T. Rowe Price Retirement Income Fundonsists primarily of investments in U.S. and igneequity and debt securities and mc
market instruments and is managed for investonsnitg to retire (or begin to withdraw substantiattppns of their investment) in t
near future ($628,050 and $337,262 at Decembe2®15 and 2004, respectively).

(k) T. Rowe Price Retirement 2010 Fundonsists primarily of investments in U.S. and igneequity and debt securities and money mi
instruments and is managed for investors planrorgtire (or begin to withdraw substantial porti@isheir investment) around the y
2010 ($1,274,165 and $866,417 at December 31, 2002004, respectively).

() T. Rowe Price Retirement 2015 Fundonsists primarily of investments in U.S. and fgneequity and debt securities and money mi
instruments and is managed for investors planrorgtire (or begin to withdraw substantial porti@isheir investment) around the y
2015 ($272,154 at December 31, 2005).

(m) T. Rowe Price Retirement 2020 Funaonsists primarily of investments in U. S. andefgn equity and debt securities and mc
market instruments and is managed for investonsnitg to retire (or begin to withdraw substantiattipns of their investment) arou
the year 2020 ($812,510 and $335,241 at Decemh&0BE and 2004, respectively).

(n) T. Rowe Price Retirement 2025 Fundonsists primarily of investments in U. S. andefgn equity and debt securities and mc
market instruments and is managed for investonsnitg to retire (or begin to withdraw substantiattipns of their investment) arou
the year 2025 ($39,374 at December 31, 2005).

(o) T. Rowe Price Retirement 2030 Fundonsists primarily of investments in U.S. and fgneequity and debt securities and money mi
instruments and is managed for investors planrarrgtire (or begin to withdraw substantial porti@igheir investment) around the y
2030 ($778,710 and $437,652 at December 31, 2002@04, respectively).
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4)

®)

(p) T. Rowe Price Retirement 2035 Fundonsists primarily of investments in U.S. and fgneequity and debt securities and money mi
instruments and is managed for investors planrarrgtire (or begin to withdraw substantial porti@igheir investment) around the y
2035 ($20,535 at December 31, 2005).

(q) T. Rowe Price Retirement 2040 Fundonsists primarily of investments in U.S. and fgneequity and debt securities and money mi
instruments and is managed for investors planrarrgtire (or begin to withdraw substantial porti@igheir investment) around the y
2040 ($296,213 and $174,160 at December 31, 2002@04, respectively).

() T. Rowe Price Equity Income Fundconsists primarily of investments in U. S. andefgn common stocks ($12,531,704
$11,837,422 at December 31, 2005 and 2004, respBoti

(s) T. Rowe Price Equity Index 500 Fund@ensists of investments in the same stocks asdbstantially the same percentages as the
500 Index ($6,125,424 and $5,881,778 at Decemhe2®I5 and 2004, respectively).

(t) T. Rowe Price Mid-Cap Growth Fundcensists primarily of investments in common stock€ompanies whose market capitaliza
falls within the range of companies in the S&P MighC400 Index ($5,224,486 and $3,851,025 at Decerdbe2005 and 200
respectively).

(u) T. Rowe Price Summit Cash Reserves Furdnsists primarily of investments in various momegrket instruments ($8,018,990 .
$6,883,841 at December 31, 2005 and 2004, respgotiv

Investments in Loan Fund, PIMCO Total Return FuhdRowe Price Equity Income Fund, T. Rowe Priceifygadex 500 Fund, T. Rowe
Price Mid-Cap Growth Fund, and T. Rowe Price Sun@aith Reserves Fund were each greater than 5%eif awvailable for benefits at
December 31, 2005.

A participant may instruct that all contributiomshis accounts be allocated among the various fukh@articipant may change his investment
allocation instructions and contribution percentagany time.

INCOME TAXES

The Plan and related trust are designed to meetgbessary requirements of Internal Revenue Coclio8el01(a) and, accordingly, the trust
underlying the Plan is exempt from income taxaparsuant to Internal Revenue Code Section 501(&vérable determination letter was
received in September 2003 related to the PlanPlére has been amended since receiving the detatiorirfetter. However, the Plan
administrator believes that the Plan is designetliswcurrently being operated in compliance with épplicable provisions of the Internal
Revenue Code.

RELATED PARTY TRANSACTIONS

Certain Plan investments are shares of mutual foratsaged by T. Rowe Price, Fidelity Investmentd€hiy), Capital Research and
Management Company (Capital), Harris Associatesr{g)aMorgan Stanley Investment Management Inamr@an Stanley), Allianz Global
Investors of America (Allianz), or Pacific InvestmeéManagement Company (PIMCO). T. Rowe Price isTihestee as defined by the Plan.
Therefore, T. Rowe Price, Fidelity, Capital, HarMorgan Stanley, Allianz, and PIMCO qualify astms-in-interest. Fees paid by the
Company to T. Rowe Price for trustee, record kegpimd other services amounted to $76,591 for the gqieded December 31, 2005.

CONCENTRATION OF INVESTMENTS

Substantially all of the assets available for biés@fere invested in mutual funds managed by T. &Bwice, Capital, Fidelity, Harris, Morgan
Stanley, Allianz, or PIMCO. The remaining assetailable for benefits are invested in CenturyTel @mon Stock and loans to participants.



CENTURYTEL, INC.

UNION GROUP INCENTIVE PLAN

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

December 31, 2005

Identity of issuer, borrower, Current
lessor or similar party Description of Investment Value
Investment in CenturyTel Common Stock 64,79: shares at $33.16 per share $ 2,148,49.
Loan Fund (interest rates ranged
from 5.0% to 11.5%) 3,155,68:
Investment in Mutual Funds for
Qualified Employee Benefit Plans:
Managed by Capital Research and Management
Company:
American Funds Amcap, R4 108,95t shares at $19.05 per share 2,075,60.
Managed by Fidelity Investments:
Fidelity Diversified International 59,78: shares at $32.54 per share 1,945,27
Managed by Harris Associates:
Oakmark Equity & Income Fund, Class | 26,88¢ shares at $24.98 per share 671,55:
Managed by Morgan Stanley:
Institutional Fund Small Company Growth
Portfolio B 208,21t shares at $12.31 per share 2,563,13
Managed by PIMCO:
PIMCO Low Duration Ill 3,00z shares at $9.84 per share 29,55
PIMCO Total Return Fund 464,34¢ shares at $10.50 per share 4,875,66!
Managed by Allianz Global Investors of America
Allianz NFJ Small Cap Value Institutiona
Fund 27,86¢ shares at $29.73 per share 828,38
Managed by T. Rowe Price:
Retirement Income Fund 50,40¢ shares at $12.46 per share 628,05(
Retirement 2010 Fund 87,45: shares at $14.57 per share 1,274,16!
Retirement 2015 Fund 24,25¢ shares at $11.22 per share 272,15
Retirement 2020 Fund 51,98¢ shares at $15.63 per share 812,51(
Retirement 2025 Fund 3,43: shares at $11.47 per share 39,37«
Retirement 2030 Fund 47,22 shares at $16.49 per share 778,71(
Retirement 2035 Fund 1,767 shares at $11.62 per share 20,53t
Retirement 2040 Fund 17,87¢ shares at $16.57 per share 296,21:
Equity Income Fund 483,47¢ shares at $25.92 per share 12,531,70
Equity Index 500 Fund 182,57t shares at $33.55 per share 6,125,42.
Mid-Cap Growth Fund 96,50( shares at $54.14 per share 5,224,48
Summit Cash Reserves Fund 8,018,991 shares at $1.00 per share 8,018,99i
$ 54,315,66

Capital, Fidelity, Harris, Morgan Stanley, AlliarRIMCO and T.
as sponsor of the Plan, is considered a partytarest.

(Note
1

(Note
1)

(Note
1)
(Note)

(Note
1
(Note
1)

Rowe Price are considered partigstgrest. Additionally, CenturyTel, Inc.,



Notes: Q) These investments are greater than 5% of assatatdedor benefits.
2) Information on costs of investments is excludedlbsvestments are participant directed.

See accompanying report of independent registarbticpaccounting firm.



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Retirement Committee has dalised this annual report to be signe
its behalf by the undersigned thereunto duly ailedr

CenturyTd, Inc.
Union Group Incentive Plan

June 28, 2006 / s/ R. Stewart Ewing, Jr.

R. Stewart Ewing, Jr.
Retirement Committee Member and
Executive Officer of Issuer of Plan 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 thésteggion statement (No. 333-64992) on Form S-8effituryTel, Inc. of our report dated June 16,
2006 with respect to the statements of net assatkhble for benefits of CenturyTel, Inc. Union @mIncentive Plan as of December 31, 2005 and
2004, and the related statement of changes inssetsaavailable for benefits for the year endeeBéeer 31, 2005, and related financial statement
schedule, which report appears in the Decembe2®15 annual report on Form 11-K of CenturyTel, daoion Group Incentive Plan.

KPMG LLP
/sl KPMG LLP

Shreveport, Louisiana
June 28, 2006



