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PART |. FINANCIAL INFORMATION
Item 1. Financial Statements

CenturyLink, Inc.

CONSOLIDATED STATEMENTS OF INCOME

OPERATING REVENUES

OPERATING EXPENSE!
Cost of services and products (exclusiveepreciation
Selling, general and administrat
Depreciation and amortization

Total operating expen
OPERATING INCOME

OTHER INCOME (EXPENSE
Interest expen:
Other income (expens

Total other income (expense)

INCOME BEFORE INCOME TAX EXPENSI
Income tax expens

NET INCOME
Less: Net income attributable to noncontrollingerests

(UNAUDITED)

and amortizatio

NET INCOME ATTRIBUTABLE TO CENTURYLINK, INC.

BASIC EARNINGS PER SHARI
DILUTED EARNINGS PER SHARE

DIVIDENDS PER COMMON SHARE
AVERAGE BASIC SHARES OUTSTANDINC
AVERAGE DILUTED SHARES OUTSTANDINC

See accompanying notes to consolidated financisstents.

Three month:
ended March 31

2011

2010

(Dollars, except per share

amounts,

andshares in thousand

$ 1,695,71 1,800,421
594,45! 619,10!
268,41 282,92
368,54 353,16:

1,231,42 1,255,191
464,29 545,23(
(131,54Y) (142,22Y
6,48( 10,50(
(125,06!) (131,72))
339,23 413,50
127,74: 160,54¢
211,49: 252,95
(39€) (35€)

$ 211,09 252,60

$ 68 84

$ 68 .84

$ 72F 72t
303,83 299,41
304,47 299,99




CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

NET INCOME

OTHER COMPREHENSIVE INCOME, NET OF TAXE!
Derivative instrument
Reclassification adjustment for IesB&luded in net incomnet of $67 and $67 te
Defined benefit pension and postretirenpdauns:
Amortization of net actuarial lossdgrior service credit included in net income atitco
adjustments, net of $1,302 an@HQ7) tax
Net change in other corhpresive income (loss), net of tax

COMPREHENSIVE INCOME

Comprehensive income attributable to noncontroliirtgrests
COMPREHENSIVE INCOME ATTRIBUTABLE TO CENTURYLINK, NC.

See accompanying notes to consolidated finan@ssients.

Three month:

ended March 31

2011 2010
(Dollars in thousands
211,49: 252,95
107 107
2,08¢ (9,40
2,19¢ (9,297)
213,68 243,66(
(39€) (35€)
213,29: 243,30




CenturyLink, Inc.
CONSOLIDATED BALANCE SHEETS

(UNAUDITED)
March 31, December 31
2011 2010
(Dollars in thousands
ASSETS
CURRENT ASSET¢
Cash and cash equivale $ 269,65¢ 172,94:
Accounts receivable, less allowance of,$36 and $60,08 667,84: 712,81
Income tax receivab 31,20: 102,46!
Materials and supplies, at average 35,44¢ 32,717
Deferred income tax as: 79,44¢ 81,34:
Other 57,13} 40,84¢
Total current asst¢ 1,140,73! 1,143,12!
NET PROPERTY, PLANT AND EQUIPMEN"
Property, plant and equipm 16,516,98 16,329,24
Accumulated depreciatis (7,868,40) (7,574,76)
Net property, plant and equipm 8,648,58! 8,754,47
GOODWILL AND OTHER ASSETS
Goodwill 10,260,64 10,260,64
Other 1,851,50:; 1,879,85:
Total goodwill and other assets 12,112,14 12,140,49
TOTAL ASSETS $ 21,901,45 22,038,09
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of lo-term debt $ 11,53¢ 11,58
Accounts payab 298,68° 299,61¢
Accrued expenses and other liabili
Salaries and bene 176,07¢ 159,25¢
Other taxe 135,84 124,15!
Interes 162,81¢ 104,15¢
Othe 109,70t 121,82¢
Advance billings and customer deposits 178,34: 190,44
Total current liabilitie 1,073,00 1,011,04.
LONG-TERM DEBT 7,168,25. 7,316,00:
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income tax 2,408,05: 2,368,69!
Benefit plan obligatior 1,196,38: 1,305,99
Other deferred credits 397,15 389,19¢
Total deferred credits and otheriliabs 4,001,59: 4,063,89:

STOCKHOLDERS' EQUITY
CenturyLink, Inc
Common stock, $1.00 par value, autleor800,000,000 shares, issued

outstanding 305,778,317 and 304288 share 305,77¢ 304,94
Pai-in capital 6,194,09! 6,174,74.
Accumulated other comprehensive los$of tax (138,95) (141,159
Retained earnin 3,291,78. 3,302,46!
Preferred sto- nor-redeemabl 23€ 23¢€

Noncontrolling interes 5,671 5,91¢
Total stockholde’ equity 9,658,60 9,647,15!

TOTAL LIABILITIES AND EQUITY $ 21,901,45 22,038,09




See accompanying notes to consolidated financigstents.



CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

OPERATING ACTIVITIES
Net incomi

Adjustments to reconcile net income toaath provided by operating activitit

Depreciation and amortizati
Deferred income tax
Shar-based compensati
Income from unconsolidated cellulatity
Distributions from unconsolidatedlakr entity
Changes in current assets and culigdailities:
Accounts receivat
Accounts payat
Accrued income and other te
Other current assets and otheeat liabilities, ne
Retirement benefi
Excess tax benefits from st-based compensatic
Increase in other noncurrent as
Increase in other noncurrent liabilit

Net cash provided by operating atiéigi

INVESTING ACTIVITIES
Payments for property, plant and equipn
Other, net
Net cash used in investing activities

FINANCING ACTIVITIES
Payments of de
Proceeds from issuance of common s
Repurchase of common st
Cash dividenc
Excess tax benefits from st-based compensatic
Other, net

Net cash used in financing activities

Net increase in cash and cash equival

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental cash flow informatic

Income taxes pa
Interest paid (net of capitalized interafs$2,811 and $4,526)

See accompanying notes to consolidated financitdsents.

Three month:
ended March 31

2011

2010

(Dollars in thousands

$ 211,49 252,95
368,54 353,16:
39,66( (15,36¢)

9,38¢ 7,101

(3,827) (5,236)

1,85( 2,75¢

44,97 14,63:

(932) (59,99:)

96,35: 194,27

32,23 27,27.
(109,61!) (284,80)
(5,769 (2,190
(18,71%) (25,09°)

4,18¢ 2,00z

669,83 461,46
(210,59) (167,18
2,42¢ (1,306)
(208,16:) (168,48()
(147,79) (32,629
18,66+ 8,96¢
(14,63¢) (10,430)
(221,78 (218,05
5,76% 2,19(

(5,177) 1,65¢
(364,95) (248,29
96,71¢ 44,68
172,94 161,80°

$ 269,65 206,49
$ 4,69¢ 2,83¢
$ 70,07+ 65,72,




CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(UNAUDITED)
Three month:
ended March 31
2011 2010
(Dollars in thousands

COMMON STOCK

Balance at beginning of peri $ 304,94 299,18

Issuance of common stock through dividesidvestment, incentive and benefit pl: 1,19( 1,272

Shares withheld to satisfy tax withholding (360) (299)

Balance at end of period 305,77¢ 300,16:
PAID-IN CAPITAL

Balance at beginning of peri 6,174,74. 6,014,05.

Issuance of common stock through dividexidvestment, incentive and benefit pl: 17,47« 7,69

Shares withheld to satisfy tax withholdil (14,27¢) (10,13:

Excess tax benefits from st-based compensatic 5,76% 2,19(

Shar-based compensation and ot 10,39: 8,117

Balance at end of peri 6,194,09! 6,021,92.
ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TA

Balance at beginning of peri (141,15) (85,30¢)

Net change in other comprehensive incdoss), net of reclassification adjustment, neteof t 2,19¢ (9,297)

Balance at end of period (138,95) (94,609
RETAINED EARNINGS

Balance at beginning of peri 3,302,46! 3,232,76!

Net income attributable to CenturyLinkgl 211,09 252,60:

Cash dividends declar

Common stoc- $.725 and $.725 per share, respecti (221,77 (218,049
Preferred stock 3 3

Balance at end of peri 3,291,78. 3,267,31
PREFERRED STOCIH NON-REDEEMABLE

Balance at beginning and end of period 23€ 23€
NONCONTROLLING INTERESTS

Balance at beginning of peri 5,91¢ 5,86(

Net income attributable to noncontrollingerests 39¢ 35€

Distributions attributable to noncontrodiinterests (643) -

Balance at end of period 5,671 6,21¢
TOTAL STOCKHOLDERS' EQUITY $ 9,658,60 9,501,25:

See accompanying notes to consolidated financitdstents.



CenturyLink, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2011
(UNAUDITED)

@ Basis of Financial Reporting

Our consolidated financial statements include ttemants of CenturyLink, Inc. and its majority-ownsabsidiaries. Certain information
and footnote disclosures normally included in ficiahstatements prepared in accordance with gdperatepted accounting principles have
been condensed or omitted pursuant to rules andatggns of the Securities and Exchange Commissiowever, in our opinion, the
disclosures made are adequate to make the infamatesented not misleading. The consolidatedéiad statements and footnotes included
in this Form 10-Q should be read in conjunctiorhvtite consolidated financial statements and nb®to included in our annual report on
Form 10-K for the year ended December 31, 2010.

The financial information for the three months eshéiéarch 31, 2011 and 2010 has not been auditeddgpiendent certified public
accountants; however, in our opinion, all adjusttaemecessary to present fairly the results of dpsrafor the three-month periods have been
included therein. The results of operations ferfilst three months of the year are not necegsadicative of the results of operations which
might be expected for the entire year.

Recent accounting pronouncemeirsSeptember 2009, the Financial Accounting StaaelBoard updated the accounting standard
regarding revenue recognition for multiple deliv#eaarrangements, such as the service bundlesferetofcustomers. This update requires the
use of the relative selling price method when altogy revenue in these types of arrangements.mbthod requires a vendor to use its best
estimate of selling price if neither vendor spectbjective evidence nor third party evidence dfreg price exists when evaluating multiple
deliverable arrangements. This standard updateeffestive for us on January 1, 2011 and we havetadoit prospectively for revenue
arrangements entered into or materially modifigdrafanuary 1, 2011. This standard update haantbtvill not have a material impact on our
consolidated financial statements.

2 Events Associated with the Acquisition of Qwest

On April 1, 2011, we acquired Qwest Communicatibmiernational Inc. (“Qwest”) through a merger tracison, with Qwest surviving the
merger as a wholly-owned subsidiary of CenturyLis a result of the acquisition, each outstangimare of Qwest common stock was
converted into the right to receive 0.1664 shafeéSemturyLink common stock (“CTL common stock”),ttvicash paid in lieu of fractional
shares. Based on (i) the number of CenturyLinkroom shares issued to consummate the merger (294idhin (ii) the closing stock price of
CTL common stock as of March 31, 2011 ($41.55)), tfie estimated pre-combination portion of shaasdal compensation awards assumed by
CenturyLink ($61 million) and (iv) cash paid inli®f the issuance of fractional shares ($5 milljavg estimate that the aggregate merger
consideration approximated $12.282 billion. Thenpium paid by us in this transaction is attribualol strategic benefits, including enhanced
financial and operational scale, market diversifaraand leveraged combined networks. None ofjthedwill associated with this transaction
is deductible for income tax purposes.

The results of operations of Qwest will be includedur consolidated results of operations begigiipril 1, 2011. The assets acquired
and liabilities assumed of Qwest will be recogniaetheir acquisition date fair values. The altamaof the purchase price to the assets
acquired and liabilities assumed of Qwest (and-¢teed estimated lives of depreciable tangibleidedtifiable intangible assets) will requir:
significant amount of judgment. Such allocatiorited purchase price (including the assignment oflgdll to reporting units) will be
determined based upon analysis to be performed lxydependent valuation firm, which is expectetiéccomplete no later than April 1,
2012. The following is a preliminary allocationtbe purchase price based on currently availalbterimation. Such final identification of all
the intangible assets acquired and the purchase glibcation may be significantly different théwat reflected below (dollars in thousands).
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Current assel $ 1,994,00
Net property, plant and equipme 11,665,00
Identifiable intangible asse

Customer relationsh 2,200,00!

Othet 400,00(
Other nor-current assel 1,240,001
Current liabilities, excluding the current portiohlonc-term debt (2,360,001
Current portion of lon-term deb! (2,422,001
Long-term debt (10,242,00)
Other lon¢-term liabilities (2,830,001
Goodwill 12,637,00

Total merger consideration $ 12,282,00



The following unaudited pro forma financial infortitan presents the combined results of CenturyLimit @west as though the acquisition
had been consummated as of January 1, 2010 ftwthperiods presented below.

Three month:
ended March 31

2011 2010
(Dollars in thousands

Operating revenue $ 4,474,001 4,693,00!
Net income $  391,00( 277,00(
Basic earnings per she $ .65 A7
Diluted earnings per sha $ .65 A7

These results include certain adjustments, primdrik to increased depreciation and amortizatisn@ated with the identifiable
intangible assets, decreased retiree benefit dost$o the elimination of unrecognized actuariabs, decreased interest expense due to the
accretion of the fair value adjustment of long-tetebt, and the related income tax effects. Thefgnmmoa information does not necessarily
reflect the actual results of operations had tlgisition been consummated at the beginning op#réod indicated nor is it necessarily
indicative of future operating results. The pronfia information does not give effect to any potmevenue enhancements or cost synergi
other operating efficiencies that could result fritra acquisition.

In addition to expenses incurred by CenturyLink Qwdest prior to the closing, we expect to recogaigproximately $55 million in
merger-related transaction costs, including investinbanker and legal fees, in the second quart2@bf in connection with the consummation
of the merger. In addition, we expect to incuegration costs related to system and customer csions, branding initiatives, and certain
employeerelated severance costs. The specific detailsasfe integration plans will continue to be refingdr the next couple of years and
related costs could vary significantly from theirastes provided herein. Based on current plandr#ndmnation, we estimate that we will inc
approximately $800 million $1.0 billion of operating expenses associated twithsaction and integration costs (which incluithes$55 millior
of transaction costs cited above) and approxim&260 million of non-recurring capital costs asateil with integration activities.

During the third quarter of 2010, we granted 408,8Bares of restricted stock and approximatelyZaslion of deferred cash
compensation awards to certain executive officetsaher key employees as part of a retention pragn connection with our acquisition of
Qwest. The shares of restricted stock will vestgunal installments on the first, second and thirdiversaries of the merger closing date. Each
employee receiving a deferred cash award receinedhalf of the award on the April 1, 2011 closing datel they will receive the other half
April 1, 2012. Both the restricted stock grant dmel deferred cash award will accelerate if we beate the recipient without cause or under
certain other conditions. Through March 31, 20id. compensation expense has been recorded retetieel tetention program since
recognition was contingent upon the consummatiath®Qwest acquisition.

9

Subsequent to the Qwest acquisition, (i) StandaRb&r’s downgraded our current long-term debt ¢gatinBB (with a stable outlook); (ii)
Moody’s Investors Service affirmed our long-ternibtdeating of Baa3 (with a stable outlook); and) ({itch Ratings affirmed our long-term
debt rating of BBB- (with a stable outlook). Seet& 10 for additional information on our long-ted®bt ratings.

In January 2011, we entered into a four-year raugleredit facility with various lenders. This diefacility initially allowed CenturyLink
to borrow up to $1.0 billion. Upon consummatiortloé Qwest merger, our borrowing capacity undes lihe of credit facility increased to $.
billion, and Qwess line of credit facility terminated. Up to $400llion of our credit facility can be used for letseof credit, which reduces t
amount available for other extensions of credienf@ryLink’s and Embarg Corporation’s previouslysting credit facilities were both
terminated upon the execution of the new creditifaén January 2011.

©)] Goodwill and Other Intangible Assets

Goodwill and other intangible assets as of March2B11 and December 31, 2010 were composed obtleving:

March 31, Dec. 31,
2011 2010

(Dollars in thousands

Goodwill $ 10,260,64 10,260,64

Intangible assets subject to amortizal

Customer lis
Gross carrying amou $ 1,279,30 1,279,30!
Accumulated amortization (397,240 (349,40:)

Net carrying amount $ 882,06 929,90°




Other

Gross carrying amou $ 49,96 49,96°
Accumulated amortization (9,680 (8,297)
Net carrying amoul $ 40,28’ 41,67(
Other intangible assets not subject to amortization $ 268,50( 268,50(

Total amortization expense related to the intamgétsisets subject to amortization for the first tpraof 2011 was $49.2 million and is
expected to be $185.6 million in 2011, $164.5 millin 2012, $145.2 million in 2013, $126.0 million2014 and $106.9 million in 2015
(excluding the effects of the acquisition of Qwistt was consummated on April 1, 2011 and as dsscburther in Note 2).
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4 Postretirement Benefits
We sponsor health care plans that provide posraént benefits to qualified retired employees.
Net periodic postretirement benefit expense fortlinee months ended March 31, 2011 and 2010 indltluefollowing components:

Three month:
ended March 31

2011 2010
(Dollars in thousands

Service cos $ 3,097 3,33¢
Interest cos 7,414 8,18
Expected return on plan ass 777 (981)
Amortization of unrecognized prior service cost (56€) (34%)
Net periodic postretirement benefit expe $ 9,16¢ 10,19°

(5) Defined Benefit Retirement Plans

We sponsor defined benefit pension plans for salistty all employees. In late 2010, to bettégmlour benefit structure to those offered
by our competitors, we froze pension benefit adsria our non-represented employees as of DeceBhe2010.

Net periodic pension (benefit) expense for theghmonths ended March 31, 2011 and 2010 includetbtlosving components:

Three month:
ended March 31

2011 2010
(Dollars in thousands

Service cos $ 7,73t 15,93:
Interest cos 59,34 63,27:
Expected return on plan ass (72,640 (70,03¢)
Net amortization and deferr 4,53¢ 6,917
Net periodic pension (benefit) exper $ (1,022) 16,09(

We contributed $100 million to certain of our pemsplans in the first quarter of 2011, substantiall of which related to our legacy
Embarq plan. Based on current actuarial estinaidsmarket conditions as of March 31, 2011, weatcerpect to be required to make a
minimum contribution to our pension plans (incluglithe pension plan we assumed on April 1, 201 bimection with the Qwest acquisition)
until 2012. The actual level of contribution reepd in future years can change significantly dependn discount rates and actual returns on
plan assets.

(6) Income Taxes
Our effective income tax rate was 37.7% and 38.8f4tHe three months ended March 31, 2011 and Mait¢cR010, respectively.

Included in income tax expense for the first quanfe2010 is a $4.0 million charge related to tharge in the tax treatment of the
Medicare Part D subsidy as a result of the comprahie health care reform legislation enacted indA&010.
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(7 Segment | nformation

We are an integrated communications company engagarily in providing an array of communicatioservices to our retail and
wholesale customers, including local exchange, llisnce, Internet access and broadband seridesstrive to maintain our customer
relationships by, among other things, bundling service offerings to provide our customers wittomplete offering of integrated
communications services. Because of the similanemic characteristics of our operations, we hdiliezed the aggregation criteria specified
in the segment accounting guidance and concludedmé operate as one reportable segment. Ourtogeravenues for our products and
services include the following components:

Three month:
ended March 31

2011 2010
(Dollars in thousands

Voice $ 745,20: 812,87t
Data 498,07¢ 467,44(
Network acces 233,56: 286,22t
Other 218,87¢ 233,88:
Total operating revenu $ 1,695,771 1,800,42

We derive our voice revenues by providing localrerge telephone and long distance services toustiommers in our local exchange
service areas.

We derive our data revenues primarily by providindnigh-speed Internet access services (“DSLT),d@ta transmission services over
special access circuits and private lines, angdfiiitched digital television services in a limitedmber of our operating markets.

We derive our network access revenues primarilinf() providing services to various carriers andtomers in connection with the use of
our facilities to originate and terminate theireirstate and intrastate voice transmissions; (@¢ikéng universal support funds which allows us
to recover a portion of our costs under federalstate cost recovery mechanisms and (iii) receiv@gprocal compensation from competitive
local exchange carriers and wireless service pessgifbr terminating their calls.

We derive other revenues primarily by (i) providififger transport, CLEC and security monitoring sees; (ii) leasing, selling, installing
and maintaining customer premise telecommunicagaopspment and wiring, (iii) providing payphone\sees primarily within our local
service territories and at various correctionallitées around the country, (iv) participating inet publication of local telephone directories,
which allows us to share in revenues generatetidgale of yellow page and related advertisingusirtesses, (v) providing network database
services and (vi) providing certain other produad aervice offerings.

As a result of our acquisition of Qwest on April2D11, our chief operating decision maker will begiviewing financial information and
managing the business using a multiple segmenbappr Therefore, beginning in the second quaft2bdl, we expect to change our segr
reporting disclosure to reflect three segmentRRé&yional Markets Group (which will generally catif providing products and services to
consumer and small and mediwwized business and regional enterprise custom@yBusiness Markets Group (which will generalignsist o
providing products and services to enterprise angghment customers) and (iii) Wholesale Marketsupr(which will generally consist of
providing products and services to other commuitnatproviders). We currently expect that certgierating revenue and expense
components, as well as total assets and capitaheijpires, will be centrally managed and will netassigned to any of the segments. Prior
periods will be recast to reflect this new prestoitein connection with the issuance of our secquarter 2011 financial information. Upon
consummating our pending acquisition of Savvis ($ete 10), we may make further changes to our sagreporting.

We are required to contribute to several univessalice fund programs and generally include a sugghamount on our customers’ bills
which is designed to recover our contribution co8sch amounts are reflected on a gross basisriatatement of income (included in both
operating revenues and cost of services and predatl aggregated approximately $30 million fohktbe three months ended March 31,
2011 and March 31, 2010.
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(8) Fair Value Disclosure

The fair value of our long-term debt as of March 3011 was $8.0 billion compared to the carryinlpgaf $7.2 billion. We estimate the
fair value by discounting the scheduled paymemisirs to present value based upon rates currergilable to us for similar debt.

As of March 31, 2011, we held life insurance coetsavith cash surrender value that are requirdzbtmeasured at fair value on a
recurring basis. The following table depicts thassets held and the related tier designation patso the accounting guidance related to fair
value disclosure.



Balance

March 31,
Description 2011 Level 1 Level 2 Level 3
(Dollars in thousands
Cash surrender value of li
insurance contracts $ 99,37: 99,37: - -

9) Commitments and Contingencies
Previously Reported Litigation Matters

Over 60 years ago, one of our indirect subsidia@entel Corporation, acquired entities that mayehavned or operated seven former
plant sites that produced “manufactured gas” uadamocess widely used through the mid-1900s. Ceagbeen a subsidiary of Embarq since
being spun-off in 2006 from Sprint Nextel, whiclgated Centel in 1993. None of these plant sitescarrently owned or operated by either
Sprint Nextel, Embarq or their subsidiaries. Ome¢hsites, Embarg and the current landowners arkirngowith the Environmental Protection
Agency (“EPA”) pursuant to administrative consent orders. Rertiediaxpenditures pursuant to the orders are nmeerd to be material. C
five sites, including the three sites where the Ef#volved, Centel has entered into agreemertts ether potentially responsible parties to
share remediation costs. Further, Sprint Nexteldgased to indemnify Embarq for most of any evdritahility arising from all seven of these
sites. Based upon current circumstances, we dexpect this issue to have a material adverse itgraour results of operations or financial
condition.

In William Douglas Fulghum, et al. v. Embarq Corgtion, et al, filed on December 28, 2007 in the United Statesriot Court for the
District of Kansas (Civil Action No. 07-CV-2602),group of retirees filed a putative class actiomdait challenging the decision to make
certain modifications to Embarq’s retiree bengfitsgrams generally effective January 1, 2008 (whédulted in a $300 million reduction to
the liability for retiree benefits at the time bftmodifications). Defendants include Embarq,aierof its benefit plans, its Employee Benefits
Committee and the individual plan administratoceftain of its benefits plans. Additional defendaintlude Sprint Nextel and certain of its
benefit plans. Recently, the Court certified aslan certain of plaintiffs’ claims, but rejectddss certification as to other claims. Embarq and
other defendants continue to vigorously contestdtaims and charges. Given that this litigatsostill in discovery, we believe it is
premature to estimate the impact this lawsuit céialde to our results of operations or financialditon. In 2009, a ruling in Embarq’s favor
was entered in an arbitration proceeding filed 5drmer Centel executives, similarly challengihg benefits changes.

In December 2009, subsidiaries of CenturyLink fited lawsuits against subsidiaries of Sprint Nektelecover terminating access
charges for VolP traffic owed under various intencection agreements and tariffs which presently@pmate $34 million. The lawsuits
allege that Sprint Nextel has breached contraaitgted tariffs, and violated the Federal Commutiices Act by failing to pay these
charges. One lawsuit, filed on behalf of all leg&enbarqg operating entities, was tried in fedealrtin Virginia in August 2010 and, in Mar
2011, a ruling was issued in our favor and age®psint Nextel. We currently expect Sprint Nextefite an appeal of this decision. The other
lawsuit, filed on behalf of all legacy CenturyLiokerating entities, is pending in federal courtduisiana. In that case, the Court recently
dismissed certain of CenturyLink’s claims, refercglder claims to the FCC, and stayed the litigafmml2 months. We have not recorded a
reserve related to these matters.

From time to time, we are involved in other prodagd incidental to our business, including admmaiste hearings of state public utility
commissions relating primarily to rate making, act relating to employee claims, various tax issaesasional grievance hearings before
labor regulatory agencies and miscellaneous thrtygort actions. The outcome of these othec@edings is not predictable. However, we
do not believe that the ultimate resolution of thether proceedings, after considering availatdarance coverage, will have a material
adverse effect on our financial position, resufteperations or cash flows.
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Litigation Matters Assumed in Qwest Acquisition

On September 29, 2010, the trustees in the Dutekrbptcy proceeding for KPNQwest, N.V. (of which €st was a major shareholder)
filed a lawsuit in district court in Haarlem, theetierlands, alleging tort and mismanagement clainger Dutch law. Qwest and Koninklijke
KPN N.V. (“KPN") are defendants in this lawsuit along with a nundidormer KPNQwest supervisory board members afmtraer officer of
KPNQwest, some of whom were formerly affiliatedw@west. Plaintiffs allege, among other thingaf tlefendants’ actions were a cause of
the bankruptcy of KPNQwest, and they seek damagebé bankruptcy deficit of KPNQwest, which isiolad to be approximately
€4.2 billion (or approximately $6.0 billion based tre exchange rate on March 31, 2011), plus statiriterest.

On September 13, 2006, Cargill Financial Markels,a@Ad Citibank, N.A. filed a lawsuit in the DigttiCourt of Amsterdam, the
Netherlands, against Qwest, KPN, KPN Telecom Bavid other former officers, employees or supervitmgrd members of KPNQwe
some of whom were formerly affiliated with QwesheTlawsuit alleges that defendants misrepresenBi@ivest’s financial and business
condition in connection with the origination of @edit facility and wrongfully allowed KPNQwest t@ivow funds under that facility. Plaintiffs
allege damages of approximately €219 million (guragimately $310 million based on the exchange ocatdMarch 31, 2011).

On August 23, 2005, the Dutch Shareholders AssooigVereniging van Effectenbezitters, or VEB) fila petition for inquiry with the
Enterprise Chamber of the Amsterdam Court of Appdehk Netherlands, with regard to KPNQwest. VEBgs an inquiry into the policie



and course of business at KPNQwest that are alleghdve caused the bankruptcy of KPNQwest in M2322 and an investigation into
alleged mismanagement of KPNQwest by its executisaagement, supervisory board members, joint vergmtities (Qwest and KPN), and
KPNQwest's outside auditors and accountants. Gzebéer 28, 2006, the Enterprise Chamber orderénbairy into the management and
conduct of affairs of KPNQwest for the period Jaguathrough May 23, 2002. On December 5, 2008 Bthierprise Chamber appointed
investigators to conduct the inquiry. VEB claimattbertain individuals have assigned to it theairak for losses totaling approximately €40
million (or approximately $60 million based on techange rate on March 31, 2011), which those iddals allegedly incurred on
investments in KPNQwest securities. VEB has nofijed any adjudicative action to assert thosenctai

On June 7, 2010, a number of parties, including w&ad KPN, reached a settlement with VEB for €1lian (or approximately
$30 million based on the exchange rate on Marcl2811), conditioned in part on the terminationtef investigation by the Enterprise
Chamber. Pursuant to the terms of the settlenv, formally requested that the Enterprise Chantbeninate the investigation. The
Enterprise Chamber denied that request and dir¢lcgehvestigation to proceed. On an appeal dfdkaision, the Dutch Supreme Court
reversed the Enterprise Chamber’s decision andngrather things, referred the case back to thergrise Chamber to terminate the
investigation. On March 30, 2011, the Enterpriba@ber terminated the investigation.

We will continue to defend against the pending KRW& litigation matters vigorously.

Several putative class actions relating to theaitadton of fiber-optic cable in certain rights-afay were filed against Qwest on behalf of
landowners on various dates and in various conrfdabama, Arizona, California, Colorado, Floriéeorgia, lllinois (where there is a federal
and a state court case), Indiana, Kansas, Massatthudichigan, Mississippi, Missouri, Nevada, NBl@xico, New York, Oregon, South
Carolina, Tennessee, Texas, Utah and WashingtonthE most part, the complaints challenge Qwaegjtd to install its fiber-optic cable in
railroad rights-of-way. The complaints allege ttie railroads own the right-of-way as an easentfattdid not include the right to permit
Qwest to install its fiber-optic cable in the righftway without the plaintiffs’ consent. Most ofdlactions purport to be brought on behalf of
state-wide classes in the named plaintiffs’ respedtates, although two of the currently pendiatjoams purport to be brought on behalf of
multi-state classes. Specifically, the lllinoiststaourt action purports to be on behalf of landeksrin lllinois, lowa, Kentucky, Michigan,
Minnesota, Nebraska, Ohio and Wisconsin, and th&fa state court action purports to be on beHafrational class of landowners. In
general, the complaints seek damages on theoriesspfass and unjust enrichment, as well as penid@mages. On July 18, 2008, a federal
district court in Massachusetts entered an ordgirpinarily approving a settlement of all of theians described above, except the action
pending in Tennessee. On September 10, 2009, thiedrnied final approval of the settlement on gidsithat it lacked subject matter
jurisdiction. On December 9, 2009, the court issaedvised ruling that, among other things, deaiedotion for approval as moot a
dismissed the matter for lack of subject mattesgliction. The parties are now engaged in negntiaettlements on a state-by-state basis, anc
have filed and received preliminary approval oétllement in lllinois federal court.
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Qwest Communications Company, LLC (“QCC") is a dhefant in litigation filed by several billing agerits the owners of payphones
seeking compensation for coinless calls made fragppones. The matter is pending in the United St@tstrict Court for the District of
Columbia. Generally, the payphone owners claim @@€ underpaid the amount of compensation duegim thnder Federal Communications
Commission regulations for coinless calls placedftheir phones onto QCC'’s network. The claim seekspensation for calls, as well as
interest and attorneys’ fees. In March 2011, theigs agreed to a settlement pursuant to whiclpainges agreed to dismiss the case with
prejudice.

A putative class action filed on behalf of certafrQwest'’s retirees was brought against QwestQwvest Group Life Insurance Plan and
other related entities in federal district courtdalorado in connection with Qwest’s decision tduee the life insurance benefit for these
retirees to a $10,000 benefit. The action was filedarch 30, 2007. The plaintiffs allege, amonigeotthings, that Qwest and other defendants
were obligated to continue their life insurancedjérat the levels in place before Qwest decidecetiuce them. Plaintiffs seek restoration of
the life insurance benefit to previous levels aadain equitable relief. The district court ruledQwest’s favor on the central issue of whether
Qwest properly reserved its right to reduce theitiSsurance benefit under applicable law and ptoucthents. The plaintiffs subsequently
amended their complaint to assert additional claims2009, the court dismissed or granted sumruatygment to Qwest on all of the plaintiffs’
claims. The plaintiffs have appealed the court'sislen to the Tenth Circuit Court of Appeals.

(10) Subsequent Event

On April 26, 2011, we signed a definitive agreenteracquire all outstanding shares of common stdavvis, Inc. (“Savvis”jn exchan
for cash and CenturyLink common stock. Undentémmns of the agreement, Savvis stockholders wikiree in exchange for each Savvis st
$30 in cash and $10 in CenturyLink shares, subgeatijustment as described below, or total conatder of approximately $2.5 billion. In
addition, we will assume or refinance at closingdebt of approximately $0.7 billion. The numbéGenturyLink shares issued will be based
upon the volumeveighted average price of CenturyLink common stiaking the thirty trading day period ending thresding days prior to tl
closing, provided that if this average price islésan or equal to $34.42, each Savvis share niitle the holder to receive $30 in cash and
of a CenturyLink share.

Completion of the transaction is subject to varifargign and domestic regulatory reviews or appisvacluding the expiration or
termination of the applicable waiting period unttex Hart-Scott-Rodino Antitrust Improvements Agthe transaction is also subject to the
approval of Sawvvis stockholders, as well as othstamary closing conditions. Subject to these itams, we anticipate closing this
transaction in the second half of 2011.



We have received a commitment letter from Bank ofetica Merrill Lynch and Barclays Bank PLC for lgeldebt facilities aggregating
up to $2 billion to fund a portion of the acquisitiand to refinance Savvis’ current debt.

Subsequent to our announcement of our agreemenirthase Savvis, (i) Standard & Poor’s and Fitefffireed their ratings of our long-
term debt and (ii) Moody’s Investors Service affanour long-term debt rating of Baa3, but revigsdutlook to negative (from stable).

In April 2011, lawsuits were filed by shhodders of Savvis, Inc. in Missouri and Delawaigesicourts, alleging breach of fiduciary duty
against Savvis and its officers and directors lijnfato maximize the value to be received by shatders in connection with the announced
acquisition by CenturyLink. CenturyLink is alsomn@d as a defendant to these lawsuits and is allegeave aided and abetted these breaches
of duty. Although very early in the litigation press, we do not expect these lawsuits to have erimlaidverse impact on our results of
operations or financial condition.
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Item 2.
CenturyLink, Inc.
MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview

Management's Discussion and Analysis of Financtaddltion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information inded in our annual report on Form 10-K for theryeraded December 31, 2010. The
results of operations for the three months endectMal, 2011 are not necessarily indicative ofrdseilts of operations which might be
expected for the entire year.

On April 1, 2011, we acquired Qwest Communicatibriernational Inc. (“Qwest”) in a transaction tisabstantially expanded the size and
scope of our business. The results of operatib@@@st will only be included in CenturyLink’s casiglated results of operations subsequent
to April 1, 2011. As a result of this acquisitiamg are now an integrated communications compainygpily engaged in providing an array of
communications services to customers in 37 statelsiding local and long distance voice, wholesaévork access, high-speed Internet
access, other data services, and video servicecerfain local and regional markets, we also gle@¥iber transport, competitive local exchai
carrier, security monitoring, and other communimasi, professional and business information servidésr additional information on our
revenue sources, see Note 7. For additionalnmdtion on our acquisition of Qwest, see Note 2r detlitional information on Qwest, whict
now our wholly-owned subsidiary, see the periodjgarts filed by it with the Securities and Excha@genmission.

During the three months ended March 31, 2011 ai® 20e incurred a significant amount of expensesctly attributable to our acquisi
of Embarqg Corporation in July 2009 and our acqisibf Qwest in April 2011, along with other onexg expenses. Such expenses are
summarized in the table below.

Three month  Three month
ended Marct ended Marct
Description of Expens 31, 2011 31, 201C

(Dollars in thousands

Cost of servicesand products
Severance costs due to workforce redustimsociated with our acquisiti

of Embarg $ 1,187 6,63:
Integration related costs associated withacquisition of Embar $ 12,93¢ 5,792
Selling, general and administrative
Severance costs and accelerated recogmitishar-based compensatic
costs due to workforce reductions
associated with our acquisition of Engk $ 2,57¢ 8,35(
Integration related costs associated aithacquisition of Embar $ 12,87: 15,71¢
Integration costs associated with our &itjon of Qwest $ 5,86 -
Income tax expense
Income tax charge due to a change inrd&rhent of Medicare subsidy
receipts $ - 3,96¢

During the last several years (exclusive of actjoiss and certain non-recurring favorable adjustislenve have experienced revenue
declines in our voice and network access reventsgply due to declines in access lines, intra&staicess rates, minutes of use, and federal
support fund payments. To mitigate these decliwesplan to, among other things, (i) promote loagrt relationships with our customers
through bundling of integrated services, (ii) pd®/inew services, such as video and wireless broddbad other additional services that may
become available in the future due to advancesdhrology, wireless spectrum sales by the Fedenan@unications Commission (“FCC”) or
improvements in our infrastructure, or agency sehléng arrangements with other carriers, (iii) yide our special access, broadband and
premium services to a higher percentage of ouoousts, (iv) pursue acquisitions of additional cominations properties if available at
attractive prices, (v) increase usage of our ndtavand (vi) market our products and services to cgstomers.
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In addition to historical information, this managent’s discussion and analysis includes certain foodMooking statements that are
based on current expectations only, and are sultjeatnumber of risks, uncertainties and assumptiomany of which are beyond our
control. Actual events and results may differ maty from those anticipated, estimated or progttf one or more of these risks or
uncertainties materialize, or if underlying assuimps$ prove incorrect. Factors that could affectust results include but are not limited
to: the timing, success and overall effects ofetition from a wide variety of competitive proviiethe risks inherent in rapid technological
change; the effects of ongoing changes in the egigui of the communications industry (includinggbarising out of the FCC's proposed
rules regarding intercarrier compensation and theilérsal Service Fund and the FCC's related NotE®roposed Rulemaking released on
February 8, 2011); our ability to successfully cdetp our pending acquisition of Savvis, includiegeiving all regulatory approvals ar



realizing the anticipated benefits of the transawtiour ability to effectively adjust to changegfie communications industry and
changes in the composition of our markets and pcochix caused by our recent acquisitions of Qwastmbarg; our ability to successfully
integrate the operations of Qwest and Embarq intoaperations, including the possibility that thetigipated benefits from these acquisitions
cannot be fully realized in a timely manner or Ht ar that integrating the acquired operations Mae more difficult, disruptive or costly than
anticipated; our ability to use the net operatimg$ carryovers of Qwest in projected amounts; ffexts of changes in our allocation of the
Qwest purchase price after the date hereof; odulitshio effectively manage our expansion opportiesi including retaining and hiring key
personnel; possible changes in the demand forrioing of, our products and services; our abilitysuccessfully introduce new produci
service offerings on a timely and cost-effectiveifjaour continued access to credit markets onravie terms; our ability to collect our
receivables from financially troubled communicai@ompanies; any adverse developments in legakprings involving us; our ability to
pay a $2.90 per common share dividend annuallyclwvhiay be affected by changes in our cash requimesneapital spending plans, ca
flows or financial position; unanticipated increaser other changes in our capital expenditures; ahility to successfully negotiate collect
bargaining agreements on reasonable terms witharkwtoppages; the effects of adverse weather;yoitles referenced from time to time in
this report or other of our filings with the Sedigs and Exchange Commission; and the effects of general factors such as changes in
interest rates, in tax rates, in accounting polic@ practices, in operating, medical, pension dmanistrative costs, in general market, labo
economic conditions, or in legislation, regulationpublic policy. These and other uncertaintiesatetl to our business, our April 2011
acquisition of Qwest and our July 2009 acquisitidriEmbarq are described in greater detail in Iteftb our Form 10-K for the year ended
December 31, 2010, as updated and supplementedrilsubsequent SEC reports. You should be awarenthatfactors may emerge from ti
to time and it is not possible for us to identiflysaich factors nor can we predict the impact offeauch factor on the business or the extent to
which any one or more factors may cause actualltgso differ from those reflected in any forwaabking statements. You are further
cautioned not to place undue reliance on thesedamooking statements, which speak only as ofitite of this report. We undertake no
obligation to update any of our forward-looking &aents for any reason.
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RESULTS OF OPERATIONS

Three Months Ended March 31, 2011 Compar ed
to Three Months Ended March 31, 2010

Net income attributable to CenturyLink, Inc. wad$2 million and $252.6 million for the first quartof 2011 and 2010,
respectively. Diluted earnings per share for trs §uarter of 2011 and 2010 was $.69 and $.&petively.

Three month:
ended March 31
2011 2010
(Dollars, except per sha
amounts,
and shares in thousanc

Operating incom: $ 464,29t 545,23(
Interest expens (131,549 (142,22
Other income (expens 6,48( 10,50(
Income tax expense (127,747) (160,549
Net income 211,49: 252,95
Less: Net income attributable to noncontrollingeneists (39€) (35€)
Net income attributable to CenturyLink, Ir $ 211,09¢ 252,60
Basic earnings per she $ .6¢ .84
Diluted earnings per share $ .6¢ .84
Average basic shares outstand 303,83 299,41:
Average diluted shares outstanding 304,47¢ 299,99

Operating income decreased $80.9 million as a F1ddllion decrease in operating revenues was pigroéfset by a $23.8 million
decrease in operating expenses.

Operating Revenues

Three month:
ended March 31

2011 2010
(Dollars in thousands

Voice $ 745,20: 812,87t
Data 498,07¢ 467,441
Network acces 233,56. 286,22!
Other 218,87t 233,88:
Total operating revenues $ 1,695,771 1,800,42!

The $67.7 million decrease in voice revenues isarily due to (i) a $47.3 million decrease due %@ decline in the average number of
access lines in our markets in the first quarte2aff1 compared to the first quarter of 2010 arda($10.2 million decrease in custom calling
feature revenues primarily due to the continuedratign of customers to bundled service offeringa ktwer effective rate.

Total access lines declined 107,000 (1.6%) duitiegfirst quarter of 2011 compared to a decline2#,@00 in the first quarter of 2010.
believe the decline in the number of access lingig the first quarter of 2011 is primarily duette displacement of traditional wireline
telephone services by other competitive servicelsracent economic conditions. Based on our cunetention initiatives, we estimate that
access line loss will be between 7.0% and 7.5%®1r 2vith respect to our incumbent markets (exckisif’the impact of access line loss in the
properties we acquired from Qwest in April 2011).

Data revenues increased $30.6 million in the €tsrter of 2011 primarily due to $13.6 million irese in special access revenues due to
increased broadband demand and a $12.8 millioeaserin DSL-related revenues principally due tavginan the number of DSL customers.

Network access revenues decreased $52.7 millidreifirst quarter of 2011 due to (i) a $47.5 millidecrease in interstate and intrastate
access revenues due to a reduction in accessaradaninutes (principally due to the loss of acdiees and the displacement of minutes by
wireless, electronic mail and other optional cglgervices) and (ii) a $5.6 million reduction iveaues from the federal Universal Service
Fund primarily due to an increase in the nationvéiderage cost per loop factor used by the FCClaocatk funds among all recipients. \



believe that access rates and minutes of use evitirtue to decline in conjunction with losses afexs lines and substitution of other
communications alternatives in 2011, although wenoa precisely estimate the magnitude of such @sere Proceedings filed by interexche
carriers in several of our operating states oedtatiated legislation could, if successful, pldagher downward pressure on our intrastate
access rates.
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Other revenues decreased $15.0 million in the djustrter of 2011 due to a $17.1 million decreaseemain non-regulated product sales
and service offerings and a $5.7 million declingdétabase service revenues due to a decline mutinder of customers. Such decreases were
partially offset by a $4.6 million increase in dilrer transport revenues.

Operating Expenses

Three month:
ended March 31
2011 2010
(Dollars in thousands

Cost of services and products (exclusive of deptiExi and amortizatior $ 594,45! 619,10!
Selling, general and administrati 268,41 282,92¢
Depreciation and amortizatic 368,54 353,16.

$ 1,231,42 1,255,19

Cost of services and products decreased $24.omjiliiimarily due to (i) a $15.5 million reductiamtransport costs associated with the
migration of legacy Embarq long distance traffioto internal networks; (i) a $6.0 million redusntiin salaries and benefits primarily due to
reduced pension expense; (iii) a $5.4 million reucin severance-related costs associated witllolyr2009 Embarq acquisition; (iv) a $3.0
million reduction in access expense and (iv) a $2lBon reduction in plant operations expensesctBdecreases were partially offset by (i) a
$7.1 million increase in integration costs assedatith our Embarqg acquisition and (ii) a $6.6 millincrease in costs associated with
providing our facilities-based video offering to mmf our operating markets in 2011 as compare&Did.

Selling, general and administrative expenses dsetk$®14.5 million primarily due to (i) a $5.8 multi reduction in severance related costs
associated with our Embarq acquisition; (ii) a $3iBion reduction in salaries and benefits priladue to reduced pension expense; (iii) a
$3.0 million reduction in marketing costs; (iv) 2.8 million reduction in integration related coatsociated with our acquisition of Embarg;
and (v) a $2.5 million reduction in bad debt exgenSuch decreases were partially offset by $5l8omiof costs incurred in the first quarter of
2011 associated with our April 2011 acquisitiorQufest.

Depreciation and amortization increased $15.4 amilprimarily due to an increase in plant in sengoe the impact of changes to certain
depreciation rates implemented in first quarter1201

Interest Expense

Interest expense decreased $10.7 million in tis¢ duarter of 2011 compared to the first quarte2af0 primarily due to lower average
debt outstanding and a reduction in our averageoidmng rate.

Other Income (Expense)

Other income (expense) includes the effects ohaeitems not directly related to our core operaidncluding our share of income from
our 49% interest in a cellular partnership, intenesome and allowance for funds used during costsn. Other income (expense) was $6.5
million for the first quarter of 2011 compared 0% million for the first quarter of 2010. Suaduction was primarily attributable to a $1.7
million reduction in capitalized interest and a4btnillion reduction in our share of income from @9% interest in a cellular partnership.
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Income Tax Expense

Our effective income tax rate was 37.7% and 38.884He three months ended March 31, 2011 and M2tcR010, respectively.

Included in income tax expense for the first quaofe2010 is a $4.0 million charge related to tharmge in the tax treatment of the
Medicare Part D subsidy as a result of the comprgilie health care reform legislation enacted ind1&010.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, we rely ashgarovided by operations to fund our operating @aptal expenditures as well as our
dividend payments. Our operations have histogigaibvided a stable source of cash flow which helpdd us continue our lo-term progran



of capital improvements.

Net cash provided by operating activities was $8@8illion during the first three months of 2011 &b1.5 million during the first three
months of 2010. During the first quarter of 20/, contributed $100 million to our pension plangystantially all of which related to our
legacy Embarq pension plan. Such funding was maditheborrowings under our revolving credit facilind cash on hand. Our accompanying
consolidated statements of cash flows identify mdifferences between net income and net cash gedvby operating activities for each of
these periods. For additional information relatiogpur operations, see Results of Operations.

Net cash used in investing activities was $208/#aniand $168.5 million for the three months endiéarch 31, 2011 and 2010,
respectively. Payments for property, plant andmgent were $210.6 million in the first quarter2ff11 and $167.2 million in the first quarter
of 2010. Including capital requirements subseqt@iur April 1, 2011 acquisition of Qwest, our lgeted capital expenditures for 2011 are
expected to be approximately $2.2 billion for 2011.

Net cash used in financing activities was $365 Mianiduring the first three months of 2011 comphte $248.3 million during the first
three months of 2010. We made $147.8 million dftgemyments (substantially all of which relate@tw revolving credit facility) in the first
quarter of 2011 primarily from cash on hand. Wil pividends of $221.8 million and $218.1 milliamthe first three months of 2011 and
2010, respectively. Subsequent to the Qwest aitigniswe currently expect to continue our currantual dividend of $2.90 per share, subject
to our board’s discretion.

Excluding debt issued in connection with panding Savvis acquisition, we currently expecaeuce our debt level in 2011 and 2012 by
$1.5 billion to $2.0 billion as compared to theyead 2010 pro forma combined debt level of Centunly and Qwest.

We have available a four-year $1.7 billienalving credit facility which expires in Januar®15. Up to $400 million of the credit facility
can be used for letters of credit, which reducesatimount available for other extensions of credi.of April 30, 2011, approximately $61
million of letters of credit were outstanding. Aledle borrowings under these credit facilities also effectively reduced by any outstanding
borrowings under our commercial paper program. éuanmercial paper program borrowings are effecyilietited to the lesser of $1.5 billic
or the total amount available under the creditlisxci As of April 30, 2011, we had no amounts datgling under our credit facility and no
amounts outstanding under our commercial paperanog

On April 21, 2011, we entered into a $160 milliacammitted revolving letter of credit facility, wdh enables us to issue letters of credit
to third parties at a lower cost than letters efdirissued under our $1.7 billion revolving creditility. As of April 30, 2011, we had no letters
of credit outstanding under our $160 million letéicredit facility.
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Subsequent to the Qwest acquisition, (i) Standardofr’'s downgraded our current long-term debt gatm BB; (ii)) Moody’s Investor
Service affirmed our long-term debt rating of Bgath a stable outlook); and (iii) Fitch Ratingdiahed our long-term debt rating of BBB-
(with a stable outlook). Following our announcemen April 27, 2011 of our agreement to purchasevisa (i) Standard & Poos’ and Fitc
reaffirmed their ratings of our long-term debt &yl Moody’s Investors Service affirmed our longrm debt rating of Baa3, but revisec
outlook from stable to negative.

From time to time in the future, we plan to causeregulated subsidiary, Qwest Corporation, to jlbkell debt securities to refinance
maturing debt or to raise capital. Following ougaisition of Qwest, the ratings of Qwest Corpanais long-term debt securities are (i) BBB-
by Standard & Poor’s, (ii) Baa3 by Moody’s Invest@ervice and (iii) BBB- by Fitch Ratings.

In conjunction with our announcement to purchaseviS8awe received a commitment letter from Bankaferica Merrill Lynch and
Barclays Bank PLC for bridge debt facilities aggrtgg up to $2 billion to fund a portion of the atgjtion and to refinance Savvis’ current
debt. See Note 10 for additional information.

Item 3.
CenturyLink, Inc.
QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk from changes inésterates on our long-term debt obligations. Weehestimated our market risk using
sensitivity analysis. Market risk is defined as glotential change in the fair value of a fixederdebt obligation due to a hypothetical adverse
change in interest rates. Fair value on long-téefnt obligations is determined based on a discdurash flow analysis, using the rates and
maturities of these obligations compared to terntsrates currently available in the long-term ficiag markets. The results of the sensitivity
analysis used to estimate market risk are presdrgiedv, although the actual results may differ fritvese estimates.

At March 31, 2011, the fair value of our long-tedebt was estimated to be $8.0 billion based orWeeall weighted average rate of our
debt of 7.1% and an overall weighted maturity ofy&ars compared to terms and rates currently dtaila long-term financing
markets. Market risk is estimated as the potedgatease in fair value of our long-term debt asgifrom a hypothetical increase of 71 basis
points in interest rates (ten percent of our oVevalghted average borrowing rate). Such an irgzea interest rates would result in
approximately a $344.3 million decrease in faiueabf our lon-term debt at March 31, 2011. As of March 31, 2@dproximately 97% c



our long-term and short-term debt obligations wered rate.

As of March 31, 2011, Qwest had approximately $2l®n of long-term debt maturing in the subseqi@&h months, which we assumed
on April 1, 2011 in connection with our acquisitiohQwest. We currently expect to refinance thabtdalthough we may pay off a portion of
this debt using cash on hand or credit facilityrbaings. We would be exposed to changes in inteagéss at any time that we choose to
refinance any of this debt. As of March 31, 20Q#est had $750 million of floating rate debt outstiag, all of which is exposed to change
interest rates. The exposure for these instrunigfittked to the London InterBank Offered RateROR). A hypothetical increase of 100
basis points in LIBOR relative to this debt woukktdease our annual pre-tax earnings by approxiyn@gillion.

We seek to maintain a favorable mix of fixed andalale rate debt in an effort to limit interest toand cash flow volatility resulting from
changes in rates. From time to time over the pagtral years, we have used derivative instrumer(i¥ lock-in or swap our exposure to
changing or variable interest rates for fixed iagtrates or (ii) to swap obligations to pay fixetkrest rates for variable interest rates. Wee
established policies and procedures for risk assessand the approval, reporting and monitoringerivative instrument activities. We do
hold or issue derivative financial instrumentstfading or speculative purposes. Management piegdy reviews our exposure to interest rate
fluctuations and implements strategies to managexposure.

We are also exposed to market risk from changéseiffiair value of our pension plan assets. Ifaxtual return on plan assets is
significantly lower than our expected return asstiomp our net periodic pension expense will inceemsthe future and we will be required to
contribute additional funds to our pension plans.

Certain shortcomings are inherent in the methaghalysis presented in the computation of fair valu#nancial instruments. Actual
values may differ from those presented if marketditions vary from assumptions used in the faiueatalculations. The analysis above
incorporates only those risk exposures that exiasedf March 31, 2011.
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Item 4.
CenturyLink, Inc.
CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduregydesi to provide reasonable assurances that infammsquired to be disclosed by us
in the reports we file under the Securities Excleafgt of 1934 is timely recorded, processed, sunmedrand reported as required. Our
Chief Executive Officer, Glen F. Post, lll, and &iief Financial Officer, R. Stewart Ewing, Jr.vhavaluated our disclosure controls and
procedures as of March 31, 2011. Based on theiatiah, Messrs. Post and Ewing concluded that metasure controls and procedures
have been effective in providing reasonable assertimt they have been timely alerted of matenfalrimation required to be filed in this
report. Since the date of Messrs. Post's and Esimgst recent evaluation, we did not make any ghdo our internal control over financial
reporting that materially affected, or that we bedi is reasonably likely to materially affect, internal control over financial reporting. The
design of any system of controls is based in gaonicertain assumptions about the likelihood afifeitevents and contingencies, and there
can be no assurance that any design will succeachieving its stated goals. Because of inhefanittions in any control system,
misstatements due to error or fraud could occurrartde detected.
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PART Il. OTHER INFORMATION

CenturyLink, Inc.

Item 1. Legal Proceeding:

See Note 9 to the financial statements includdeiairt |, Item 1, of this report.

ltem 1A. Risk Factors

The following risks relate to our April 1, 2011 adsjtion of Qwest and our pending acquisition o¥8a. We face other risks that are
described in more detail in our Annual Report omia0-K for the year ended December 31, 2010. ridks described below and in our 2010
Annual Report on Form 1B-are not the only risks facing us. Please be awrat additional risks and uncertainties not autyeknown to us «
that we currently deem to be immaterial could afsderially and adversely affect our business opmrst

Risks Relating to Qwest Acquisition

We expect to incur substantial expenses relatethintegration of Qwest.

We expect to incur substantial expenses in conmegtith completing the Qwest acquisition on Apri2D11 and integrating Qwest’s
business, operations, networks, systems, techradpgolicies and procedures of Qwest with ourser@lare a large number of systems that
may need to be integrated, including billing, maragnt information, purchasing, accounting and fieaisales, payroll and benefits, fixed
asset, lease administration and regulatory comgiaWhile we have assumed that a certain levighokaction and integration expenses will
be incurred, there are a number of factors beyamaontrol that could affect the total amount a& titming of our integration expenses. Many
of the expenses that will be incurred, by theiunatare difficult to estimate accurately at thegent time. Moreover, we expect to commence
these integration initiatives before we have congale similar integration of our business with llusiness of Embarq, acquired in 2009, wi
could cause both of these integration initiativeebe delayed or rendered more costly or disrughiaa would otherwise be the case. Due to
these factors, we expect the transaction and iatiegrexpenses associated with the Qwest acquiditiexceed in the near term our anticipated
post-acquisition integration savings resulting fritva elimination of duplicative expenses and thedization of economies of scale, many of
which cannot be attained until several months aryeafter the acquisition. As a result of thegeeases, we expect to continue to take charges
against our earnings after the April 1, 2011 clgsiate. These charges are expected to be signifaishough the aggregate amount and tir
of such charges are uncertain at present.

Following the Qwest acquisition, the combined conmyamay be unable to integrate successfully our mesis and Qwest'’s business and
realize the anticipated benefits of the acquisition

The Qwest acquisition involves the combinationved tompanies which previously operated as indeparulgblic companies. We will
required to devote significant management attenéind resources to integrating the business practioel operations of CenturyLink ¢
Qwest. We may encounter difficulties in the integnma process, including the following:

» the inability to successfully combine our imess and Qwest’business in a manner that permits the combinegbany to achiev
the cost savings and operating synergies anticgateesult from the acquisition, either due tchtemogical challenges, personnel
shortages, strikes or otherwise, any of which woaklilt in the anticipated benefits of the acquaisinot being realized partly or
wholly in the time frame currently anticipated od;

* lost sales as a result of customers of eitherefwlo companies deciding not to do business withctimbined compan'

« the complexities associated with managing the captbbusinesses out of several different locatiowsiategrating personn
from the two companies, while at the same timengtteng to provide consistent, high quality produentsi services under a unif
culture;
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» the additional complexities of combining taempanies with different histories, regulatory resibns, markets and customer
bases, and initiating this process before we haye dompleted the integration of our operationghwhose of Embarc

« the failure to retain key employees of either @& tiwvo companies, some of whom could be criticahtegrating the companie
» potential unknown liabilities and unforeseen insethexpenses or regulatory conditions associatidtiaé acquisition; an

« performance shortfalls at one or both of the twmmpanies as a result of the diversion of manage’'s attention caused |
integrating the compani’ operations



For all these reasons, you should be aware timpitssible that the integration process couldlt@sthe distraction of the combined
company’s management, the disruption of the contbamenpany’s ongoing business or inconsistenci¢isarcombined company’s products,
services, standards, controls, procedures andigmliany of which could adversely affect our apitd maintain relationships with customers,
vendors and employees or to achieve the anticigatadfits of the acquisition, or could otherwiseedely affect our business and financial
results.

The Qwest acquisition changed the profile of ourckd exchange markets to include more large urbareas, with which we have limited
operating experience.

Prior to the Embarq acquisition, we provided laathange telephone services to predominantly aresls and small to mid-size
cities. Although Embarq’s local exchange marketdude Las Vegas, Nevada and suburbs of Orlandseweral other large U.S. cities, we
have operated these more dense markets only siide2009. Qwest’s markets include Phoenix, Arizdbanver, Colorado, Minneapolis —
St. Paul, Minnesota, Seattle, Washington, Salt IGikg, Utah, and Portland, Oregon. Compared tolegacy markets, these urban markets
average, are substantially denser and have expedagreater access line losses in recent yearsle W believe our strategies and operating
models developed serving rural and smaller martassuccessfully be applied to larger markets, avenot assure you of this. Our business,
financial performance and prospects could be haiifr@a current strategies or operating models caie successfully applied to larger
markets following the acquisition, or are requitede changed or abandoned to adjust to differeinctbese larger markets.

Following the Qwest acquisition, we may be unabderétain key employees.

Our success after the acquisition will depend irt ppon our ability to retain key Qwest and Centimk employees. Key employees may
depart because of a variety of reasons relatitgg@cquisition. Accordingly, no assurance cagiten that we will be able to retain key
employees to the same extent that we or Qwestlhaae able to in the past.

Following the Qwest acquisition, we will conductdmding or rebranding initiatives that are likely tmvolve substantial costs and may
not be favorably received by customers.

Our Board of Directors has approved “CenturyLink"the name and brand for the combined companya r&sult, we expect to incur
substantial capital and other costs in rebrandiegdenturyLink name in those markets that previouskd the Qwest name. We cannot assure
you that the CenturyLink name will be well receivedhose markets. The failure of any of thesgdtives could adversely affect our ability
attract and retain customers after the acquisitiesylting in reduced revenues.

Any adverse outcome of the KPNQwest litigation dher material litigation of Qwest or CenturyLink add have a material adverse
impact on our financial condition and operating regts following the Qwest acquisition.

As described in further detail in Note 9 of thisped, the pending KPNQwest litigation presents matand significant risks to us. In the
aggregate, the plaintiffs in these matters haveglsohillions of dollars in damages.
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There are other material proceedings pending ap@west and CenturyLink, as described in their eetipe reports filed with the
SEC. Depending on their outcome, any of thesearsatiould have a material adverse effect on oanfifal position or operating results. We
can give you no assurances as to the impact of tin@sters on our operating results or financialdaoom.

Counterparties to certain significant agreementstiviQwest may exercise contractual rights to termi@auch agreements following the
Qwest acquisition.

Qwest is a party to certain agreements that gigetlunterparty a right to terminate the agreenwiviing a “change in control” of
Qwest. Under most such agreements, the Qwestsaiboiconstituted a change in control of Qwest trettefore the counterparty may
terminate the agreement following the closing &f dlcquisition. Qwest has agreements subject fo teumination provisions with significant
customers, major suppliers and service provideraddition, certain Qwest customer contracts udilg those with state or federal
government agencies, allow the customer to termitie contract at any time for convenience, whiollel allow the customer to terminate its
contract after the closing of the acquisition. Asuch counterparty may request modifications of ttespective agreements as a condition to
their agreement not to terminate. There is norasse that such agreements will not be termindked,any such terminations will not result in
a material adverse effect, or that any modificatiohsuch agreements to avoid termination willnesult in a material adverse effect.

We have a significant number of employees subjectallective bargaining agreements subsequent te @west acquisition.

Subsequent to our Qwest acquisition, over 20,00uoEmployees are represented by various coleetid@rgaining agreements with the
Communications Workers of America and the Inteoral Brotherhood of Electrical Workers. Althougk telieve that our relations with our
employees and unions are generally good, no asseiam be given that we will be able to success@®tend or negotiate our collective
bargaining agreements as they expire. CertaircieGanturyLink union contracts have expired; howeeeployees continue to perform their
work activities while contract negotiations congnuThe impact of future negotiations, includinguebes in salaries and benefit levels, could
have a material impact on our financial resultdsoAif we fail to extend or renegotiate our cdliee bargaining agreements, if significant
disputes with our unions arise, or if our unionizeatkers engage in a strike or other work stoppagecould incur higher ongoing labor costs
or experience a significant disruption of operagiomhich could have a material adverse effect arbaginess.

We cannot assure you whether, when or in what amtauwe will be able to use Qwest’s net operatingéssfollowing the Qwest



acquisition.

As of March 31, 2011, Qwest had $5.5 billion of apérating losses, or NOLs, which can be usedfsebfuture taxable income of the
CenturyLink consolidated group. The Qwest acgoisitaused an “ownership change” for Qwest compamieler federal tax laws relating to
the use of NOLs. As a result, these laws couldt limar ability to use Qwest’s NOLSs following the @gt acquisition. Further limitations could
apply if we are deemed to undergo an ownershipgdhamthe future. Determining whether an ownersiignge occurs and computing the
limitations under Section 382 are technical andhlyigomplex. As a result, we cannot assure youwigawill be able to use the NOLs after the
acquisition in the amounts we project.

Risks Relating to Pending Savvis Acquisition

We may not be able to successfully or timely cortgleur pending acquisition of Savvis, or realizeettanticipated benefits of tt
transaction.

We are unable to complete our pending acquisitfiddawvis until after (i) we receive approvals frone FCC, (ii) the waiting period has
expired under the Hart-Scd®edino Antitrust Improvements Act, (iii) varioushetr domestic and foreign regulatory agencies haea Inotifiec
of the transaction and (iv) certain other approeaésreceived and various other closing conditemessatisfied. Regulatory entities may img
certain requirements or obligations as conditiagteir approval or in connection with their revieWe can provide no assurance that we
obtain the necessary approvals or that any reqemaditions will not have a material adverse effatiCenturyLink following the merger. In
addition, we can provide rassurance that these conditions will not resuthéabandonment of the merger. Our failure to detaghe merge
could adversely affect our business or prospentscauld negatively impact the trading price of securities. If the merger is completed, we
can provide no assurance that the anticipated teéthe merger will be fully realized in the #nframe anticipated or at all, or that the costs
or difficulties related to the integration of Sasvdperations into ours will not be greater thapewted, particularly in light of our currently
pending integration of the operations of Embarg @maest into our operations.
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Item 2. Unregistered Sales of Equity Securities and Uderoteed:

During the first quarter of 2011, we withheld 358Xhares of stock at an average price of $40.74haee to pay taxes due upon vesting
of restricted stock for certain of our employees.

Item 6. Exhibits
Exhibits
11 Computations of Earnings Per She
31.1  Registrar’s Chief Executive Officer certification pursuantSection 302 of the Sarbar-Oxley Act of 2002
31.2 Registrar’'s Chief Financial Officer certification pursuantSection 302 of the Sarbar-Oxley Act of 2002

32 Registrant’s Chief Executive Officer and €ftftinancial Officer certification pursuant to Sent906 of the Sarbanes-Oxley
Act of 2002.
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SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by
the undersigned thereunto duly authorized.

CenturyLink, Inc.

Date: May 6, 201 /sl David D. Cole
David D. Cole
Senior Vice Presider- Controller
and Operations Support (Chief Account
Officer and Duly Authorized Officel
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Exhibit 11
CenturyLink, Inc.
COMPUTATIONS OF EARNINGS PER SHARE

(UNAUDITED)
Three month:
ended March 31
2011 2010
(Dollars, except per share
amounts,
and shares in thousan)

Income (Numerator,
Net income attributable to CenturyLink, Ir $ 211,09¢ 252,60:
Dividends applicable to preferred stc 3 3
Earnings applicable to unvested restricted stockrds (1,389 (1,139
Net income as adjusted for purposes of computisgchearnings per sha 209,70: 251,46(
Dividends applicable to preferred stock 3 3
Net income as adjusted for purposes of computihgedi earnings per sha $ 209,70¢ 251,46:
Shares (Denominator
Weighted average number of shal

Outstanding during peric 305,38« 299,54°

Unvested restricted sto (2,009 (1,349

Unvested restricted stock units 457 1,21¢
Weighted average number of shares outstandingglpeniod for computing basic earnings per sl 303,83 299,41:
Incremental common shares attributable to dilusieeurities

Shares issuable under convertible secu 13 13

Shares issuable under incentive compensptéors 634 571
Number of shares as adjusted for purposes of congpdiluted earnings per she 304,47¢ 299,99
Basic earnings per share $ .6¢ .84

Diluted earnings per sha $ .6¢ .84




Exhibit 31.1

CERTIFICATIONS

I, Glen F. Post, Ill, Chief Executive Officer anceBident, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of CenturyLink, Inc.

Based on my knowledge, this report does notadomany untrue statement of a material fact ortdmstate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nkadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contamid procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15 (e))iatednal control over financial reporting (as aefil in Exchange Act Rules 13a-15(f)
and 15+15(f)) for the registrarand have

a) designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidatibsidiaries, is made known to us
by others within those entities, particularly dgrithe period in which this report is being prepa

b) designed such internal control over finah@aorting, or caused such internal control owearfcial reporting to be designed under
our supervision, to provide reasonable assuramgadang the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip!

C) evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our conclusions about
the effectiveness of the disclosure controls andguaiures, as of the end of the period coveredibyé¢port based on such
evaluation; an

d) disclosed in this report any change in the regi¢’s internal control over financial reporting thatomed during the registre’ s
most recent fiscal quarter that has materiallyciéfe, or is reasonably likely to materially affettte registrant’s internal control over
financial reporting; an

The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @mver financial reportin
to the registrar's auditors and the audit committee of the regit's board of director:

a) all significant deficiencies and materialakeesses in the design or operation of internarobaver financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refiuahcial information; an

b) any fraud, whether or not material, that involveanagement or other employees who have a significéain the registra’s
internal control over financial reportin

Date: May 6, 201 /sl Glen F. Post, Ill

Glen F. Post, Il
Chief Executive Officer an
Presiden



Exhibit 31.2

CERTIFICATIONS

I, R. Stewart Ewing, Jr., Executive Vice Presidand Chief Financial Officer, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of CenturyLink, Inc.

Based on my knowledge, this report does notadomny untrue statement of a material fact ortdmstate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nkadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ céimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contamid procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15 (e))iatednal control over financial reporting (as aefil in Exchange Act Rules 13a-15(f)
and 15+15(f)) for the registrarand have

a) designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) designed such internal control over finah@aorting, or caused such internal control owearficial reporting to be designed under
our supervision, to provide reasonable assuramgadang the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principl

c) evaluated the effectiveness of the regis’s disclosure controls and procedures and presé@ntais report our conclusions abc
the effectiveness of the disclosure controls andguaiures, as of the end of the period coveredibyé¢port based on such
evaluation; an

d) disclosed in this report any change in the regi¢’s internal control over financial reporting thatomed during the registre' s
most recent fiscal quarter that has materiallyciéfe, or is reasonably likely to materially affettte registrant’s internal control over
financial reporting; an

The registrang’ other certifying officer and | have disclosedsdion our most recent evaluation of internal @miver financial reporting
to the registrar's auditors and the audit committee of the regi¢'s board of director

a) all significant deficiencies and materialakeesses in the design or operation of internarobaver financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refimahcial information; an

b) any fraud, whether or not material, that involveanagement or other employees who have a significéain the registra’s
internal control over financial reportin

Date: May 6, 201 s/ R. Stewart Ewing, Jr.

R. Stewart Ewing, J
Executive Vice President ai
Chief Financial Office



Exhibit 32
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CenturyLink
May 6, 2011

Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

Re: CenturyLink, Inc.
Certification of Contents of Form 10f@) the quarter ending March 31, 2011
pursuant to Section 906 of the Sarbadeley Act of 2002

Ladies and Gentlemen:

The undersigned, acting in their capacitiehasChief Executive Officer and the Chief Finah€#icer of CenturyLink, Inc. (the
“Company”), certify that the Form 10-Q for the giesrended March 31, 2011 of the Company fully coegplith the requirements of Section
13(a) of the Securities Exchange Act of 1934, dad the information contained in the Form 10-Qlygiresents, in all material respects, the
financial condition and results of operations & @ompany as of the dates and for the periods edv®y such report.

A signed original of this written statemenqueed by Section 906 has been provided to the Gompand will be retained by the
Company and furnished to the Securities and Exah&ugnmission or its staff upon request.

Very truly yours,

/s/ _Glen F. Post, lll /s/ R. Stewart Ewing, Jr.
Glen F. Post, Il R. Stewart Ewing, J
Chief Executive Office Executive Vice President ai

and Presider Chief Financial Office



