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ITEM 1.

See accompanying notes to consolidated financigsents.

PART I—FINANCIAL INFORMATION

FINANCIAL STATEMENTS

CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

OPERATING REVENUES

OPERATING EXPENSE!

Cost of services and produt
(exclusive of depreciation and
amortization)

Selling, general and administrati

Depreciation and amortizatic

Total operating expens

OPERATING INCOME

OTHER INCOME (EXPENSE
Interest expens
Net loss on early retirement of de
Other income (expens

Total other income (expens
INCOME BEFORE INCOME TAX
EXPENSE
Income tax expens

NET INCOME

EARNINGS PER COMMON SHARI
BASIC
DILUTED
DIVIDENDS DECLARED PER
COMMON SHARE
WEIGHTED AVERAGE COMMON
SHARES OUTSTANDING
BASIC
DILUTED

Three Months Ended June 30

Six Months Ended June 30

2012

2011

2012

2011

(Dollars in millions except per share amountt
and shares in thousands)

4,617 4,40¢ 9,22: 6,10:
1,912 1,781 3,78¢ 2,407
83t 96¢ 1,70¢ 1,20¢
1,20¢ 1,177 2,41 1,54¢
3,05t 3,02¢ 7,911 5,15¢
657 48C 1,311 944
(335) (280 (678 (408
(202 1) (194 1)

3 (13) 15 (10)

(534 (294 (857 (419
123 18€ 454 52¢

49 71 18( 19¢

74 11E 274 32€

12 18 44 72

12 1€ 44 72

72F 728 1.4t 1.4t
619,88’ 598,88 619,04 451,35¢
621,83 600,25 621,00 452,36
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CENTURYLINK, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)
Three Months Ended June 30, Six Months Ended June 30,
2012 2011 2012 2011
(Dollars in millions)
NET INCOME $ 74 11¢ 274 32¢€

OTHER COMPREHENSIVI

INCOME (LOSS):
Auction rate securitie

marked to market, net of

$—, $—, $(2), and —tax — — 3 —
Foreign currency translatic

adjustment and other, ne

of $—, $2, $—, and $2 ta 3) 4) 1 (4)
Items related to employe

benefit plans

Change in net actuari

loss, net of $(3), $(1),

$(6), and $(3) ta 5 2 10 4
Other comprehensive incor
(loss) 2 ) 14 —
COMPREHENSIVE
INCOME $ 76 113 28¢ 32€

See accompanying notes to consolidated finanassients.
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CENTURYLINK, INC.
CONSOLIDATED BALANCE SHEETS (UNAUDITED)

June 30, 201: December 31, 201

(Dollars in millions

and shares in thousands)

ASSETS
CURRENT ASSET<
Cash and cash equivalel $ 281 12¢
Accounts receivable, less allowance of $157 and: 1,92( 1,977
Deferred income taxes, r 1,01¢ 1,01¢
Other 62¢ 39:
Total current asse 3,84 3,51
NET PROPERTY, PLANT AND EQUIPMEN
Property, plant and equipme 30,62 29,58¢
Accumulated depreciatic (11,569 (10,141
Net property, plant and equipme 19,05¢ 19,44«
GOODWILL AND OTHER ASSET<
Goodwill 21,73: 21,73:
Customer relationships, n 7,63¢ 8,23¢
Other intangible assets, r 1,927 2,24:
Other 90C 86¢
Total goodwill and other asse 32,18¢ 33,08:
TOTAL ASSETS $ 55,09( 56,04«
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Current maturities of lor-term deb! $ 1,90: 48C
Accounts payabl 1,13¢ 1,40C
Accrued expenses and other liabilit
Salaries and benefi 652 632
Other taxe: 371 383
Interest 27¢ 29¢
Other 26¢ 25E
Advance billings and customer depo: 59¢ 57:¢
Total current liabilities 5,201 4,017
LONG-TERM DEBT 19,68: 21,35¢
DEFERRED CREDITS AND OTHER LIABILITIES
Benefit plan obligations, n 4,72( 4,85¢
Deferred income taxes, r 3,95¢ 3,80(
Other 1,21t 1,18¢
Total deferred credits and other liabiliti 9,89( 9,84¢
COMMITMENTS AND CONTINGENCIES (Note 1C
STOCKHOLDERS' EQUITY
Preferred stock—noredeemable, $25.00 par value, author
2,000 shares, issued and outstanding 9 and 9 ¢ — —
Common stock, $1.00 par value, authorized 1,600z00
800,000 shares, respectively, issued and outstaedin, 327
and 618,514 shares, respectiv 622 61¢
Additional paic-in capital 18,99¢ 18,90:
Accumulated other comprehensive |i (998 (1,012
Retained earning 1,68¢ 2,31¢
Total stockholders' equit 20,31 20,82:
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 55,09( 56,04+

See accompanying notes to consolidated financisstents.
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CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

OPERATING ACTIVITIES
Net income

Adjustments to reconcile net income to net cashigea by
operating activities

Depreciation and amortizatic

Deferred income taxe

Provision for uncollectible accour

Long-term debt (premium) discount amortizat

Net loss on early retirement of de

Changes in current assets and current liabili
Accounts receivabl
Accounts payabl
Accrued income and other tax
Other current assets and other current liabilites

Retirement benefit

Changes in other noncurrent assets and liabi

Other, ne

Net cash provided by operating activit

INVESTING ACTIVITIES
Payments for property, plant and equipment andaig®d
software
Cash acquired in Qwest acquisition, net of $5 qast
Proceeds from sale of prope
Other, ne

Net cash used in investing activiti

FINANCING ACTIVITIES
Net proceeds from issuance of l-term debt
Payments of lor-term debt
Early retirement of debt cos
Net payments on credit facilii
Dividends paic
Net proceeds from issuance of common s
Repurchase of common sta
Other, ne

Net cash (used in) provided by financing activi
Effect of exchange rate changes on cash and casaénts

Net increase in cash and cash equival
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

Supplemental cash flow informatic
Income taxes (paid) refunded, 1|
Interest paid (net of capitalized interest of $2ad 810)

See accompanying notes to consolidated financissents.

Six Months Ended June 30

2012 2011

(Dollars in millions)

274 32¢
2,41¢ 1,54¢
137 174
102 61
(49) (66)
194 1
(64) 8
(140 (24)
22 67

(6) 22
(163) (129)
53 (10)

22 42
2,79¢ 2,01¢
(1,305 (790!
— 41¢

132 —

A3) 9
1,175 (362
3,361 2,60z
(3,630 (857
(324! (13)
27) (365,
(905 (657"
65 58
(20) (30)

7 (21)
(1,473 717
2 —

152 2,37¢
12¢ 172
281 2,54¢
(31) 99
(729 (460,
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CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(UNAUDITED)

COMMON STOCK (represents dollars and sha
Balance at beginning of peri
Issuance of common stock to acquire Qwest, inctudhmares
issued in connection with sh-based compensation awa
Issuance of common stock through dividend reinveastm
incentive and benefit plar
Shares withheld to satisfy tax withholdir
Balance at end of peric
ADDITIONAL PAID -IN CAPITAL
Balance at beginning of peri
Issuance of common stock to acquire Qwest, inctudhmares
issued in connection with sh-based compensation awa
Issuance of common stock through dividend reinvesty
incentive and benefit plar
Shares withheld to satisfy tax withholdir
Shar+-based compensation and other,
Balance at end of peric
TREASURY STOCK
Balance at beginning of peric
Shares withheld to satisfy tax withholdir
Balance at end of peric
ACCUMULATED OTHER COMPREHENSIVE LOS:
Balance at beginning of peric
Other comprehensive incor
Balance at end of peric
RETAINED EARNINGS
Balance at beginning of peri
Net income
Dividends declare
Balance at end of peric

TOTAL STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financissents.

Six Months Ended June 30,

2012 2011

(Dollars in millions)

B1c 30E
— 294

4 4

(1) (1)
622 60z
18,90: 6,181
— 11,97«

61 55
(19) (15)
56 41
18,99¢ 18,23¢
— (14)

— (14)
(1,012 (141
14 —
(998’ (141
2,31¢ 3,30z
274 32¢
(905) (657}
1,68¢ 2,971
20,31 21,65¢
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CENTURYLINK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

Unless the context requires otherwise, referencékis report to "CenturyLink," "we," "us" and "durefer to CenturyLink, Inc. and its
consolidated subsidiaries, including SAVVIS, Ind &s consolidated subsidiaries (referred to aaW\8s") for periods on or after July 15, 2(
and Qwest Communications International Inc. anatdesolidated subsidiaries (referred to as "Qwegtt)periods on or after April 1, 2011.

(1) Basis of Presentation

We are an integrated communications compaggaged primarily in providing an array of comnoations services to our residential,
business, governmental and wholesale customersc@umunications services include local and longagise, network access, private line
(including special access), public access, broadlbdata, managed hosting (including cloud hostioglpcation, wireless and video services
certain local and regional markets, we also proladal access and fiber transport services to ctithygelocal exchange carriers and security
monitoring services.

Our consolidated balance sheet as of Deeefith 2011, which was derived from our auditedriicial statements, and our unaudited
interim consolidated financial statements provitlecein have been prepared in accordance with gtritions for Form 10-Q. Certain
information and footnote disclosures normally imted in financial statements prepared in accordaibeaccounting principles generally
accepted in the United States of America have beadensed or omitted pursuant to rules and reguakatf the Securities and Exchange
Commission ("SEC"); however, in our opinion, thedlibsures made are adequate to make the informatisented not misleading. We beli
that these consolidated financial statements imchldnormal recurring adjustments necessary ttyfaresent the results for the interim
periods. The results of operations for the firstrabnths of the year are not indicative of the lssof operations that might be expected for the
entire year. These consolidated financial statesng&mbuld be read in conjunction with the auditetsotidated financial statements and the
notes thereto included in our Annual Report on FafK for the year ended December 31, 2011.

The accompanying consolidated financiaiestents include our accounts and the accountsragudasidiaries over which we exercise
control. These subsidiaries include Savvis, sineeauwquired it on July 15, 2011, and Qwest, sincaegeiired it on April 1, 2011. For more
information on these acquisitions and the revisimasle to our original estimates of the fair valfithe assets acquired and the liabilities
assumed, see Note 2—Acquisitions. All intercompampunts and transactions with our consolidatedidiabies have been eliminated.

To simplify the overall presentation of dimancial statements, we report immaterial amoattisbutable to noncontrolling interests in
certain of our subsidiaries as follows: (i) incoatt&gibutable to noncontrolling interests in othecome (expense), (i) equity attributable to
noncontrolling interests in additional paid-in dapand (iii) cash flows attributable to nonconlirgd interests in other financing activities.

We also have reclassified certain othesririod amounts to conform to the current pepoesentation, including the categorization of
our revenues and our segment reporting. For mdoenration on our segments, see Note 9—Segmentration. These changes had no
impact on total revenues, total operating expeasegt income for any period.

Effective January 1, 2012, we changed atesrof capitalized labor as we transitioned cem&iQwest's legacy systems to our historical
company systems. This transition resulted in ameseéd $20 million to $30 million increase in thma@unt of labor capitalized as an asset
compared to the
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amount that would have been capitalized if Qwedtdtntinued to use its legacy systems and a cametipg estimated $20 million to

$30 million decrease in operating expenses fosthenonths ended June 30, 2012. This change icteghéo result in an estimated operating
expense reduction of approximately $30 million 5@ $nillion for the year ending December 31, 201i2e Teduction in expenses described
above, net of tax, increased net income approxisn&t? million to $18 million, or $0.02 to $0.03 peasic and diluted common share, for the
six months ended June 30, 2012 and is expectetttedse net income by approximately $18 millio836 million, or $0.03 to $0.05 per basic
and diluted common share, for the year ending Déeerdl, 2012.

Effective January 1, 2012, we changed stimates of the economic lives and net salvagesvilucertain telecommunications equipm
These changes resulted in additional depreciatiperese of approximately $7 million and $13 milli@n the three and six months ended
June 30, 2012, respectively, and are expectedstdtie additional depreciation expense of appratity $26 million for the year ending
December 31, 2012. This additional depreciatioreasgp, net of tax, reduced net income by approxign&temillion and $8 million, or $0.01
and $0.01 per basic and diluted common sharehéthree and six months ended June 30, 2012, tésggcand is expected to reduce net
income by approximately $17 million, or approximai®0.03 per basic and diluted common share, ferygar ending December 31, 2012.

On April 2, 2012, our subsidiary, Qwest @amation ("QC"), sold an office building for netqmeeds of $133 million. As part of the
transaction, QC agreed to lease a portion of tlidibhg from the new owner. As a result, the $16lioil gain from the sale was deferred and
will be recognized as a reduction to rent expenge the 10 year lease term.

During the second quarter of 2012, manageic@mmitted to a plan to sell our Advanced Wirsl8grvices A Block and 700 MHz
wireless spectrum. The 700 MHz wireless spectrum ke A, B, and C Blocks. We have agreed to saleas with two purchasers and expect
to reach agreements with various other purchasghéwthe next twelve months. These transactiorseapected to be subject to regulatory
approval and may not close within the next yearJuxte 30, 2012, the wireless spectrum assets Beysfied as assets held for sale. As a
result, we reclassified $154 million from "othetangible assets, net" to "current assets—other".

(2) Acquisitions
Acquisition of Savvis

On July 15, 2011, we acquired all of théstanding common stock of Savvis, a provider ofidlbosting, managed hosting, colocation
network services in domestic and foreign markets.B#lieve this acquisition enhances our abilitprimvide information technology services
our existing business customers and strengthengppartunities to attract new business custometisarfuture. Each share of Savvis common
stock outstanding immediately prior to the acgigaitonverted into the right to receive $30 persha cash and 0.2479 shares of Centuryl
common stock. The aggregate consideration of $208B@n was based on:

. cash payments of $1.732 billion;
. the 14.313 million shares of CenturyLink commorcktissued to consummate the acquisit
. the closing stock price of CenturyLink common statkuly 14, 2011 of $38.54; a

. the estimated net value of the pre-combinationigoof certain share-based compensation awardsnessby CenturyLink of
$98 million, of which $33 million was paid in cash.

Upon completing the acquisition, we als@®b47 million to retire certain pre-existing S&/debt and accrued interest, and paid related
transaction expenses totaling $15 million. The gzefments required on or about the closing date farded using existing cash balances,
which
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included the net proceeds from our June 2011 isguahsenior notes with an aggregate principal ammofi$2.0 billion.

We have recognized the assets and liaslitf Savvis based on our estimates of their aitipmiglate fair values. The determination of the
fair values of the assets acquired and liabilidesumed (and the related determination of estinievesiof depreciable tangible and identifiable
intangible assets) requires significant judgmerstsAch, we have not completed our valuation arsabysil calculations in sufficient detail
necessary to arrive at the final estimates of élirevialue of Savvis' assets acquired and lialdliiesumed, along with the related allocations to
goodwill and intangible assets. The fair valuesatain tangible assets, intangible assets, camninigabilities and residual goodwill are the
most significant areas not yet finalized and theneefare subject to change. We expect to completéral fair value determinations no later
than the third quarter of 2012. Our final fair valdeterminations may be significantly differentrtlihose reflected in this report.

Based on our preliminary estimate, the eggte consideration paid by us exceeds the aggregtinated fair value of the assets acquired
and liabilities assumed by $1.349 billion, which gere recognized as goodwill. This goodwill isititable to strategic benefits, including
enhanced financial and operational scale and ptahemarket diversification that we expect toimalNone of the goodwill associated with
this acquisition is deductible for income tax pLees.

The following is our assignment of the aggte consideration:

July 15, 2011
(Dollars in millions)

Cash, accounts receivable and other current as $ 214
Property, plant and equipme 1,36
Identifiable intangible asset

Customer relationshiy 73¢

Other 51
Other noncurrent asse 27
Current liabilities, excluding current maturitieslong-term debi (129
Current maturities of lor-term deb! (38)
Long-term debt (840;
Deferred credits and other liabiliti (358
Goodwill 1,34¢
Aggregate consideratic $ 2,38
* Includes estimated fair value of $90 million focaants receivable which had gross contractual vefi$01 million on July 15, 2011. The $11 million

difference between the gross contractual valuetl@e@stimated fair value assigned represents airelséimate as of July 15, 2011 of contractual ¢asvs that
would not be collectec

During the six months ended June 30, 2@E2etrospectively adjusted our previously repogegliminary assignment of the aggregate
Savvis consideration for changes to our originéihestes. These changes are the result of additinf@imation obtained since the filing of our
Form 10-K for the year ended December 31, 2011.tDulkese revisions in our estimates, (i) custorakationships decreased $55 million due
to a decrease in our customer relationships valoatii) property, plant and equipment increased $dlion primarily from a revision to our
valuation of our capital lease assets, and (ifeded credits and other liabilities decreased 8§ fiillion primarily from changes in deferred
taxes. Among other minor revisions, goodwill deseghby $8 million as an offset to the above-memtibchanges. The depreciation and
amortization expense impact of the adjustmentatinpible assets and property, plant and equipreaaations did not result in a material
change to previously—reported amounts.

10
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Acquisition of Qwes

On April 1, 2011, we acquired all of thestanding common stock of Qwest, a provider of diaternet, video and voice services
nationwide and globally. We entered into this asijigin, among other things, to realize certaintsggg benefits, including enhanced financial
and operational scale, market diversification awktaged combined networks. As of the acquisitite dQwest served approximately
9.0 million access lines and approximately 3.0iomllbroadband subscribers across 14 states. Each shQwest common stock outstanding
immediately prior to the acquisition converted ittie right to receive 0.1664 shares of Centuryldoknmon stock, with cash paid in lieu of
fractional shares. The aggregate consideratiod 22§ 3 billion was based on:

. the 294 million shares of CenturyLink common staxsued to consummate the acquisition;
. the closing stock price of CenturyLink common statiarch 31, 2011 of $41.55;

. the estimated net value of the -combination portion of she-based compensation awards assumed by CenturyL|
$52 million (excluding the value of restricted dtancluded in the number of issued shares spec#iee); and

. cash paid in lieu of the issuance of fractionakrshaf $5 million.
We assumed approximately $12.7 billionawfg-term debt in connection with our acquisitiorafiest.

In the first quarter of 2012, we completed valuation of the fair value of Qwest's assetfugred and liabilities assumed, along with the
related allocations to goodwill and intangible ass€he aggregate consideration exceeded the aggregtimated fair value of the assets
acquired and liabilities assumed by $10.123 billiwhich we have recognized as goodwill. This godidwiattributable to strategic benefits,
including enhanced financial and operational scakket diversification and leveraged combined et that we expect to realize. None of
the goodwill associated with this acquisition isldetible for income tax purposes.

The following is our assignment of the agggte consideration:

April 1, 2011
(Dollars in millions)

Cash, accounts receivable and other current as $ 2,121
Property, plant and equipme 9,52¢
Identifiable intangible asset

Customer relationshiy 7,55¢

Capitalized softwar 1,70z

Other 18¢
Other noncurrent asse 39C
Current liabilities, excluding current maturitieslong-term debt (2,426
Current maturities of lor-term deb! (2,422
Long-term debt (10,253
Deferred credits and other liabiliti (4,238
Goodwill 10,12:
Aggregate consideratic $ 12,27:
* Includes estimated fair value of $1.194 billion fmcounts receivable which had gross contractuabwaf $1.274 billion on April 1, 2011. The $80 fidh

difference between the gross contractual valuetl@e@stimated fair value assigned represents @irelséimate as of April 1, 2011 of contractual céshvs that
would not be collectec

11
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During the first quarter of 2012, we represtively adjusted our previously reported prelianinassignment of the aggregate Qwest
consideration for changes to our original estimafetbe fair value of certain items at the acqidsitdate. These changes are the result of
additional information obtained since the filingafr Form 10K for the year ended December 31, 2011. Due teethegsions of our estimatt
(i) identifiable intangible assets decreased duwe$67 million decrease in our customer relatigmshialuation, (ii) property, plant and
equipment decreased by $25 million primarily fromewision to our valuation of our buildings, ani) @eferred credits and other liabilities
decreased by $63 million primarily from a revistonone of our lease valuations and changes inaaxities. Among other minor revisions,
goodwill increased by $17 million as an offsethie above-mentioned changes. The depreciation andiaation expense impact of the
adjustments to intangible assets and propertyt plash equipment valuations did not result in a mi@tehange to previouslyeported amount

On the acquisition date, we assumed seeéthe contingencies of Qwest. For more informatim our contingencies, see Note 10—
Commitments and Contingencies.

Acquisition-Related Expenses

We have incurred operating expenses retatedr acquisition of Savvis in July 2011, QwesApril 2011 and Embarg Corporation
("Embarqg") in July 2009. The table below summariaesexpenses related to our acquisitions, whictsisd primarily of integration and
severance expenses:

Three Months Ended June 30 Six Months Ended June 30
2012 2011 2012 2011

(Dollars in millions)

Acquisitior-related expense $ 12 26€ 51 301
The total amounts of these expenses aognézed in our cost of services and selling, gdreerd administrative expenses.
References to Acquired Business

In the discussion that follows, we refethie incremental business activities that we noerate as a result of the Savvis acquisition and
the Qwest acquisition as "Legacy Savvis" and "Lgdawest", respectively. References to "Legacy QOgmink", when used in reference to a
comparison of our consolidated results for thensdnths ended June 30, 2012 and 2011, mean theelsasire operated prior to the Qwest and
Savwvis acquisitions, and, when used in refereneedmmparison of our consolidated results for kinee months ended June 30, 2012 and 2011
mean the business we operated immediately pridret&avvis acquisition.

Combined Pro Forma Operating Results

For the three and six months ended Jun2@I®, CenturyLink's results of operations includedrating revenues (net of intercompany
eliminations) attributable to Qwest of $2.7 billiand $5.4 billion, respectively, and Savvis of $27i8ion and $544 million, respectively. The
addition of Qwest and Savvis post-acquisition opi@na did not contribute significantly to our cotidated net income.

12
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The following unaudited pro forma finandiaflormation for the three and six months endece 83, 2011 presents the combined results of
CenturyLink as if the Qwest and Savvis acquisitibad been consummated as of January 1, 2010.

Three Months Ended June 30 Six Months Ended June 30
Actual Pro Forma Actual Pro Forma
2012 2011 2012 2011
(Dollars in millions)
Operating revenue $ 4,612 4,66¢ 9,22: 9,40¢
Net income 74 83 274 35¢
Basic earnings per commi
share A2 A3 .44 .58
Diluted earnings per comm
share A2 13 .44 .58

This pro forma information reflects certaijustments to previously reported historical afieg results, consisting of primarily:

. decreased operating revenues and expenses dwgdlniimation of deferred revenues and deferre@diesgs associated with
installation activities and capacity leases thatengssigned no value at the acquisition date améltmination of transactions
among CenturyLink, Qwest and Savvis that are ndvjest to intercompany elimination;

. increased amortization expense related to idebtdimtangible assets, net of decreased depreciatipense to reflect the fair
value of property, plant and equipment;

. decreased recognition of retiree benefit experme@Wwest due to the elimination of unrecognizediagal losses;

. decreased interest expense primarily due to thetaration of an adjustment to reflect the increaedvalue of long-term debt
of Qwest recognized on the acquisition date; and

. the related income tax effec

The pro forma information does not necelyseaflect the actual results of operations hael @west and Savvis acquisitions been
consummated at January 1, 2010, nor is it necésgaticative of future operating results. The fiwoma information does not adjust for
integration costs incurred by us, Qwest and Sadwigg 2011 (which are further described abovéig hote) or integration costs to be
incurred by us in future periods. In addition, gre forma information does not give effect to aimggmtial revenue enhancements, cost
synergies or other operating efficiencies that doakult from the acquisitions.

13
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(3) Goodwill, Customer Relationships and Other Itangible Assets

Our goodwill, customer relationships anklestintangible assets consisted of the following:

June 30, 2012 December 31, 2011
(Dollars in millions)
Goodwill $ 21,73: 21,73:
Customer relationships, less accumulated amordiz atf
$1,941 and $1,33 $ 7,63¢ 8,23¢
Indefinite-life intangible asset 26€ 422
Other intangible assets subject to amortiza
Capitalized software, less accumulated amortizaifopb5¢
and $441 1,49: 1,622
Tradenames and patents, less accumulated amantiz#ti
$109 and $7: 161 19¢
Total other intangible assets, | $ 1,92: 2,24:

We amortize customer relationships oveameded lives ranging from 10 years to 12.5 yeassaieither the sum-of-the-years-digits or
straightline methods, depending on the type of customeraWertize capitalized software, which consists grily of assets obtained from 1
Qwest acquisition, using the straight-line methedraestimated lives ranging up to seven years. éyiprately $237 million of our capitalized
software represents costs to develop an integhaliéy and customer care system and is being dreattover a 20 year period. We amortize
tradenames and patent assets predominantly usirguth-of-the-years digits method over an estimifiedf four years.

The table below summarizes our amortizatixpense:

Three Months Ended June 30 Six Months Ended June 30
2012 2011 2012 2011
(Dollars in millions)
Amortization expens $ 43C 458 86C 507

During the second quarter of 2012, we =ifeed $154 million from "Other intangible assetst" to "current assets-other", see Note 1—
Basis of Presentation.

Our goodwill was derived from numerous astjions where the purchase price exceeded thev&hile of the net assets acquired. For r
information on our recent acquisitions and resglfar values, see Note 2—Acquisitions.

As previously announced, effective AprikD12, we restructured our operating segmentsgpatiour new operating structure. We
attributed our goodwill balances to our realignegraents as follows:

June 30, 201
(Dollars in millions)
Regional market $ 13,81¢
Wholesale market 3,281
Enterprise marke—network 3,32(
Enterprise marke—data hosting 1,30¢
Total goodwill $ 21,73:

For additional information on the reorgatian of our segments, see Note 9—Segment Infoomati
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(4) Long-Term Debt and Credit Facilities

Long-term debt, including unamortized disats and premiums, is as follows:

June 30,
Interest Rates Maturities 2012 December 31, 2011
(Dollars in millions)

CenturyLink, Inc.

Senior note:! 5.000%- 7.875% 2012-2042 % 6,56¢ 4,51¢
Credit facility @ 2.000% 2017 25C 277
Term loan 2.250% 2019 43t —
Subsidiaries
Qwest
Senior note&?) 6.500%- 8.375% 2013- 2052 10,201 11,46(
Embarq
Corporation
Senior note: 7.082%- 7.995% 2016- 2036 2,66¢ 4,01
First mortgage
bonds 6.875%— 8.770% 2013- 2025 32z 32z
Other 6.750%- 9.000% 2013-2019 20C 20C
Other subsidiar
notes
First mortgage
notes 2.000%- 10.000% 2012-2018 60 65
Capital lease an
other obligation: Various Various 79C 712
Unamortized premiun
and other, ne a0 26¢
Total lon¢-term debt 21,58¢ 21,83¢
Less curren
maturities (1,903 (480

Long-term debt,
excluding current

maturities $ 19,68: 21,35¢
1) The information presented here illustrates ther@serate and maturity on our credit facility asesated on April 6, 2012.
2) The $750 million of Qwest Corporation Notes due2@te floating rate notes, with rates that resetyethree months. As of the most recent measuredsato

June 15, 2012, the rate for these notes was 3.7d8%h is not included in the range of rates statiedve.
New Issuance:

On June 25, 2012, QC issued $400 milliogregate principal amount of 7.00% Notes due 20%X@hange for net proceeds, after
deducting underwriting discounts and expenses387 $nillion. The notes are unsecured obligatiordsraay be redeemed, in whole or in part,
on or after July 1, 2017 at a redemption price etju&a00% of the principal amount redeemed plususet interest.

On April 18, 2012, CenturyLink, Inc. entdri@to a term loan in the amount of $440 milliortwCoBank and several other Farm Credit
System banks. This term loan is payable in 29 aartee quarterly installments of $5.5 million inipcipal plus interest through April 18,
2019, when the balance will be due. We have thewmf paying monthly interest based upon eithendan Interbank Offered Rate ("LIBOF
or the base rate (as defined in the credit agregrplrs an applicable margin between 1.50% to 2.p@¥@annum for LIBOR loans and 0.50%
to 1.50% per annum for base rate loans dependirmyothen current senior unsecured long-term dabtg. Our term loan is guaranteed by
two of our wholly-owned subsidiaries, Embarq andegstn\Communications International Inc ("QCII"), amte of QCII's wholly-owned
subsidiaries.

On April 2, 2012, QC issued $525 milliorgaggate principal amount of 7.00% Notes due 205%a&hange for net proceeds, after
deducting underwriting discounts and expenses508$nillion. The
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notes are unsecured obligations and may be rede@metiole or in part, on or after April 1, 2017aatedemption price equal to 100% of the
principal amount redeemed plus accrued interest.

On March 12, 2012, CenturyLink, Inc. issgdb650 million aggregate principal amount of 526 Senior Notes due 2042 in exchange for
net proceeds, after deducting underwriting disceunitapproximately $644 million and (ii) $1.4 it aggregate principal amount of 5.80%
Senior Notes due 2022 in exchange for net procexdtds,deducting underwriting discounts, of appnoaiely $1.389 billion. The notes are
unsecured obligations and may be redeemed at meyatn the terms and conditions specified therein.

Repayment:
On May 17, 2012, QCII redeemed $500 miliodrits 7.50% Notes due 2014, which resulted innamaterial gain.
On April 23, 2012, Embarg redeemed the iemg@ $200 million of its 6.738% Notes due 2013,iethresulted in an immaterial loss.

On April 18, 2012, QC completed a cash ¢erdfer to purchase a portion of its $811 millaiB.375% Notes due 2016 and its
$400 million of 7.625% Notes due 2015. With resgedts 8.375% Notes due 2016, QC received andpaeddenders of approximately
$575 million aggregate principal amount of thestespor 71%, for $722 million including a premiuf@es and accrued interest. With respe
its 7.625% Notes due 2015, QC received and accepteldrs of approximately $308 million aggregaiagipal amount of these notes, or 77
for $369 million including a premium, fees and amat interest. The completion of this tender oféeuited in a loss of $46 million.

On April 2, 2012, Embarg completed a castuer offer to purchase a portion of its $528 willof 6.738% Notes due 2013 and its
$2.0 billion of 7.082% Notes due 2016. With resgedts 6.738% Notes due 2013, Embarq receivedaandpted tenders of approximately
$328 million aggregate principal amount of thesgespor 62%, for $360 million including a premiui®es and accrued interest. With respe
its 7.082% Notes due 2016, Embarq received ancpéetéenders of approximately $816 million aggregatncipal amount of these notes, or
41%, for $944 million including a premium, fees awatrued interest. The completion of these tenflersoresulted in a loss of $144 million.

On March 1, 2012, QCII redeemed $800 millad its 7.50% Notes due 2014, which resulted itmamaterial gain.
Credit Facility

On April 6, 2012, we amended and restatedbd.7 billion revolving credit facility to increa the aggregate principal amount available to
$2.0 billion and to extend the maturity date toiRp®17. This amended credit facility (the "CreBécility") has 18 lenders, with commitments
ranging from $2.5 million to $177 million and allsws to obtain revolving loans and to issue upi@0$million of letters of credit, which will
reduce the amount available for other extensiorgadit. Interest will be assessed on future boimge/using either the LIBOR or the base rate
(as defined in the Credit Facility) plus an apdiieamargin between 1.25% and 2.25% per annum BOR loans and 0.25% and 1.25% per
annum for base rate loans depending on our theartusenior unsecured long-term debt rating. Oligations under the Credit Facility are
guaranteed by two of our wholly-owned subsidiart&sbarg and QCII, and one of QCII's wholly-ownebdsdiaries. As of June 30, 2012,
there was $250 million outstanding under the Creditility.
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Covenants

As of June 30, 2012, we believe we wereoimpliance with the provisions and covenants ofdabt agreements.
Subsequent Ever

On July 20, 2012, QC redeemed all $484ianilbf its 7.5% Notes due 2023, which resultedrinramaterial loss.
(5) Severance and Leased Real Estate

Periodically, we have implemented reduaionour workforce and have accrued liabilitiesrelated severance costs. These workforce
reductions resulted primarily from the progressiorrompletion of our integration plans, increasehpetitive pressures and reduced workload
demands due to the loss of access lines.

We report severance liabilities within "aged expenses and other liabilities—salaries améfite” in our consolidated balance sheets and
report severance expenses in cost of servicesraaddigts and selling, general and administrativeeagps in our consolidated statements of
operations. We have not allocated any severancensgpo our regional markets, wholesale marketsrmnise markets—network or enterprise
markets—data hosting segments.

In periods prior to our acquisition of Qweldwest had ceased using certain real estaté tiias leasing under long-term operating leases.
As of the April 1, 2011 acquisition date, we reciagd liabilities to reflect our estimates of th& fealues of the existing lease obligations for
real estate for which Qwest had ceased using,fredtionated sublease rentals. Our fair value estisnaere determined using discounted cash
flow methods. We recognize expense to reflect sicer®f the discounted liabilities and periodicalye adjust the expense when our actual
experience differs from our initial estimates. Vépart the current portion of liabilities for ceasgsk real estate leases in "accrued expense
other liabilities—other" and report the noncurrpattion in "deferred credits and other liabilitiesther” in our consolidated balance sheets
report the related expenses in "selling, generdleadministrative expenses" in our consolidatedestants of operations.

As of June 30, 2012 and December 31, 2Elgurrent portion of our leased real estate atevas $32 million and $27 million,
respectively, and the noncurrent portion was $1ilbom and $126 million, respectively. The remaigitease terms range from 0.1 years to
13.5 years, with a weighted average of 9.1 years.

Changes in our accrued liabilities for seanee expenses and leased real estate were aggollo

Severance Real Estate
(Dollars in millions)

Balance at December 31, 2C $ 37 152
Accrued to expens 57 1
Payments, ne (29) (4)
Reversals and adjustmel 3) —

Balance at March 31, 20: 62 15C
Accrued to expens 24 2
Payments, ne (57) (5)
Reversals and adjustmel — —

Balance at June 30, 20 $ 29 147
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(6) Employee Benefits
Net periodic pension income included tHéofeing components:

Pension Plans

Three Months Ended June 30, Six Months Ended June 30,
2012 2011 2012 2011
(Dollars in millions)
Service cos $ 23 20 45 28
Interest cos 15¢€ 16¢ 312 22¢
Expected return on plan
assets (212) (212 (424 (285;
Recognition of prior service
cost 1 — 2 —
Recognition of net actuari
loss 7 3 15 7
Net periodic pension incor  $ (25) (20) (50) (21)

Net periodic post-retirement benefit exgeimeluded the following components:

Post-Retirement Plans

Three Months Ended June 30, Six Months Ended June 30,
2012 2011 2012 2011
(Dollars in millions)
Service cos $ 5 4 11 7
Interest cos 44 48 87 55
Expected return on plan
asset: (12) (13) (22) (14)
Recognition of prior service
cost — (1) — D)
Net periodic posretirement
benefit expens $ 38 38 76 47

We report net periodic pension income aetdperiodic postetirement benefit expense in cost of servicesmnducts and selling, gene
and administrative expenses on our consolidatédmsents of operations.
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(7) Earnings per Common Share
Basic and diluted earnings per common sivare calculated as follows:

Three Months Ended June 30, Six Months Ended June 30,
2012 2011 2012 2011
(Dollars in millions, except per share amounts shas in thousands

Income (Numerator,

Net income $ 74 11k 274 32€
Earnings applicable to non-
vested restricted stoc 2) — ) )

Net income applicable 1

common stock for

computing basic earnings

per common shait 73 11t 273 32t
Net income as adjusted f

purposes of computing

diluted earnings per

common shar $ 73 11E 272 32t

Shares (Denominator
Weighted average
number of share!
Outstanding during

period 621,60( 600,69¢ 620,67( 453,04
Non-vested restricte

stock (2,660 (1,922 (2,602 (1,965
Non-vested restricte

stock units 947 107 98C 281

Weighted average shares

outstanding for computing

basic earnings per comm

share 619,88’ 598,88: 619,04¢ 451,35¢
Incremental common shar

attributable to dilutive

securities
Shares issuable unc

convertible securitie 13 13 13 13
Shares issuable under

incentive compensation

plans 1,93¢ 1,362 2,03« 99¢
Number of shares as adjus!

for purposes of computing

diluted earnings per

common shar 621,83¢ 600,25¢ 621,09! 452,36¢
Earnings per common sha

Basic $ A2 A¢ A4 72

Diluted $ A2 ¢ 44 72

Our calculations of diluted earnings pemawon share exclude shares of common stock thassuwable upon exercise of stock options
when the exercise price is greater than the avereagket price of our common stock during the per®ach potentially issuable shares totaled
2.3 million and 2.5 million for the three monthsded June 30, 2012 and 2011, respectively, and Bli8dmand 2.1 million for the six months
ended June 30, 2012 and 2011, respectively.

(8) Fair Value Disclosure

Our financial instruments consist of cast eash equivalents, accounts receivable, investmaccounts payable and long-term debt,
excluding capital lease obligations. The carryingoants of our cash and cash equivalents, accoeceésvable and accounts payable
approximate their fair values.
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Fair value is defined as the price that Mdne received to sell an asset or paid to traresfebility in an orderly transaction between
independent and knowledgeable parties who arengiliind able to transact for an asset or liabilithha measurement date. We use valuation
techniques that maximize the use of observableténgud minimize the use of unobservable inputs vdegarmining fair value and then we
rank the estimated values based on the reliakifithe inputs used.

We determined the fair values of our loag# debt, including the current portion, based woted market prices where available or, if not
available, based on discounted future cash flowsyusurrent market interest rates.

The three input levels in the hierarchyaif value measurements are defined by the FinbAcieounting Standards Board generally as
follows:

Input Level Description of Input
Level 1 Observable inputs such as quoted market pricestiveamarkets
Level 2 Inputs other than quoted prices in active markeds are either directly or

indirectly observable
Level 3 Unobservable inputs in which little or no marketadexists

The following table presents the carryingoaints and estimated fair values of our investrseatrrities, which are reported in "noncurrent
other assets”, and long-term debt, excluding chigiése obligations, as well as the input levebsdu® determine the fair values:

June 30, 201: December 31, 201
Input Level Carrying Amount Fair Value Carrying Amount Fair Value
(Dollars in millions)

Assets—

Investmen

securities 3 $ 59 59 73 73
Liabilities—

Longterm

debt

excluding

capital

lease

obligation: 2 20,79¢ 21,72¢ 21,12 22,05:

Our investment securities consist of aurctate securities maturing in 2033 and 2035 thanat actively traded in liquid markets. We
have designated these securities as availablal®asid, accordingly, we report them on our balaheset under our "goodwill and other
assets—other" line item at fair value on a recgrbasis. We estimated the fair value of these #&xziat June 30, 2012 using a probability-
weighted cash flow model that considers the couptafor the securities, probabilities of defaultldiquidation prior to maturity, and a
discount rate commensurate with the creditworttsr#ghe issuer. During the first quarter of 20d/2,sold $17 million of these securities,
which resulted in an immaterial gain.

(9) Segment Information

In the second quarter of 2012, in ordentire effectively leverage the strategic assets foonrecent acquisitions of Embarg, Qwest and
Savwvis and to better serve our business and gowsrhooistomers, we restructured our business ietéollowing operating segments:

. Regional markets.Consists generally of providing strategic andatggproducts and services to local governmentdeasial
consumers, small to medium-sized businesses amhedgustomers. Our strategic products and seswiffered to these
customers include our private line, broadband, Mrlbtocol Label Switching ("MPLS"), hosting, aniigo services. Our
legacy services offered to these customers indluci and long-distance service;
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. Wholesale markets.Consists generally of providing strategic andatggproducts and services to other domestic and
international communications providers. Our stret@goducts and services offered to these custoarermainly private line
(including special access) and MPLS. Our legacyises offered to these customers include unbunoigdiork elements
("UNEs") which allow our wholesale customers the n§our network or a combination of our networkl éineir own networks
to provide voice and data services to their custepieng-distance and switched access services;

. Enterprise markets—networkConsists generally of providing strategic andalggnetwork communications products and
services to national and international enterprigg government customers. Our strategic productsandces offered to these
customers include our private line, broadband, MBh& hosting services. Our legacy services offeyétese customers inclu
local and long-distance services.

. Enterprise marke—data hosting Consists generally of providing colocation, masthfosting and cloud services to natic
and international enterprise and government custome

We have restated previously reported seginesnlts due to the above-described reorganizatiaur business. Segment results are
summarized below:

Three Months Ended June 30 Six Months Ended June 30
2012 2011 2012 2011
(Dollars in millions)

Total segment revenu $ 4,34¢ 4,15¢ 8,69( 5,72:
Total segment expens 2,02¢ 1,821 4,00z 2,38¢
Total segment incorm $ 2,32: 2,331 4,68¢ 3,33¢
Total margin percentac 53% 56% 54% 58%
Regional markets

Revenue! $ 2,47 2,54( 4,96: 3,671

Expense! 1,04¢ 1,04: 2,07¢ 1,50(C

Income $ 1,42¢ 1,49i 2,88¢ 2,17

Margin percentag 58% 59% 58% 59%
Wholesale market:

Revenue: $ 944 98C 1,90t 1,36z

Expense: 28¢€ 304 573 401

Income $ 65¢ 67€ 1,332 961

Margin percentag 70% 69% 70% 71%
Enterprise marke—network

Revenue! $ 64¢€ 63C 1,28( 67€

Expense: 47¢ 472 93¢ 482

Income $ 16¢ 15¢ 344 194

Margin percentag 26% 25% 27% 29%
Enterprise markets—data

hosting:

Revenue! $ 277 8 542 8

Expense: 211 2 414 2

Income $ 66 6 12¢ 6

Margin percentag 24% 75% 24% 75%
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We categorize our products and servicesth following four categories:

. Strategic serviceswhich include primarily broadband, private lineqfuding special access which we market to whaéeaad
business customers who require dedicated equiptméransmit large amounts of data between site®).$(which is a data
networking technology that can deliver the quadityservice required to support real-time voice sigo), hosting (including
cloud hosting and managed hosting), colocationeiEtt, video (including resold satellite and owilfées-based video
services), voice over Internet Protocol ("VolP"parerizon Wireless services;

. Legacy serviceswhich include primarily local, long-distance, sstied access, public access, integrated servigéaldietwork
("ISDN") (which uses regular telephone lines tomanp voice, video and data applications), and tralil wide area network
("WAN") services (which allows a local communicatonetwork to link to networks in remote locatigns)

. Data integration, which includes the sale of telecommunicationsggent located on customers' premises and related
professional services, such as network manageiimstdllation and maintenance of data equipmenttaiiding of proprietary
fiber-optic broadband networks for our government husiness customers; and

. Other,which consists primarily of universal service fuftidSF") revenue and surcharges.

Operating revenues for our products andices are summarized below:

Three Months Ended June 30, Six Months Ended June 30,
2012 2011 2012 2011
(Dollars in millions)

Strategic service $ 2,07¢ 1,72¢ 4,13 2,26t
Legacy service 2,10( 2,28( 4,24: 3,27¢
Data integratior 17C 152 31t 18¢
Other 26€ 24¢ 532 37¢
Total operating revenu $ 4,61z 4,40¢ 9,227 6,10z

Other operating revenues include reventas finiversal service funds which allow us to resroa portion of our costs under federal and
state cost recovery mechanisms and certain surehaogur customers, including billings for ouruggd contributions to several USF
programs. These surcharge billings to our customerseflected on a gross basis in our statemémavations (included in both operating
revenues and expenses) and aggregated approxirai&ymillion and $150 million for the six monthsded June 30, 2012 and 2011,
respectively. We also generate other operatingwnge® from leasing and subleasing of space in dizedfuildings, warehouses and other
properties. We centrally-manage the activities featerate these other operating revenues and amrbgthese revenues are not included in
any of our four segments presented above.

Our segment revenues include all revenigas bur strategic, legacy and data integrationisesvas described in more detail above.
Segment revenues are based upon each customssiicddion to an individual segment. We report segment revenues based upon all
services provided that segment's customers. Wetreppsegment expenses for our four segmentsllasvio

. Direct expense, which primarily are specific, incremental expeseurred as a direct result of providing serviaed product
to segment customers, along with selling, generdladministrative expenses that are directly aasediwith specific segment
customers or activities; and

. Allocated expensg, which include network expenses, facilities exgsrsnd other expenses such as fleet and real
expenses.
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During the first quarter of 2012, as wensitioned certain of Qwest's legacy systems tchigtorical company systems, we updated our
methodologies for reporting our direct expensesfandllocating our expenses to our segments. 8palty, we no longer include certain fleet
expenses for our regional markets segment in dingeénses; they are now expenses allocated teegorents, with the exception of enterprise
markets—data hosting. In addition, we now moreyfallocate network building rent and power expenseasur regional markets, wholesale
markets and enterprise markets—network segmentsidtéemined that it was impracticable to recastsagment results for prior periods to
reflect these changes in methodology.

During the second quarter of 2012, as wegamnized our business into our four segmentsdisdted above, we further revised our
methodology for how we allocate our expenses tasegments to better align segment expenses wétetetevenues. Under our revised
methodology, we no longer allocate certain prodigstelopment costs to our segments, but we do niowaaé certain expenses from our
enterprise markets—data hosting segment to our thee segments. We have restated prior periodsflect these changes in our
methodology.

We do not assign depreciation and amortinaxpense to our segments, as the related assktapital expenditures are centrally-
managed. Other unassigned operating expenses tcprigiarily of expenses for certain centrally-magagdministrative functions (such as
finance, information technology, legal and humasoteces), severance expenses and restructuringsegel he enterprise markets—data
hosting segment does include certain finance, imé&tion technology, legal and human resources eggathge to continuing use of certain
legacy accounting systems acquired with the pueb&Savvis. Interest expense is also excluded fegment results because we manage our
financing on a total company basis and have notaled assets or debt to specific segments. Itiadldother income (expense) does not re
to our segment operations and is therefore exclérded our segment results. Our segment resultsotiinolude any intersegment revenue or
expenses. Our chief operating decision maker doeeemiew assets and capital expenditures by segmendoes he include the centrally-
managed income and expenses noted above in thdatadn of segment income.

The following table reconciles segment meato net income:

Three Months Ended June 30, Six Months Ended June 30,
2012 2011 2012 2011
(Dollars in millions)
Total segment incom $ 2,322 2,33 4,68¢ 3,33¢
Other operating revenu 26€ 24¢ 532 37¢
Depreciation and
amortization (1,208 a,177 (2,416 (1,546
Other unassigned operating
expense: (723; (928 (1,493 (1,227
Other income (expens (534, (294, (857, (419
Income tax expens (49) (71) (180; (299
Net income $ 74 11F 274 32€

23




Table of Contents
(10) Commitments and Contingencies

In this section, when we refer to a cladfa as "putative” it is because a class has b#eged, but not certified in that matter. Untibdan
unless a class has been certified by the courgstnot been established that the named plaingifiesent the class of plaintiffs they purport to
represent.

We have established accrued liabilitiestfiermatters described below where losses are deprobable and reasonably estimable.
Litigation Matters Relating to CenturyLink and Embrg

In December 2009, subsidiaries of Centumklfiled two lawsuits against subsidiaries of SphNrextel to recover terminating access
charges for VolP traffic owed under various intencection agreements and tariffs which presently@pmate $34 million. The lawsuits
allege that Sprint Nextel has breached contraatfated tariffs, and violated the Federal Commutidces Act by failing to pay these charges.
One lawsuit, filed on behalf of all legacy Embapemating entities, was tried in federal court imgiiia in August 2010 and, in March 2011, a
ruling was issued in our favor and against Spriextdl. In the first quarter of 2012, Sprint NeXikdd an appeal of this decision. The other
lawsuit, filed on behalf of all Legacy CenturyLiokerating entities, is pending in federal courtduisiana. In that case, in early 2011 the
Court dismissed certain of CenturyLink's claim$ened other claims to the Federal Communicatioosmfission ("FCC"), and stayed the
litigation. In April 2012, Sprint Nextel filed a figon with the FCC, seeking a declaratory rulihgtt CenturyLink's access charges do not apply
to VolIP originated calls. We have not deferred rexerelated to these matters as an adverse ouisameprobable based upon current
circumstances.

In William Douglas Fulghum, et al. v. EmQaCorporation, et al., filed on December 28, 200%e United States District Court for the
District of Kansas, a group of retirees filed agiive class action lawsuit challenging the decisiomake certain modifications in retiree
benefits programs relating to life insurance, maldissurance and prescription drug benefits, gélyezéfective January 1, 2006 and January 1,
2008 (which, at the time of the modifications, veapected to reduce estimated future expensesdmubject benefits by more than
$300 million). Defendants include Embarq, certdiitobenefit plans, its Employee Benefits Comnatéand the individual plan administratol
certain of its benefits plans. Additional defendaintlude Sprint Nextel and certain of its benplfiins. The Court certified a class on certain of
plaintiffs' claims, but rejected class certificatias to other claims. Embarqg and other defendami$nzie to vigorously contest these claims and
charges. On October 14, 2011, the Fulghum lawykeid & new, related lawsuit, Abbott et al. v. Sphtextel et al. Neither CenturyLink nor
Embarq is named a defendant in the new lawsuiblmott, approximately 1,800 plaintiffs allege briaxf fiduciary duty in connection with tl
changes in retiree benefits that also are at igsthee Fulghum case. The Abbott plaintiffs arenaimbers of the class that was certified in
Fulghum on claims for allegedly vested benefitsui@s | and IIl), and the Abbott claims are simtiathe Fulghum breach of fiduciary duty
claim (Count II), on which the Fulghum court denddss certification. The Court has stayed procegsdin Abbott indefinitely. We have not
accrued a liability for these matters as it is paiume to determine whether an accrual is warraatel if so, a reasonable estimate of probable
liability.

Litigation Matters Relating to Qwes

The terms and conditions of applicable Wglacertificates or articles of incorporation, agreents or applicable law may obligate Qwe:
indemnify its former directors, officers or empl@gewith respect to certain of the matters descrf@ow, and Qwest has been advancing legal
fees and costs to certain former directors, offia@remployees in connection with certain mattescdbed below.

On September 29, 2010, the trustees iDtiteh bankruptcy proceeding for KPNQwest, N.V.\dfich Qwest was a major shareholder)
filed a lawsuit in the District Court of Haarlenhgt
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Netherlands, alleging tort and mismanagement clainaier Dutch law. Qwest and Koninklijke KPN N.VKPN") are defendants in th

lawsuit along with a number of former KPNQwest sujsory board members and a former officer of KPN&3ty some of whom were forme
affiliated with Qwest. Plaintiffs allege, among ethhings, that defendants' actions were a caudediankruptcy of KPNQwest, and they seek
damages for the bankruptcy deficit of KPNQwest,chihis claimed to be approximately €4.2 billion émproximately $5.3 billion based on the
exchange rate on June 30, 2012), plus statutogyeist. Two lawsuits asserting similar claims warvipusly filed against Qwest and others in
federal courts in New Jersey in 2004 and Colorad2009; those courts dismissed the lawsuits witpogjudice on the grounds that the claims
should not be litigated in the United States.

On September 13, 2006, Cargill Financiatihégs, Plc and Citibank, N.A. filed a lawsuit iretDistrict Court of Amsterdam, the
Netherlands, against Qwest, KPN, KPN Telecom Bavid other former officers, employees or supervitmgrd members of KPNQwest, sc
of whom were formerly affiliated with Qwest. TheMsuit alleges that defendants misrepresented KPN@@nancial and business condition
in connection with the origination of a credit fitgiand wrongfully allowed KPNQwest to borrow fundnder that facility. Plaintiffs allege
damages of approximately €219 million (or approxeha$275 million based on the exchange rate ore B@) 2012). On April 25, 2012, the
court issued its judgment denying the claims asddry Cargill and Citibank in their lawsuit. Catgihd Citibank are appealing that decision.

We have not accrued a liability for the aboatters. With regard to the trustees' actiois, premature to determine whether an accrual is
warranted and, if so, a reasonable estimate ofgiletiability. We will continue to defend agairtke pending KPNQwest litigation matters
vigorously.

Several putative class actions relatinth&oinstallation of fiber-optic cable in certaighis-of-way were filed against Qwest on behalf of
landowners on various dates and in various conrfdabama, Arizona, California, Colorado, Delawdfrida, Georgia, lllinois, Indiana (in
both lllinois and Indiana there is a federal arslade court case), lowa, Kansas, Kentucky, Maryldassachusetts, Michigan, Minnesota,
Mississippi, Missouri, Nebraska, Nevada, New Jerbkyw Mexico, New York, North Carolina, Oklahomage@on, Pennsylvania, South
Carolina, Tennessee, Texas, Utah, Virginia, Wagbmgnd Wisconsin. For the most part, the compaihillenge our right to install our fiber-
optic cable in railroad rights-of-way. The complaiallege that the railroads own the right-of-wayaa easement that did not include the right
to permit us to install our fiber-optic cable irettight-of-way without the Plaintiffs' consent. Mag the actions purport to be brought on behalf
of state-wide classes in the named Plaintiffs'@etipe states, although two of the currently pegdintions purport to be brought on behalf of
multi-state classes. Specifically, the lllinoiststaourt action purports to be on behalf of landeksrin Illinois, lowa, Kentucky, Michigan,
Minnesota, Nebraska, Ohio and Wisconsin, and tb&ia state court action purports to be on beHalfrmational class of landowners. In
general, the complaints seek damages on theoriesspfass and unjust enrichment, as well as peni@mages. On July 18, 2008, a federal
district court in Massachusetts entered an ordairpinarily approving a settlement that would hagsolved all of the claims now asserted in
the actions described above, except the actionipgii Tennessee. On December 9, 2009, the conréddinal approval of the settlement on
grounds that it lacked subject matter jurisdictibhe parties are now engaged in negotiating aradifing settlements on a state-by-state basis,
and have filed and received final approval of seténts in Alabama and lllinois federal court, and €nnessee state court. Final approval also
has been granted in federal court actions in Id&lamtana and North Dakota, to which Qwest is npagy. We have accrued an amount that
we believe is probable for these matters; howeheramount is not material to our financial statetee
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Other

From time to time, we are involved in otpeoceedings incidental to our business, inclugiagent infringement allegations, administra
hearings of state public utility commissions relgtprimarily to rate making, actions relating topayee claims, various tax issues,
environmental law issues, occasional grievanceimgsabefore labor regulatory agencies and miscetlas third party tort actions. The
outcome of these other proceedings is not predet&towever, we do not believe that the ultimatohetion of these other proceedings, after
considering available insurance coverage, will heaweaterial adverse effect on our financial positi@sults of operations or cash flows.

(11) Labor Union Contracts

Over 40% of our employees are members Kbua bargaining units represented by the Commtioizst Workers of America and the
International Brotherhood of Electrical Workers.pkpximately 13,000 or 28% of our employees areexttip collective bargaining
agreements that expire October 6, 2012.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Unless the context requires otherwise, referencédkis report to "CenturyLink,” "we," "us" and "ourefer to CenturyLink, Inc. and its
consolidated subsidiaries, including Qwest Commations International Inc. and its consolidated sdieries (referred to as "Qwest") for
periods on or after April 1, 2011 and including SAS, Inc. and its consolidated subsidiaries (redefrto as "Savvis") for periods on or af
July 15, 2011

All references to "Notes" in this Item 2 refer he tNotes to Consolidated Financial Statements dedun Item 1 of this quarterly report.

Certain statements in this report congtifotward-looking statements. See "Risk Factorgtam 1A of Part Il of this report for a
discussion of certain risk factors applicable to lousiness, financial condition and results of agiens.

Overview

Management's Discussion and Analysis oafaal Condition and Results of Operations ("MD&AIuded herein should be read in
conjunction with MD&A and the other information inded in our Annual Report on Form 10-K for the tyeaded December 31, 2011. The
results of operations for the first six monthsta# year are not indicative of the results of openstthat might be expected for the entire year.

We are an integrated communications comgaggaged primarily in providing an array of comnoations services to our residential,
business, governmental and wholesale customersc@umunications services include local and longagise, network access, private line
(including special access), public access, broatlbdata, managed hosting (including cloud hostioglpcation, wireless, and video services.
In certain local and regional markets, we also ®vocal access and fiber transport services topetitive local exchange carriers and sec
monitoring services. We strive to maintain our ouser relationships by, among other things, bundtingservice offerings to provide our
customers with a complete offering of integratechomwinications services.

As of June 30, 2012, we operated 14.1 omiliccess lines in 37 states, and served 5.8 milioadband subscribers. During the second
quarter of 2012, we updated our methodology fontiog broadband subscribers to include businessvuudiesale subscribers instead of only
retail and small business subscribers. We havatsgsbur previously reported amounts to reflect thiange. Our access line methodology
includes only those access lines that we use tgeervices to external customers and excludes lised solely by us and our affiliates. Our
methodology also excludes unbundled loops and dedistand-alone broadband subscribers. Our metigdédr counting access lines may
not be comparable to those of other companies. [¥¢eoperate 52 data centers throughout North AragEcrope and Asia.

Our consolidated financial statements idelthe accounts of CenturyLink, Inc. (“CenturyLip&hd its majorityswned subsidiaries. The
subsidiaries include Savvis beginning July 15, 2@t Qwest beginning April 1, 2011. For more infation, see Note 2—Acquisitions. Due
to the significant size of these acquisitions, cticomparisons of our results of operations forttitee and six months ended June 30, 2012 to
the three and six months ended June 30, 2011 sserleaningful than usual. We discuss below, urBegthent Results", certain trends that we
believe are significant to the combined company.

We have recognized the assets and liasliof Savvis based on our estimates of their aitipmslate fair values. The determination of the
fair values of the assets acquired and liabilidiesumed (and the related determination of estiniatesiof depreciable tangible and identifiable
intangible assets) requires significant judgmestsAch, we have not completed our valuation arsbysil calculations
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in sufficient detail necessary to arrive at thefiestimates of the fair value of Savvis' assedgiiged and liabilities assumed, along with the
related allocations to goodwill and intangible ass&he fair values of certain tangible assetgngible assets, contingent liabilities and resi
goodwill are the most significant areas not yealired and therefore are subject to change. Wecttpeomplete our final fair value
determinations no later than the third quarterGif2 Our final fair value determinations may bendfigantly different than those reflected in
this report.

In the discussion that follows, we refethie incremental business activities that we noerate as a result of the Savvis acquisition and
the Qwest acquisition as "Legacy Savvis" and "Lgdawest", respectively. References to "Legacy QOsmink", when used in reference to a
comparison of our consolidated results for thensdnths ended June 30, 2012 and 2011, mean theelsasire operated prior to the Qwest and
Savwvis acquisitions, and, when used in refereneecmmparison of our consolidated results for kinee months ended June 30, 2012 and 2011
mean the business we operated immediately prithret&avvis acquisition.

We have incurred operating expenses retatedr acquisition of Savvis in July 2011, Qwesfipril 2011 and Embarqg Corporation
("Embarqg") in July 2009. These expenses are reftkirt cost of services and products and sellingeg® and administrative expenses in our
consolidated statements of operations as summeébizie.

Three Months Ended June 30 Six Months Ended June 30
2012 2011 2012 2011
(Dollars in millions)

Cost of services and products (exclusi
of depreciation and amortizatior
Integration and other expens
associated with acquisitiol $ 4 13 8 25
Severance expenses, acceler:
recognition of sharbased awart
and retention compensation
associated with acquisitiol — 13 — 15

Selling, general and administrati\
Integration and other expens
associated with acquisitiol $ 5 104 14 12z
Severance expenses, acceler:
recognition of share-based awarc
and retention compensation
associated with acquisitiol 3 13€ 29 13¢

$ 8 24C 43 261

This table does not include costs incubrg@west or Savvis prior to being acquired by ussé&l on current plans and information, we
estimate that, in relation to our Qwest acquisitwa expect integration expenses to be less th@é stllion (which includes approximately
$440 million of cumulative expenses incurred thiodgne 30, 2012) and our capital expenditures &gedowith integration activities will
approximate $200 million (which includes approxietat$50 million of cumulative capital expendituiesurred through June 30, 2012). We
anticipate that the amount of our integration casfsiture quarters will vary substantially basetiotegration activities conducted during those
periods, and could in certain cases be signifiganigher than those incurred by us during the timeeths ended June 30, 2012.
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Effective April 1, 2012, in order to mordeztively leverage the strategic assets from egent acquisitions of Embarg, Qwest and Savvis
to better serve our business and government cussome restructured our business into the followdpgrating segments:

. Regional market, which consists primarily of providing productsdaservices to local, government, residential coresspsmal
to medium-sized businesses and regional enterpuist®mers;

. Wholesale marketswhich consists primarily of providing productsdaservices to other domestic and international
communications providers;

. Enterprise markets—networkvhich consists primarily of providing network cormanications products and services to national
and international enterprise and government custgraaed

. Enterprise marke—data hosting, which consists primarily of providing colocatiananaged hosting and cloud service
national and international enterprise and goverrirogstomers.

We report financial information separatfgyeach of these segments; however, as describiedther detail below, our segment
information does not include capital expenditutetgl assets, or certain revenues and expenses¢hatinage on a centralized basis. As we
continue to integrate our recent acquisitions, Vaa po make additional changes to the way we agsrfsrmance and make decisions about
allocating resources, which will likely further afge our segment reporting. Our segment resultaatreecessarily indicative of the results of
operations that our segments would have achievedhsy operated as stand-alone entities duringehieds presented. For additional
information about our segments, see Note 9—Segméarmation and "Results of Operations—Segment Re'sbelow.

Results of Operations

The following table summarizes the resaftsur consolidated operations for the three ardrginths ended June 30, 2012 and 2011,
presented in a manner that we believe will be ugefwnderstanding the relevant trends affectinglmusiness. Our operating results include
operations of Savvis for periods after July 15,2amhd Qwest for periods after April 1, 2011.

Three Months Ended June 30 Six Months Ended June 30
2012 2011 2012 2011
(Dollars in millions except per share amounts)

Operating revenue $ 4,612 4,40¢€ 9,22% 6,10z
Operating expenst 3,95¢ 3,92¢ 7,911 5,15¢
Operating incomi 657 48C 1,311 944
Other income

(expense (534, (294, (857 (419
Income tax expens 49 71 18C 19¢
Net income $ 74 11t 274 32¢
EARNINGS PER

COMMON SHARE

Basic $ 12 A9 44 72

Diluted $ A2 A8 44 72
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The following table summarizes certain of operational metrics:

As of June 30, Increase/
2012 2011 (Decrease) % Change
(in thousands)
Broadband subscribe 5,76: 5,51¢ 244 4%
Access line: 14,14¢ 15,057 (912 (6)%
Employees 47,10( 48,40( (1,300 (3)%

During the second quarter of 2012, we updlaur methodology for counting broadband subsisiteinclude business and wholesale
subscribers instead of only retail and small bussreibscribers. We have restated our previoustyrteppamounts to reflect this change.

During the last several years, we have ggpeed revenue declines (excluding the impactqtaitions) primarily due to declines in
access lines, intrastate access rates and minfutise oPrior to its acquisition, Qwest had experéehsimilar declines in its revenues. To
mitigate these declines, we remain focused ontsftor among other things:

. promote lon-term relationships with our customers through bungdbf integrated service

. provide new services, such as video, cloud hostirapaged hosting, colocation services and othdtiadal services that may
become available in the future due to advancesdhrology or improvements in our infrastructure;

. provide our broadband and premium services to laehnigercentage of our custome
. pursue acquisitions of additional assets if avéélalb attractive price:

. increase usage of our networks; and

. market our products and services to new custor

Operating Revenues
We currently categorize our products, ssrviand revenues among the following four categorie

. Strategic service, which include primarily broadband, private linec{uding special access which we market to whadeaad
business customers who require dedicated equiptméransmit large amounts of data between sitesjtiN?rotocol Label
Switching ("MPLS") (which is a data networking tedhogy that can deliver the quality of service riegd to support real-time
voice and video), hosting (including cloud hostargl managed hosting), colocation, Ethernet, videduding resold satellite
and our facilities-based video services), voicerdnternet Protocol ("VolP") and Verizon Wirelesngces;

. Legacy service, which include primarily local, lor-distance, switched access, public access, intehsatwices digital networ
("ISDN") (which uses regular telephone lines tosup voice, video and data applications), and tiadil wide area network
("WAN") services (which allows a local communicatonetwork to link to networks in remote locatigns)

. Data integration, which includes the sale of telecommunications@gent located on customers' premises and re
professional services, such as network managemnstd]lation and maintenance of data equipmentoariding of proprietary
fiber-optic broadband networks for our government husiness customers; and

. Other,which consists primarily of universal service fufidSF") revenue and surcharges. Unlike the firstetrevenus
categories, other revenues are not included irsegment revenues.
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The following tables summarize our operating reenu

Three Months Ended June,

Increase / (Decrease)

2012 2011 CenturyLink Savvis Total
(Dollars in millions)

Strategic service $ 2,07¢ 1,72¢ 72 27¢ 35C
Legacy service 2,10( 2,28( (180 — (180;
Data integratior 17C 152 18 — 18
Other 26¢€ 24¢ 18 — 18
Total operating

revenues $ 4,612 4,40¢ (72) 27¢ 20€

Six Months Ended June, Increase / (Decrease
2012 2011 CenturyLink Qwest Savvis Total
(Dollars in millions)

Strategic

services $ 4,132 2,26¢ 11€ 1,207 544 1,867
Legacy

services 4,24: 3,27¢ (280; 1,24¢ — 96¢€
Data

integrat 31¢ 18¢ 16 11€ — 132
Other 532 37¢ 21 132 — 15¢
Total

operatir

revenue $ 9,22: 6,10z (127, 2,70¢ 544 3,12(

As noted in the tables above, total opegatevenues for the three months ended June 3@,i866eased due to our acquisition of Savvis
and increased for the six months ended June 3@ @04 to our acquisitions of Qwest and Savvis. tgd2enturylLink operating revenues
decreased $72 million and $127 million during thieeé and six months ended June 30, 2012 as comjuatfeel three and six months ended
June 30, 2011. This decrease was primarily atttidetto declines in legacy services revenues, ipatlg due to the continuing loss of access
lines in our markets. We believe the decline inrthember of access lines was primarily due to teldcement of traditional wireline telephc
services by other competitive products and servid&sestimate that our access lines loss will hevéen 5.7% and 6.3% in 2012. Our legacy
services revenues were also negatively impact@012 by the continued migration of customers todbech service offerings at lower effective
rates. The decreases in our legacy services resevere partially offset by higher revenues fronatgtgic services revenues. Ethernet, MPLS
and broadband services accounted for a majoritiieofyrowth in strategic services revenues.

Further analysis of our operating revertuesegment is provided below in "Segment Results."
Operating Expenses

Our operating expenses increased subdtaritiathe six months ended June 30, 2012, in cargoen to 2011 primarily due to our
acquisitions of Qwest and Savvis.
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The following tables summarize our opemtxpenses:

Three Months Ended June 30, Increase / (Decrease)
2012 2011 CenturyLink Savvis Total
(Dollars in millions)

Cost of services ar
products (exclusiv
of depreciation anc

amortization) $ 1,917 1,781 (12) 145 131
Selling, general and

administrative 83t 96¢€ (207, 74 (133;
Depreciation an

amortization 1,20¢ 1,177 (44) 75 31
Total operating

expense: $ 3,95¢ 3,92¢ (263; 29z 29

Six Months Ended June 30, Increase / (Decrease)
2012 2011 CenturyLink Qwest Savvis Total

(Dollars in millions)
Cost of services ar
products (exclusive ol
depreciation and

amortization) $ 3,78¢ 2,407 17 1,082 28: 1,38
Selling, general and

administrative 1,70¢ 1,20¢ (125; 483 142 501
Depreciation an

amortization 2,41¢ 1,54¢ (21) 741 15C 87C
Total operating expens: $ 7,911 5,15¢ (129, 2,30¢ 57€ 2,75:%

For the three and six months ended Jun2@®I®, Legacy CenturyLink cost of services and potsl (exclusive of depreciation and
amortization) were relatively unchanged as comp#sdtle comparable periods in 2011. During thequks;j we experienced decreases in
severance and salaries and wages, which werelpadfiet by a paid time off accounting adjustmémt Legacy Qwest union employees and
increases in CPE costs, professional fees, andddBtfibution rates.

Legacy CenturylLink's selling, general addchaistrative expenses decreased for the thresiandonths ended June 30, 2012 primarily
due to a decrease in severance and integratiomsapeelating to our recent acquisitions. As disedsn the "overview" section, our selling
general and administrative expenses for the thndesix months ended June 30, 2011 included sulistaet/erance and integration costs
related to the Qwest acquisition. See Note 2—Adtois.

Effective January 1, 2012, we changed atesrof capitalized labor as we transitioned cem&iQwest's legacy systems to our historical
company systems. This transition resulted in amesed $20 million to $30 million increase in thma@unt of labor capitalized as an asset
compared to the amount that would have been ciggithif Qwest had continued to use its legacy systand a corresponding estimated
$20 million to $30 million decrease in operatingperses for the six months ended June 30, 2012 chhisge is expected to result in an
estimated operating expense reduction of approeiyn&30 million to $50 million for the year endilecember 31, 2012.

Excluding the effects of the acquisitiofi€evest and Savvis, depreciation and amortizatigease for Legacy CenturyLink decreased
due to annual updates of our depreciation ratesdpitalized assets, as partially offset by netwginan capital assets.

Further analysis of our operating expemgesegment is provided below in "Segment Results."
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Other Consolidated Results

The following tables summarize our totdletincome (expense) and income tax expense:

Three Months Ended June 30, Increase / (Decrease)
2012 2011 CenturyLink Savvis Total
(Dollars in millions)

Interest expens $ (335 (280; 48 7 55
Net loss on earl

retirement of dek (202 1) 201 — 201
Other income

(expense 3 (13) a7 1 (16)
Total other income

(expense $ (534, (294, 232 8 24C
Income tax expens 49 71 nm nm (21)

Six Months Ended June 30 Increase / (Decrease
2012 2011 CenturyLink Qwest Savvis Total
(Dollars in millions)

Interest expens $ (678 (408 88 16¢ 13 27C
Net loss on earl

retirement of dek (194 (1) 201 (8) — 19¢
Other income (expens 15 (10) (25) (2) 1 (25)
Total other income

(expense $ (857 (419 264 16C 14 43¢
Income tax expens 18C 19¢ nm nm nm (18)

nm—Attributing changes in income tax expense to thguasitions of Savvis or Qwest is considered not mivggful.
Interest Expense

Interest expense increased for the thrdesemmonths ended June 30, 2012, compared tditke &ind six months ended June 30, 2011,
primarily due to increased levels of debt and sstauitial reduction in the amount of debt premiunodination. Since our acquisition of Qwe
certain of its debt securities have carried prensiwvhich have been retired during the six montltedrdune 30, 2012, causing a reduction in
the amortization of those premiums. These increases partially offset by a decrease in interepiemse due to the retirement of several debt
securities, which in some cases were refinancel débt securities with lower interest rates.

Net Loss on Early Retirement of Debt

In the second quarter of 2012, our subdgeBaEmbarg and Qwest Corporation ("QC") complgemiumpriced cash tender offers for t
purchase of certain of their respective outstandeigt securities, resulting in an aggregate los168 million. Also in the second quarter of
2012, Embarg and our subsidiary Qwest Communicatioternational Inc. ("QCII") redeemed certain ldit respective outstanding debt
securities which resulted in a net loss of $9 willi

In the first quarter of 2012, QCII redeeneedtain of its outstanding debt securities, whiesulted in a gain of $8 million.
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Other Income (Expense)

Other income (expense) reflects certaim@@ot directly related to our core operationsluding our share of income from our 49%
interest in a cellular partnership, interest incogans and losses from non-operating asset disposiand impairments and foreign currency
gains and losses. Other income (expense) was gfeatbe three and six months ended June 30, 288kbmpared to the three and six months
ended June 30, 2012 primarily due to the recogniioa one-time $16 million fee paid in June 204&lhting to the acquisition of Savvis.

Income Tax Expen:

Income tax expense for the six months edde@ 30, 2012 and 2011 was $180 million and $18®m respectively, or an effective tax
rate of 39.7% and 37.9%, respectively.

Segment Result

We have restated previously reported seginesnlts due to the above-described reorganizatiaur business. Segment results are
summarized below:

Three Months Ended June 30 Six Months Ended June 30
2012 2011 2012 2011
(Dollars in millions)

Total segment revenu $ 4,34¢ 4,15¢ 8,69( 5,72
Total segment expens 2,02¢ 1,821 4,002 2,38¢
Total segment incom $ 2,322 2,331 4,68¢ 3,33¢
Total margin percentag 53% 56% 54% 58%
Regional markets

Revenue! $ 2,47 2,54( 4,96: 3,677

Expense: 1,04¢ 1,04: 2,07¢ 1,50(

Income $ 1,42¢ 1,497 2,88¢ 2,177

Margin percentag 58% 59% 58% 59%
Wholesale market:

Revenue: $ 944 98C 1,90¢ 1,36

Expense: 28¢€ 304 578 401

Income $ 65¢ 67€ 1,332 961

Margin percentag 70% 69% 70% 71%
Enterprise marke—network:

Revenue! $ 64¢ 63C 1,28( 67€

Expense: 47¢ 472 93¢ 482

Income $ 16¢ 15¢ 344 194

Margin percentag 26% 25% 27% 29%
Enterprise marke—data hosting

Revenue! $ 277 8 54z 8

Expense: 211 2 414 2

Income $ 66 6 12¢ 6

Margin percentag 24% 75% 24% 75%

In connection with the reorganization of eagments effective April 1, 2012, we also revigezlway we categorize our segment revenues
and segment expenses. Our major categories of segme
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revenues are strategic services, legacy serviakgaa integration, each of which is described arerdetail in "Operating Revenues" above.

As indicated in Note 9—Segment Informatiae, have the following four segments, which curdyederive revenues from the following
categories of products and services:

Segment Revenues
Regional Market: Strategic, Legacy and Data Integrat
Wholesale Market Strategic and Legac
Enterprise Marke—Network Strategic, Legacy and Data Integrat
Enterprise Marke—Data Hosting Strategic

We report our segment expenses for ourgegments as follows:

. Direct expenseswhich primarily are specific, incremental expenseurred as a direct result of providing serviaed products
to segment customers, along with selling, generdladministrative expenses that are directly aasediwith specific segment
customers or activities; and

. Allocated expenseswvhich include network expenses, facilities exgsmasnd other expenses such as fleet and real estate
expenses.

During the first quarter of 2012, as wengitioned certain of Qwest's legacy systems tchistorical company systems, we updated our
methodologies for reporting our direct expensesfandllocating our expenses to our segments. Spalty, we no longer include certain fleet
expenses for our regional markets segment in dingoénses; they are now expenses allocated teegurents, with the exception of enterprise
markets—data hosting. In addition, we now moreyfallocate network building rent and power expenseasur regional markets, wholesale
markets and enterprise markets—network segmentsidtéemined that it was impracticable to recastsagment results for prior periods to
reflect these changes in methodology.

During the second quarter of 2012, as weganized our business into our four segmentsdisadted above, we further revised our
methodology for how we allocate our expenses tasegments to better align segment expenses wétetetevenues. Under our revised
methodology, we no longer allocate certain prodigstelopment costs to our segments, but we do niowaaé certain expenses from our
enterprise markets—data hosting segment to our tthee segments. We have restated prior periodsflext these changes in our
methodology.

We do not assign depreciation and amortinaxpense to our segments, as the related assktapital expenditures are centrally-
managed. Other unassigned operating expenses tcprigiarily of expenses for certain centrally-magagdministrative functions (such as
finance, information technology, legal and humasotegces), severance expenses and restructuringsegel he enterprise markets—data
hosting segment does include certain finance, imé&ion technology, legal and human resources e®gathge to continuing use of certain
legacy accounting systems acquired with the pueb&Savvis. Interest expense is also excluded fegment results because we manage our
financing on a total company basis and have notaled assets or debt to specific segments. Iiawldother income (expense) does not re
to our segment operations and is therefore exclérded our segment results. Our segment resultsotiinolude any intersegment revenue or
expenses. Our chief operating decision maker doesemiew assets and capital expenditures by segmendoes he include the centrally-
managed income and expenses noted above in théatadn of segment income.
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Regional Markets
The operations of our regional markets sagrhave been impacted by several significant seimtluding those described below.

. Strategic services.We continue to focus on increasing subscribemuotbroadband services in our regional marketsseg In
order to remain competitive, we believe continualigreasing connection speeds is important. Asaltieve continue to invest
in our fiber to the node ("FTTN"), deployment, whiallows for the delivery of higher speed broadbs@éices. While
traditional broadband services are declining, the@ye been more than offset by growth in fiber-bdseadband services. We
also continue to expand our product offerings idirlg facilities-based video services, Ethernet, IRInd other managed
services and we continue to enhance our markeffogsas we compete in a maturing market in whiabst consumers already
have broadband services. We expect these effditsnwgirove our ability to compete and increase stiategic revenues.

. Facilities-based video expenst As we continue to expand our facili-based video service infrastructure, we are incgi
start-up expenses in advance of the revenue tisadehvice is expected to generate. Although, tuee, we expect that our
revenue for facilities-based video services wifsef the expenses incurred, the timing of this mexeegrowth is uncertain.

. Access lines Our voice revenues have been, and we expectttlegontinue to be, adversely affected by accéss losses
Intense competition and product substitution cargito drive our access line losses. For examplayroansumers are
substituting cable and wireless voice and electramil, texting and social networking servicestfaditional voice
telecommunications services. We expect that thesters will continue to negatively impact our besis. As a result of the
expected loss of access line revenues, we conttinoier service bundling and other product promasi to help mitigate this
trend, as described below.

. Service bundling and product promotio We offer our customers the ability to bundle ripldt products and services. The
customers can bundle local services with otheriees\such as broadband, video, long-distance aredess. While our video
and wireless services are an important piece otostomer retention strategy, they do not signifilgacontribute to our
strategic services revenues. However, we beliestomers value the convenience of, and price digsassociated with,
receiving multiple services through a single conypathile bundle price discounts have resulted imdpaverage revenues for
our individual products, we believe service bundestinue to positively impact our customer retemtnd our ability to
compete with other telecommunications service glend. In addition to our bundle discounts, we alffer from time to time
limited time promotions on our broadband servickicl we believe further aids our ability to attracd retain customers and
increase usage of our services.

. Data integration. We expect both data integration revenue anddlaged costs will fluctuate from quarter to quaetsithis
offering tends to be more sensitive than othexhnges in the economy and in spending trendsradtate and local
government customers.

. Operating efficiencies.We continue to evaluate our operating structacefacus. This involves balancing our segment

workforce in response to our workload requirememtsductivity improvements and changes in industompetitive,
technological and regulatory conditions.
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The following tables summarize the resaftsperations from our regional markets segment:

Regional Markets Segment
Three Months Ended June 30, Increase / (Decrease)
2012 2011 CenturyLink Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 894 84: 50 1 51

Legacy service 1,51C 1,631 (121 — (121

Data integratior 73 66 7 — 7

Total revenue 2,471 2,54( (64) 1 (63)
Segment expense

Direct 981 98C 1 — 1

Allocated 67 63 3 1 4

Total expense 1,04¢ 1,04: 4 1 5
Segment incom $ 1,42¢ 1,497 (68) — (68)
Segment margin percenta 58% 59%

Regional Markets Segmen
Six Months Ended June 30 Increase / (Decrease
2012 2011 CenturyLink Qwest Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 1,781 1,16: 69 54¢€ 3 61¢

Legacy service 3,05( 2,41¢ ar1; 802 — 631

Data integratiot 13z 95 5 32 — 37

Total revenue 4,96: 3,67 (97) 1,38( 3 1,28¢
Segment expense

Direct 1,94: 1,42 26 49C — 51€

Allocated 13¢€ 73 40 20 3 63

Total expense 2,07¢ 1,50( 66 51C 3 57¢
Segment incom $ 2,88¢ 2,17 (163 87C — 707
Segment margi

percentag! 58% 59%

Segment Income

Regional markets segment income decreasatid three months ended June 30, 2012 compatéd three months ended June 30, 2011.
The acquisition of Qwest on April 1, 2011 largebntributed to an increase in our regional marketgreent income for the six months ended
June 30, 2012 as compared to the six months enoed3D, 2011.

Segment Revenues

Excluding revenues attributable to the Qveesl Savvis acquisitions, regional markets revemeereased for the three and six months
ended June 30, 2012 as compared to the threeyantbsiths ended June 30, 2011 due to declines atjeservices revenues, partially offse
growth in strategic services revenues. Growthriatsgic services revenues was due principally ¢oeimses in the number of broadband
subscribers as well as volume increases in oulitfesibased video, Ethernet and MPLS
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services. Legacy services revenues decreased pyitiae to declines in local and long-distance geywy associated principally with access line
losses resulting from competitive pressures.

Segment Expenses

Regional markets expenses were relativethanged in comparison between the three monthedehdhe 30, 2012 and 2011. Regional
markets expenses, exclusive of Legacy Qwest anddye§avvis expenses, increased for the six momithsceJune 30, 2012 as compared tc
six months ended June 30, 2011, due to increadestiindirect and allocated expenses. The increadidct expenses was primarily due to
increased maintenance and installation costs agedoivith customer premise equipment, partiallgetfby a decrease in fleet expenses due to
our updated expense allocation methodology, asagellecreases in salaries and benefits due toadecdeadcounts. Allocated expenses
increased primarily due to our above-described tguimethodology more fully allocating to our segtsaretwork building rent and power
expenses.

Wholesale Markets
The operations of our wholesale marketsmesg have been impacted by several significanteimcluding those described below:

. Private line services (including special acce: Demand for our private line services continuemtoease, despite o
customers' optimization of their networks, industonsolidation and technological migration. While @xpect that these factors
will continue to negatively impact our wholesalerkes segment, we ultimately believe the bandwadthsumption growth in
our fiber-based special access services providedrédess carriers for backhaul will, over timefsett the decline in copper-
based special access services provided to wiretgsgrs as they migrate to Ethernet servicespatih the timing and magnitu
of this technological migration is uncertain.

. Access and local services revent Our access and local services revenues havednekewe expect will continue to £
adversely affected by technological migration, isttyl consolidation, regulation and rate reducti¢ims. example, wholesale
consumers are substituting cable, wireless and get#ices for traditional voice telecommunicatigesvices, resulting in
continued access revenue loss. We expect thesedacill continue to adversely impact our wholesalgrkets segment.

. Switched access revenue$Ve believe that changes related to the Connedrisa and Intercarrier Compensation Reform order
("CAF order") adopted by the Federal CommunicatiGognmission ("FCC") on October 27, 2011 will subsilly increase the
pace of reductions in the amount of switched aceassnues we receive in our wholesale markets segme

. Long-distance services revenue¥/holesale long-distance revenues continue tdrteek a result of customer migration to

more technologically advanced services, price cesgion, declining demand for traditional voice sy and industry
consolidation.
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The following tables summarize the resaftsperations from our wholesale markets segment:

Wholesale Markets Segment
Three Months Ended June 30, Increase / (Decrease)

2012 2011 CenturyLink Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 57z 55€ 12 4 16

Legacy service 372 424 (52) — (52)
Total revenue 944 98C (40) 4 (36)
Segment expense

Direct 45 46 1) — 1)

Allocated 241 25¢ (20) 3 a7

Total expense 28¢€ 304 (21) 3 (18)
Segment incom $ 65¢ 67€ (19) 1 (18)
Segment margin percenta 70% 69%

Wholesale Markets Segment
Increase / (Decrease)

Six Months Ended June 30,

2012 2011 CenturyLink Qwest Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 1,15Z 76€ 39 33¢ 8 38¢€

Legacy service 758 59¢ (91) 24¢ — 157

Total revenue 1,90¢ 1,36 (52) 587 8 542
Segment expense

Direct 93 78 2 13 — 15

Allocated 48C 328 (4) 15t 6 157

Total expense 573 401 (2) 16€ 6 172
Segment incom $ 1,33 961 (50) 41¢ 2 371
Segment margi

percentag! 70% 71%

Segment Income

Wholesale markets segment income decrdaséide three months ended June 30, 2012 comparte three months ended June 30,
2011. The acquisition of Qwest on April 1, 2011gkdy contributed to an increase in our wholesalekata segment income for the six months
ended June 30, 2012 as compared to the six monttezieJune 30, 2011.

Segment Revenues

Wholesale markets revenues decreasedddhtbe months ended June 30, 2012 compared tbrseemonths ended June 30, 2011 due to
decreases in legacy services revenues driven inoory declines in access, lomljstance and local services volumes due to thetitutien of
cable, wireless and VolIP services for traditiongite telecommunications services. The decreasgarcl services revenues was partially
offset by growth in certain strategic services raes including Ethernet. Excluding revenues attabie to the Qwest and Savvis acquisitions,
wholesale markets revenues decreased for the sithmended June 30, 2012 as compared to the sitheended June 30, 2011 due to the
same factors discussed for the three months enaed3D, 2012.
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Segment Expenses

Wholesale markets allocated expenses daabexpenses decreased for the three months ended0, 2012 compared to the three ma
ended June 30, 2012 due to a lower allocationeet #ind network real estate expenses due to tve-alascribed updated expense allocation
methodology. Wholesale markets expenses, excladizegacy Qwest and Legacy Savvis expenses, wkxvedy flat for the six months
ended June 30, 2012 as compared to the six monttezieJune 30, 2011.

Enterprise Markets — Network

The operations of our enterprise marketstwork segment have been impacted by several sigmifitrends, including those described
below.

. Strategic services Our mix of total segment revenues continues @graté from legacy services to strategic servicesua
enterprise and government customers increasinghadd customized and integrated data, Internet aiug services. We offer
to our enterprise customers diverse combinatiomsaducts and services such as private line, MRiBEWIP services. We
believe these services afford our customers mesghility in managing their communications needd anable us to improve
the effectiveness and efficiency of their operatiohithough we are experiencing price compressioour strategic services d
to competition, we expect overall revenues frons¢hgervices to grow.

. Legacy services We face intense competition with respect to egaty services and continue to see customers fnig@avay
from these services and into strategic serviceadtfition, our legacy services revenues have laehwe expect they will
continue to be, adversely affected by access ¢isgels and price compression.

. Data integration. We expect both data integration revenue andelated costs will fluctuate from quarter to quagsithis
offering tends to be more sensitive than othexhnges in the economy and in spending trendsrdederal government
customers.

. Operating efficiencies We continue to evaluate our operating structacefacus. This involves balancing our segr

workforce in response to our productivity improversewhile achieving operational efficiencies anghioving our processes
through automation. We also expect our enterprigekats—network segment to benefit indirectly fronmanced efficiencies in
our company-wide network operations.
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The following tables summarize the resaftsperations from our enterprise markets—netwednsent:

Enterprise Markets—Network Segment
Three Months Ended June 30, Increase / (Decrease)
2012 2011 CenturyLink Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 338 31¢ 10 4 14
Legacy service 21¢ 22k ©) — ©)
Data integratior 97 86 11 — 11
Total revenue 64¢ 63C 14 4 18
Segment expense
Direct 19¢ 18t 14 — 14
Allocated 28C 287 (11) 4 ©)
Total expense 47¢ 472 3 4 7
Segment incom $ 16¢ 15¢ 11 — 11
Segment margin percenta 26% 25%

Enterprise Markets—Network Segment
Six Months Ended June 30 Increase / (Decrease
2012 2011 CenturyLink Qwest Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 657 32¢ 8 314 7 32¢

Legacy service 44C 26( (18) 19¢ — 18C

Data integratior 18¢ 88 11 84 — 95

Total revenue 1,28( 67€ 1 59¢€ 7 604
Segment expense

Direct 382 18¢€ (6) 202 — 197

Allocated 558 29¢ (11) 261 7 257

Total expense 93¢ 482 a7 464 7 454
Segment incom $ 344 194 18 132 — 15C
Segment margin

percentag! 27% 29%

Segment Income

The acquisition of Qwest on April 1, 201bstantially increased the scale of our enterpriagkets—network segment, resulting in an
increase in our segment income for the six montitkee June 30, 2012 as compared to the six montieslelune 30, 2011. Our segment
margin percentage declined in 2012 as a resulcbfage in product mix as more services are nowiged outside of our local service area.

Segment Revenues

Legacy CenturyLink enterprise marketsetwork segment revenues increased for the threghmended June 30, 2012 as compared
three months ended June 30, 2011. This increaswply reflected increased strategic services regsrdue to increased volumes of MPLS
services and increased data integration serviaaset revenues from legacy services driven by adosss$osses
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partially offset the increases in strategic and diatiegration services. Enterprise markets—netwevienues for the six months ended June 30,
2012 compared to the six months ended June 30, iB8idased due to the acquisition of Qwest.

Segment Expenses

Legacy CenturyLink enterprise markets—netknsegment expenses increased slightly for thesthrenths ended June 30, 2012 as
compared to the three months ended June 30, 2@handy due to increased direct expenses, partiafilyet by decreased allocated expenses.
The increase in direct expenses was primarily dirdreased maintenance and installation costsided with customer premise equipment,
partially offset by decreases in salaries and bisnefie to lower headcounts. Allocated expenseredsed for both the three and six months
ended June 30, 2012 due lower allocation of fledtreetwork real estate expenses due to the abmaided updated expense allocation
methodology. Total enterprise markets—network espserior the six months ended June 30, 2012 compatbd six months ended June 30,
2011 increased due to the acquisition of Qwest.

Enterprise Markets — Data Hosting

The operations of our enterprise marketsta-tlasting segment is largely comprised of the agans of our Legacy Savvis services for
periods after the July 15, 2011 acquisition dateéctv have been impacted by significant trends uidiclg those described below.

. Colocation. Colocation is designed for clients seeking datater space and power for their server and netwgrkquipment
needs. Our data centers provide our clients arthumevorld with a secure, high-powered, purposethadation for their IT
equipment. We anticipate continued pricing presforr¢hese services as wholesale vendors entertezprise colocation
market; however, we believe that our combinatioglobal data center assets, operational expemiddeoad range of services
strengthens our competitive position.

. Managed hosting Managed hosting services provide a fully managgdtion for a customer's IT infrastructure andauek
needs, and include dedicated and cloud hostingcesrwitility and computing storage, consulting amhaged security services.
We expect increasing pricing pressure on the mahhgsting business from competing cloud computiifierimgs. However, w
remain focused on expanding our managed hostingdass specifically in our cloud service offeringgiich we believe is a ke
to growth. We believe that we have continued tergjthen our cloud position in the market by addiiffgrentiating features to
our cloud products.
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The following tables summarize the resaftsperations from our enterprise markets—dataihgstegment:

Enterprise Markets—Data Hosting Segment
Three Months Ended June 30, Increase / (Decrease)
2012 2011 CenturyLink Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 277 8 — 26¢ 26¢

Total revenue 271 8 — 26¢ 26¢
Segment expense

Direct 23C 11 3 21¢€ 21¢

Allocated (29) 9 (2) (8) (10)

Total expense 211 2 1 20¢ 20¢
Segment incom $ 66 6 Q) 61 60
Segment margin percenta 24% 75%

Enterprise Markets—Data Hosting Segmen
Six Months Ended June 30, Increase / (Decrease)
2012 2011 CenturyLink Qwest Sawvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 54z 8 — 8 52€ 534

Total revenue 542 8 — 8 52€ 534
Segment expense

Direct 451 11 4 11 42F 44C

Allocated (37) (9) (2) (20) (16) (28)

Total expense 414 2 2 1 40¢ 412
Segment incom $ 12¢€ 6 (2) 7 117 122
Segment margi

percentagt 24% 75%

Segment Income

The acquisition of Savvis on July 15, 2@libstantially increased the scale of our enterpnigekets—data hosting segment, resulting ir
increase in our segment income for the three anthenths ended June 30, 2012 as compared to the dmd six months ended June 30, 2011.
Legacy Savvis operations accounted for 97.1% am@P®of our enterprise markets—data hosting segmesneinues for the three and six
months ended June 30, 2012, respectively.

Segment Revenues
As noted above, that acquisition of Sawrisluly 15, 2011 substantially increased our ensgpnarkets—data hosting segment revenues.
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Segment Expenses

Exclusive of the acquisitions of Savvis &est, Legacy CenturyLink enterprise marketita hosting direct segment expenses wer
for the three and six months ended June 30, 20t2rapared to the three and six months ended JurZ03Q. The enterprise markets—data
hosting segment allocates certain network-relaxpeeses to our other three segments, but may ceiveeallocated expenses through the
methodology of allocating expenses as describedeglyehich may cause enterprise markets—data hoséigment allocated expenses to
appear as a negative.

Liquidity and Capital Resources
Overview

As of June 30, 2012, we held cash and egsivalents of $281 million compared to $128 miilis of December 31, 2011 and had
$1.8 billion available under our revolving creditflity, which is described further below. Durirtgetsix months ended June 30, 2012, we
received net proceeds of $3.4 billion from the é&sme of senior notes and term loan borrowings &ftein anticipation of paying down portic
of our long-term debt (including using a portiontieése net proceeds to redeem $484 million of delduly 20, 2012). We have generally
relied on cash provided by operations and our rénglcredit facility to fund our operating and dapiexpenditures, make our dividend
payments and repay a portion of our maturing debt.operations have historically provided a stalerce of cash flow that has helped us
meet the needs of the business.

As of June 30, 2012, we had a working edpiéficit of $1.4 billion, reflecting current lidiies of $5.2 billion and current assets of
$3.8 bhillion, compared to a working capital defigit$500 million as of December 31, 2011. The cleaimgour working capital position is
primarily due to a $1.4 billion increase in curremiturities of long-term debt due in part to deddted for redemption on July 20, 2012, as
partially offset by decreases in our accounts playlablance, increases in current assets due tedhessification of certain assets held for sale
as current assets and increased cash and caslleqtsv

We anticipate that our existing cash ba¢sremd net cash provided by operating activitidlsemable us to meet our other current
obligations, fund capital expenditures and payd#inds to our shareholders. We also may draw onevolving credit facility as a source of
liquidity if and when necessary.

We currently expect to continue our cur@mual dividend of $2.90 per common share, sulbjectir board's discretion. See "Risk
Factors-Risks Affecting Our Business" in Iltem 1ARart 11 of this report.

Debt and Other Financing Arrangement
On July 20, 2012, QC redeemed all $484imonilbf its 7.5% Notes due 2023, which resultedririramaterial loss.

On June 25, 2012, QC issued $400 milliagregate principal amount of 7.00% Notes due 20%x@hange for net proceeds, after
deducting underwriting discounts and expenses387 $nillion. The notes are unsecured obligatiorsraay be redeemed, in whole or in part,
on or after July 1, 2017 at a redemption price etju&a00% of the principal amount redeemed plususet interest.

On May 17, 2012, QCII redeemed $500 miliodrits 7.50% Notes due 2014, which resulted imnamaterial gain.
On April 23, 2012, Embarg redeemed the iemg $200 million of its 6.738% Notes due 2013,iethresulted in an immaterial loss.

On April 18, 2012, CenturyLink, Inc. entdr@to a term loan in the amount of $440 milliortwCoBank and several other Farm Credit
System banks. This term loan is payable in 29 canse
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quarterly installments of $5.5 million in principalus interest through April 18, 2019, when theabak will be due. We have the option of
paying monthly interest based upon either the Londterbank Offered Rate ("LIBOR") or the base r@® defined in the credit agreement)
plus an applicable margin between 1.50% to 2.50f&apeum for LIBOR loans and 0.50% to 1.50% per amifor base rate loans depending
on our then current senior unsecured long-term geistg. Our term loan is guaranteed by two ofwhplly-owned subsidiaries, Embarq and
QCIl, and one of QCII's wholly-owned subsidiaries.

On April 18, 2012, QC completed a cash ¢erdfer to purchase a portion of its $811 millaiB.375% Notes due 2016 and its
$400 million of 7.625% Notes due 2015. With resgedts 8.375% Notes due 2016, QC received andpaeddenders of approximately
$575 million aggregate principal amount of thesgespor 71%, for $722 million including a premiui®es and accrued interest. With respe
its 7.625% Notes due 2015, QC received and accepteldrs of approximately $308 million aggregaiagipal amount of these notes, or 77
for $369 million including a premium, fees and amat interest. The completion of this tender oféeuited in a loss of $46 million.

On April 2, 2012, QC issued $525 milliorgaggate principal amount of 7.00% Notes due 205%ahange for net proceeds, after
deducting underwriting discounts and expenses5083%nillion. The notes are unsecured obligatiordsraay be redeemed, in whole or in part,
on or after April 1, 2017 at a redemption priceada 100% of the principal amount redeemed plueswsed interest.

On April 2, 2012, Embarg completed a castuer offer to purchase a portion of its $528 wmillof 6.738% Notes due 2013 and its
$2.0 billion of 7.082% Notes due 2016. With resgedts 6.738% Notes due 2013, Embarq receivedaandpted tenders of approximately
$328 million aggregate principal amount of thesgespor 62%, for $360 million including a premiui®es and accrued interest. With respe
its 7.082% Notes due 2016, Embarq received ancpéetéenders of approximately $816 million aggregatncipal amount of these notes, or
41%, for $944 million including a premium, fees awatrued interest. The completion of these tenflersoresulted in a loss of $144 million.

On March 12, 2012, CenturyLink, Inc. issgdb650 million aggregate principal amount of 56 Senior Notes due 2042 in exchange for
net proceeds, after deducting underwriting disceunitapproximately $644 million, (i) $1.4 billicmggregate principal amount of 5.80%
Senior Notes due 2022 in exchange for net procexdtds,deducting underwriting discounts, of appnoadely $1.389 billion. The notes are
unsecured obligations and may be redeemed at meyatn the terms and conditions specified therein.

On March 1, 2012, QCII redeemed $800 millad its 7.50% Notes due 2014, which resulted itnamaterial gain.

On April 6, 2012, we amended and restatedbd.7 billion revolving credit facility to increa the aggregate principal amount available to
$2.0 billion and to extend the maturity date toiRp®17. This amended credit facility (the "CreBécility") has 18 lenders, with commitments
ranging from $2.5 million to $177 million and allsws to obtain revolving loans and to issue upi@0$million of letters of credit, which will
reduce the amount available for other extensiorgadit. Interest will be assessed on future boimge/using either LIBOR or the base rate (as
defined in the Credit Facility) plus an applicablargin between 1.25% and 2.25% per annum for LIB&#Rs and 0.25% and 1.25% per
annum for base rate loans depending on our theartusenior unsecured long-term debt rating. Oligations under the Credit Facility are
guaranteed by two of our wholly-owned subsidiart&®pbarg and QCII, and one of QCII's wholly-ownebdsdiaries. As of June 30, 2012,
there was $250 million in borrowings and zero itteles of credit outstanding under the Credit Facili

Under the Credit Facility, we are subjecvarious covenants, including (i) covenants tkatrict our ability to engage in certain asset
sales, mergers or other fundamental changes actw liens and (ii) financial covenants that stialthat we shall not permit our ratio of
consolidated total funded
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debt to consolidated EBITDA to exceed 4.0 to 1.0 #re ratio of consolidated EBITDA to the sum ofsolidated interest expense and
preferred stock dividends to be less than 1.5@o0Qur obligation to repay amounts outstanding magccelerated upon specified events of
default, including failures to make payments whaa,dlefaults of obligations under certain othertdeteaches of representations, warranties
or covenants, commencement of bankruptcy procesding certain other failures to discharge specttdjations or comply with specified
laws. To the extent that our EBITDA is reduced bgltsettlements or judgments, including in respeahy of the matters discussed in

Note 1(—Commitments and Contingencies, our debt to EBITB#os under certain debt agreements will be adiyeedtected (with the abov
terms and ratios having the meanings and beingileaés in the manner stipulated in the Credit Rgciigreement). This could reduce our
financing flexibility due to potential restrictiorms incurring additional debt under certain prowisi of our debt agreements or, in certain
circumstances, could result in a default undergemrovisions of such agreements.

The remaining terms and conditions of eamtloan are substantially similar to those setfar our Credit Facility, as defined and
described above.

In April 2011, CenturyLink, Inc. enteredora $160 million uncommitted revolving letter gédit facility. As of June 30, 2012, our
outstanding letters of credit totaled $123 milliomder this facility.

As of June 30, 2012, we believe we wereoimpliance with the provisions and covenants ofdabt agreements.
Capital Expenditures

We incur capital expenditures on an ongdiagis in order to enhance and modernize our nesyoompete effectively in our markets and
expand our service offerings. We evaluate capkpéaditure projects based on a variety of factoduding expected strategic impacts (such
as forecasted revenue growth or productivity, espeand service impacts) and our expected retumvastment. The amount of capital
investment is influenced by, among other thingsnaled for our services and products, cash genebgtegerating activities and regulatory
considerations. We estimate our total 2012 capitpknditures will be approximately $2.8 billion$®.9 billion.

Our capital expenditures continue to beueel on our strategic services such as video, bemetiand managed hosting services.
Throughout 2012, we anticipate that our fiber inrrent, which includes fiber to the tower, or FTTHill be slightly lower to that spent in
2011. FTTT is a type of telecommunications netwaksisting of fiber-optic cables that run from aeléss carrier's mobile telephone
switching office to cellular towers to enable treidery of higher bandwidth services supporting itetechnologies than would otherwise
generally be available through a more traditiormgper-based telecommunications network.

We have agreed to accept approximatelyr§@ion of the $90 million available to us from Feal of the FCC's Connect America Fund
("CAF") established by Congress to help telecommations carriers defray the cost of providing bzt access to remote customers. We
intend to use the funds to deploy broadband sefeicep to 45,000 homes in unserved rural areagjpally in Colorado, Minnesota, New
Mexico, Virginia and Washington. We determined ttestrictions on the use of these funds have meckepsance of additional CAF funds
uneconomical. We have, however, filed with the FC®aiver application, which, if granted, would &llais to deploy broadband services with
CAF funds to approximately 60,000 more homes ikdigst unserved areas in our markets.

Pension and Po+retirement Benefit Obligations

We are subject to material obligations urale existing defined benefit pension plans afopost-retirement benefit plans. The
accounting funding status of our plans is measaredially at December 31. As of December 31, 20flatcounting unfunded status of our
pension and other post-retirement benefit obligestivas $1.782 billion and $3.237 billion, respeadiiv See Note 8—
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Employee Benefits of our Form 10-K for the yearesh@®ecember 31, 2011 for additional informationwthmur pension and other post-
retirement benefit arrangements.

Benefits paid by our qualified pension glame paid through a trust that holds all plantas¥ée expect to make a cash contribution of
approximately $32 million during the remaining simonths of 2012. We currently expect that our rezplizontributions for 2013 will be
approximately $100 million, based on current lawe aircumstances, including the Moving Ahead fargPess in the 23 Century Act
("MAP-21"), which was signed into law on July 6,120 This legislation contains pensicglated provisions which, among other things, e
near-term relief from the impact of recent low net& rates on pension funding requirements and@ease in the premiums paid to the
Pension Benefit Guaranty Corporation ("PBGC"). UndéP-21, companies will be permitted to calculdteir pension obligations based on
25-year historic average rates, which exceed tley®ar average rates being used prior to the bgsl. Consequently, this legislation will
lower the amount of required pension plan contidng. This relief is available commencing in 20&@t gradually decreases each year through
2016, at which time the reduced level of reliefrizen with respect to future years. Based on sfessumptions, we have projected that this
relief will reduce our pension plan funding requilents over the next five years by approximatelypiibn, which will correspondingly
enhance our cash flows over this period. The latisst will not, however, affect pension liabilitiescorded on our financial statements under
generally accepted accounting principles. Partiaffgetting this relief, MAP-21 provides for an amhincrease beginning in 2013 to both the
fixed premiums, based on plan participants, andsénmble premiums, based on unfunded vested lisnpéiid to PBGC. Based on various
assumptions, we estimate that our premiums payat®8GC over the next five years will increase ppraximately $60 million as a result of
the new legislation. The actual amount of requ@entributions to our plans, and premiums paid t&EBwill depend on earnings on plan
investments, prevailing interest and discount ratemographic experience, changes in plan bersafdsany further changes in funding laws
and regulations.

Certain of our post-retirement health card life insurance benefits plans are unfundedef@étrusts hold assets that are used to help
cover the health care costs of certain retireefA3ecember 31, 2011, the fair value of the tasstets was $693 million; however, a portion of
these assets is comprised of investments withicesdrliquidity. We estimate that the more liquigbats in the trust will be adequate to provide
continuing reimbursements for covered post-retirgnhealth care costs for approximately four yebased on current circumstances.
Thereafter, covered benefits will be paid eitheeclly by us or from the trusts as the remainirgptssbecome liquid. This projected four year
period could be substantially shorter or longeremheling on changes in projected health care cagtans on plan assets, the timing of
maturities of illiquid plan assets and future chesin benefits.

Our estimated annual long-term rate ofrretin the pension and post-retirement plans trestta is 7.5% based on the assets currently
held; however, actual returns could vary widelaity given year.

Historical Information

The following table summarizes our caskfhrtivities (which include cash flows from Savaisd Qwest after their respective acquisition
dates):

Six Months Ended June 30 Increase /
2012 2011 (Decrease)
(Dollars in millions)

Net cash provided by operatil

activities $ 2,79¢ 2,01¢ 781
Net cash used in investing activiti (1,175 (362 813
Net cash (used in) provided

financing activities (1,473 717 (2,190
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Net cash provided by operating activitiesréased primarily due to the acquisition of Qvaest Savvis, which contributed net cash
provided by operating activities of approximatellySbillion during the six months ended June 3Q,2@ompared to the $661 million
contributed by Qwest during the three months erdded 30, 2011. Our consolidated financial statesni@antem 1 of Part | in this report
provide information about the components of nebme and differences between net income and netprasided by operating activities. For
additional information about our operating resudeee "Results of Operations" above.

Net cash used in investing activities iasexl primarily due to the acquisitions of Qwest 8advis, who each invested net cash of
approximately $619 million and $195 million, resfreely, toward capital expenditures and other invegsactivities during the six months
ended June 30, 2012 compared to the $345 millieesied by Qwest during the three months ended 3on2011. The remaining increase of
net cash used in investing activities is due tatamthl capital expenditures, which were slightfyset by $133 million of cash provided by the
sale of property during the six months ended Jine312.

Net cash used in financing activities ims@d for the six months ended June 30, 2012, cedparthe six months ended June 30, 2011,
primarily due to a $2.8 billion increase in fundsed to pay longerm debt, a $311 million related increase in estirement of debt cost, anc
$248 million increase in dividends paid attributatil an increase in the average number of shatstnding. These increases in cash used in
financing activities were partially offset by a $7&illion increase in the net proceeds from thaeasee of debt securities and a $338 million
reduction in net payments on our Credit Facility.

Certain Matters Related to Acquisitions

Qwest's pre-existing debt obligations cstesl primarily of debt securities issued by QCld &no of its subsidiaries while Savvis'
remaining debt obligations consist primarily of itapleases, all of which are now included in oansolidated debt balances. The indentures
governing Qwest's debt securities contain custoroavgnants that restrict the ability of Qwest erstibsidiaries from making certain payme
and investments, granting liens and selling ordi@ming assets. Based on current circumstancedpwet anticipate that these covenants will
significantly restrict our ability to manage casdiances or transfer cash between entities withirconsolidated group of companies as nee

In accounting for the Qwest acquisition, eognized Qwest's debt securities at their estidair values, which totaled $12.292 billion
as of April 1, 2011. Our acquisition date fair valestimates were based primarily on quoted marketgin active markets and other
observable inputs where quoted market prices watr@vailable. The fair value of Qwest's debt semsriexceeded their stated principal
balances on the acquisition date by $693 million.

The table below summarizes the premiumggeized as a reduction to interest expense orguished during the periods indicated:

Year Ended Total
Six Months Ended
June 30, 201: December 31, 201. Since Acquisition
(Dollars in millions)
Amortized $ 48 154 20z
Extinguished®) 14C 58 19¢
Total premiums recognize $ 18¢€ 212 40C
1) See "Debt and Other Financing Arrangements" foremigformation

The remaining premium of $293 million aslahe 30, 2012 will reduce interest expense inréuperiods, unless otherwise extinguished.
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Net Operating Loss Carryforward

We are currently using federal net opegatoss carryforwards ("NOLs") to offset a portiohonir taxable income. We expect to deplete a
significant portion of these NOLs and certain ottieferred tax attributes by 2014, and substantallgf these tax benefits by 2015. Once our
NOLs are fully utilized, the amount of our cashafbdedicated to the payment of federal taxes niltéase. The amounts of those paym
will depend upon future earnings and upon our fitax circumstances and cannot be accurately dsfinaa this time. For additional
information, see "Risk Factors—Risks Relating to Recent Acquisitions" appearing in Item 1A of Raxf this report.

Other Matters

We have cash management arrangements &rithirc of our principal subsidiaries, in which stalpdial portions of the subsidiaries' cash is
regularly advanced to us. In accordance with gélyeaacepted accounting principles, these advaaceliminated as intercompany
transactions. Although we periodically repay thadeances to fund the subsidiaries' cash requirentlerdaughout the year, at any given point
in time we may owe a substantial sum to our suas&s under these advances, which are not recaboizeur consolidated balance sheets.

We also are involved in various legal pestiags that could have a material adverse effectunriinancial position. See Note 10—
Commitment and Contingencies for the current stafissich legal proceedings, including matters iava Qwest.

Off-Balance Sheet Arrangements

We have no special purpose or limited psepentities that provide off-balance sheet finagdilquidity, or market or credit risk support
and we do not engage in leasing, hedging, or cingifar activities that expose us to any significkabilities that are not (i) reflected on the
face of the consolidated financial statementsipdiscussed under the heading "Market Risk" beldhere were no substantial changes to our
off-balance sheet arrangements or contractual atiigs in the six months ended June 30, 2012, whewpared to the disclosures provided in
our Annual Report on Form 10-K for the year endet&mber 31, 2011.

Market Risk

We are exposed to market risk from chanmgé@sterest rates on our variable rate long-teriot ddbligations and fluctuations in certain
foreign currencies. We seek to maintain a favoratibeof fixed and variable rate debt in an effarfimit interest costs and cash flow volatility
resulting from changes in rates.

From time to time, we have used derivaingtruments to (i) lock-in or swap our exposuretianging or variable interest rates for fixed
interest rates or (ii) to swap obligations to piexgd interest rates for variable interest ratesofA3une 30, 2012, we had no such instruments
outstanding.

There were no material changes to markks rarising from changes in interest rates foistkenonths ended June 30, 2012, when
compared to the disclosures provided in our AnfRegort on Form 10-K for the year ended DecembeP@11.

Other Information

Our website is www.centurylink.com. We riaety post important investor information in thevestor Relations" section of our websit
ir.centurylink.com The information contained on, or that may be ased through, our website is not part of this eubrreport. You may
obtain free electronic copies of our annual repont$orm 10-K, quarterly reports on Form 10-Q, entreports on Form 8-K and all
amendments to those reports in the "Investor Relatisection of our website
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(ir.centurylink.com) under the heading "SEC Filings." These repomsaanilable on our website as soon as reasonaétyigable after we
electronically file them with the SEC.

In addition to historical information, this MD&A @tudes certain forward-looking statements that laased on current expectations only,
and are subject to a number of risks, uncertaingied assumptions, many of which are beyond ourabmctual events and results may differ
materially from those anticipated, estimated orjpobed if one or more of these risks or uncertaimtnaterialize, or if underlying assumptions
prove incorrect. Factors that could affect actuasults include but are not limited to: the timisgccess and overall effects of competition 1
a wide variety of competitive providers; the rigkiserent in rapid technological change; the effemt®ngoing changes in the regulation of the
communications industry (including those arising olithe Federal Communications Commission's Oct@Be2011 order regarding
intercarrier compensation and the USF, among othérgs); our ability to effectively adjust to chawin the communications industry and
changes in the composition of our markets and pebchix caused by our recent acquisitions of Saamis Qwest; our ability to successfully
integrate the operations of Savvis and Qwest intooperations, including the possibility that thetigipated benefits from these acquisitions
cannot be fully realized in a timely manner or lt ar that integrating the acquired operations Wie more difficult, disruptive or costly than
anticipated; our ability to use net operating lagsryovers of Qwest in projected amounts; the &fe€changes in our assignment of the
Savvis purchase price to identifiable assets aftere 30, 2012; our ability to effectively manage expansion opportunities, including
retaining and hiring key personnel; possible changethe demand for, or pricing of, our productsiaervices; our ability to successfully
introduce new product or service offerings on aeliyrand cost-effective basis; our continued actessedit markets on favorable terms; our
ability to collect our receivables from financialisoubled communications companies; any adverseldpments in legal proceedings involv
us; our ability to pay a $2.90 per common shareddimd annually, which may be affected by changesiircash requirements, capital
spending plans, cash flows or financial positionaaticipated increases or other changes in ourritash requirements, whether caused by
unanticipated increases in capital expendituresréases in pension funding requirements or othenwasir ability to successfully negotiate
collective bargaining agreements on reasonable sanithout work stoppages; the effects of adversetvee; other risks referenced from time
to time in this report (including in "Risk Factorsi Item 1A of Part Il of this report) or other ofir filings with the SEC; and the effects of ir
general factors such as changes in interest ratetgx rates, in accounting policies or practicaspperating, medical, pension
administrative costs, in general market, labor ooeomic conditions, or in legislation, regulationfublic policy. These and other
uncertainties related to our business, our July R@tquisition of Savvis, and our April 2011 acqudsi of Qwest are described in greater
detail in Item 1A of our Form 10-K for the year eddDecember 31, 2011, as updated and supplemeytedrtsubsequent SEC reports,
including this report. You should be aware that fastors may emerge from time to time and it ispussible for us to identify all such factors
nor can we predict the impact of each such factothe business or the extent to which any one oerfactors may cause actual results to
differ from those reflected in any forward-lookisigitements. You are further cautioned not to platdue reliance on these forward-looking
statements, which speak only as of the date ofepisrt. We undertake no obligation to update ahgw forward-looking statements for any
reason.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
See "Liquidity and Capital Resources—MarResk" in Item 2 above for quantitative and quaiita disclosures about market risk.
ITEM 4. CONTROLS AND PROCEDURES
Conclusion Regarding the Effectiveness of DiscloseirControls and Procedures

The effectiveness of our or any systemisgldsure controls and procedures is subject t@icelimitations, including the exercise of
judgment in designing, implementing and evaluatirgycontrols and procedures, the assumptions nsddritifying the likelihood of futur
events and the inability to eliminate misconduanptetely. As a result, there can be no assurarateotir disclosure controls and procedures
will detect all errors or fraud. By their natureyr@r any system of disclosure controls and prorsigan provide only reasonable assurance
regarding management's control objectives.

Our Chief Executive Officer, Glen F. Pd#t,and our Chief Financial Officer, R. Stewart by, Jr., have evaluated the design and
operation of our disclosure controls and proced(assiefined in Rules 13a-15(e) and 15d-15(e) ®&é@curities Exchange Act of 1934, or the
"Exchange Act") as of June 30, 2012. Based ondghaluation, Messrs. Post and Ewing concluded thatisclosure controls and procedures
are designed, and are effective, to provide redderassurance that the information required toibeaked by us in the reports that we file
under the Exchange Act is timely recorded, proagssemmarized and reported and to ensure thaniaton required to be disclosed in the
reports that we file or furnish under the ExchaAgeis accumulated and communicated to our managernmeluding Messrs. Post and Ewil
in a manner that allows timely decisions regardauired disclosure.

There were no changes in our internal abwaiver financial reporting during the second geladf 2012 that materially affected, or that we
believe is reasonably likely to materially affemtir internal control over financial reporting.
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PART Il — OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The information contained in Note 1Gemmitments and Contingencies included in Item Pant | of this report is incorporated hereir
reference.

ITEM 1A. RISK FACTORS

Any of the following risks could material§nd adversely affect our business, financial domdiresults of operations, liquidity or
prospects. The risks described below are not therigks facing us. Please be aware that additideks and uncertainties not currently known
to us or that we currently deem to be immateriald@lso materially and adversely affect our bussneperations.

Risks Affecting Our Business

Increasing competition, including product substitioh, continues to cause access line losses, whiabk adversely affected and cot
continue to adversely affect our operating resudtsd financial condition.

We compete in a rapidly evolving and higbbmpetitive market, and we expect competitiondotinue to intensify. We are facing gree
competition from cable companies, wireless prodgdbroadband companies, resellers and sales agehfacilitiesbased providers using thi
own networks as well as those leasing parts ohetwork. In addition, regulatory developments aber past several years have generally
increased competitive pressures on our businesst@some of these and other factors, we continl@se access lines.

Some of our current and potential competifg offer a more comprehensive range of commatioos products and services, (ii) have
market presence, engineering and technical capabijland financial and other resources greater olias, (iii) own larger and more diverse
networks, (iv) conduct operations or raise cafta lower cost than us, (v) are subject to legslation, (vi) offer greater online content or
(vii) have substantially stronger brand names. €quently, these competitors may be better equippetiarge lower prices for their products
and services, to provide more attractive offeringsjevelop and expand their communications andar&tinfrastructures more quickly, to
adapt more swiftly to new or emerging technologied changes in customer requirements, and to dgve&ter resources to the marketing and
sale of their products and services.

Competition could adversely impact us imesal ways, including (i) the loss of customers aratket share, (ii) the possibility of
customers reducing their usage of our servicesitirg) to less profitable services, (iii) reduckdffic on our networks, (iv) our need to expe
substantial time or money on new capital improveinpeojects, (v) our need to lower prices or inceeamrketing expenses to remain
competitive and (vi) our inability to diversify tsuccessfully offering new products or services.

We are continually taking steps to resptanthese competitive pressures, but these effoaismot be successful. Our operating results
financial condition would be adversely affectethiése initiatives are unsuccessful or insufficeemd if we otherwise are unable to sufficiently
stem or offset our continuing access line losselsoam revenue declines significantly without cop@sding cost reductions. If this occurred,
our ability to service debt and pay other obligasievould also be adversely affected.

Our legacy services continue to generate declinfiegenues, and our efforts to offset these declingsy not be successful.

The telephone industry has experiencecchngein access lines and network access revemdgsh, coupled with the other changes
resulting from competitive, technological and regaty
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developments, continue to place downward pressutberevenues we generate from our legacy services
We have taken a variety of steps to couttese declines, including:

. an increased focus on selling a broader rangeatksfic services, including broadband, video (idirig resold satellite and our
facilities-based video services) and wireless vemmvices provided by Verizon Wireless;

. greater use of service bundles; and

. acquisitions to increase our scale and strengthepr@duct offerings, including new products and/ees provided by our
Savvis operations.

However, some of these strategic servieeeate lower profit margins than our traditioreavices, and some can be expected to
experience slowing growth as increasing numbemuogxisting or potential customers subscribe és¢hnewer products. Moreover, we car
assure you that the revenues generated from oupfferings will offset revenue losses associatedhfreduced sales of our legacy products.
Similarly, we cannot assure you that our new seroiferings will be as successful as anticipatedhat we will be able to continue to grow
through acquisitions. In addition, our reliancesenvices provided by others could constrain owilfiéity, as described further below.

Our future results will suffer if we do not effectely adjust to changes in our business, and wiltther suffer if we do not effectively manag
our expanded operations.

The above-described changes in our indigtwe placed a higher premium on marketing, teduichl, engineering and provisioning
skills. Our recent acquisitions also significarthanged the composition of our markets and proehisct Our future success depends, in par
our ability to retrain our staff to acquire or stgehen skills necessary to address these changgswhere necessary, to attract and retain new
personnel that possess these skills.

Unfavorable general economic conditions could neigaty impact our operating results and financial ndition.

Unfavorable general economic conditionsluding the unstable economy and the current cradiket environment, could negatively
affect our business. Worldwide economic growth ieen sluggish since 2008, and many experts beliete confluence of factors in the
United States, Europe and developing countries masylt in a prolonged period of economic downtstayw growth or economic uncertainty.
While it is difficult to predict the ultimate imptof these general economic conditions, these tiondi could adversely affect the affordability
of and consumer demand for some of our productsandces and could cause customers to shift tel@siced products and services or to
delay or forgo purchases of our products and sesvidny one or more of these circumstances couldecaur revenues to continue declining.
Also, our customers may encounter financial hagsbi may not be able to obtain adequate accesedd, which could affect their ability to
make timely payments to us. In addition, as diseddslow, unstable economic and credit marketsprnagiude us from refinancing maturing
debt at terms that are as favorable as those froithwve previously benefited, at terms that areeptable to us or at all. For these reasons,
among others, if the current economic conditionsipeor decline, this could adversely affect opemting results and financial condition, as
well as our ability to raise capital.

We may need to defend ourselves against claims Wainfringe upon others' intellectual property rigs, or may need to seek third-party
licenses to expand our product offerings.

From time to time, we receive notices fritrind parties or are named in lawsuits filed bydtparties claiming we have infringed or are
infringing upon their intellectual property rightd/e may
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receive similar notices or be involved in similawsuits in the future. Responding to these clairag rquire us to expend significant time and
money defending our use of affected technology, reguire us to enter into licensing agreementsireguroyalty payments that we would t
otherwise have to pay or may require us to pay dasdf we are required to take one or more ofdlaesions, our profit margins may decline.
In addition, in responding to these claims, we fayequired to stop selling or redesign one or nobiur products or services, which could
significantly and adversely affect the way we cartchusiness.

Similarly, from time to time, we may needabtain the right to use certain patents or oifitetlectual property from third parties to be ¢
to offer new products and services. If we canragrise or otherwise obtain rights to use any requ&ehnology from a third party on
reasonable terms, our ability to offer new prodaetd services may be restricted, made more costlglayed.

Our reseller and sales agency arrangements exposéowa number of risks, one or more of which maywadsely affect our business and
operating results.

We rely on reseller and sales agency aaregts with other companies to provide some ofémeices that we sell to our customers,
including video services and wireless products serdices. If we fail to extend or renegotiate th@sangements as they expire from time to
time or if these other companies fail to fulfilleiih contractual obligations to us or our customesxs may have difficulty finding alternative
arrangements and our customers may experienceptiera to their services. In addition, as a res@tesales agent, we do not control the
availability, retail price, design, function, quglireliability, customer service or branding oé#le products and services, nor do we directly
control all of the marketing and promotion of theseducts and services. To the extent that thdss abmpanies make decisions that
negatively impact our ability to market and se#ittproducts and services, our business plans aald @nd our reputation could be negatively
impacted. If these reseller and sales agency araegts are unsuccessful due to one or more of thgkse our business and operating results
may be adversely affected.

We could be harmed by security breaches, damagesttoer significant disruptions or failures of our @works, IT infrastructure or related
systems, or of those we operate for certain of oustomers

To be successful, we will need to contipuaviding our customers with a high capacity, fgikeand secure network. We face the risk, as
does any company, of a security breach, whetheugtr cyber attack, malware, computer viruses, saeotor other significant disruption of
our IT infrastructure and related systems (inclgdiar billing systems). As a communications ang¢dmpany, we face an added risk of a
security breach or other significant disruptioroaf public networks or IT infrastructure and rethsystems that we develop, install, operate
and maintain for certain of our business and gawemtal customers. Moreover, as a communicationdedmpany, we face a heightened
risk of a security breach or disruption from unawired access to our and our customers' proprietaciassified information on our public
networks or internal systems or the systems thadpegate and maintain for certain of our customers.

Although we make significant efforts to min the security and integrity of these typemédrmation and systems, there can be no
assurance that our security efforts and measulebenéffective or that attempted security breadedisruptions would not be successful or
damaging, especially in light of the growing sopibaion of cyber attacks and intrusions. We maybable to anticipate all potential types of
attacks or intrusions or to implement adequateriggdvarriers or other preventative measures.

Additional risks to our network and infragtture include:
. power losses or physical damage, whether causéicehbadverse weather conditions, terrorism or otlise;
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. capacity limitations;

. software and hardware defects or malfunctit

. programming, processing and other human error; and
. other disruptions that are beyond our control.

Network disruptions, security breaches aifetr significant failures of the above-describgstems could:

. disrupt the proper functioning of these networkd aystems and therefore our operations or thosertdin of our customer

. result in the unauthorized access to, and destrudtiss, theft, misappropriation or release oppiedary, confidential, sensitive
or otherwise valuable information of ours, our oasérs or our customers' end-users, including tsadeets, which others could
use for competitive, disruptive, destructive oresthise harmful purposes and outcomes;

. require significant management attention or finah@sources to remedy the damages that reswtarange our systems;

. subject us to claims for contract breach, damagesljts, fines, penalties, termination or otheredias, particularly with respect
to service standards set by state regulatory cosionis; or

. result in a loss of business, damage our reputatioong our customers and the public generally estibbis to additionz
regulatory scrutiny or expose us to litigation.

Likewise, our ability to expand and update information technology infrastructure in respero our growth and changing needs is
important to the continued implementation of ouwrservice offering initiatives. Our inability to pand or upgrade our technology
infrastructure could have adverse consequenceshvdould include the delayed implementation of sewice offerings, increased acquisition
integration costs, service or billing interruptipasd the diversion of development resources.

Any or all of the foregoing developmentsilcbhave a negative impact on our results of opmrat financial condition and cash flows.

Rapid changes in technology and markets could regusubstantial expenditure of financial and otheesources in excess of contempla
levels, and any inability to respond to those chasgsould reduce our market share and adversely @ffeur operating results and financial
condition.

The communications industry is experiendigmificant technological changes, many of which r@ducing demand for our traditional
voice services or are enabling our current custerttereduce or bypass use of our networks. Singjléne information technology services
industry is responding to rapid changes in techgiel Further technological change could requirtbowesxpend capital or other resources in
excess of currently contemplated levels, or todorthe development or provision of products or ises/that others can provide more
efficiently. If we are not able to develop new puots and services to keep pace with technologibedraces, or if those products and services
are not widely accepted by customers, our abiitgdmpete could be adversely affected and our rhahHare could decline. Any inability to
keep up with changes in technology and marketsdcalgl adversely affect our operating results amhtial condition, as well as our ability
service debt and pay other obligations.
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Consolidation among other participants in the tetmomunications industry may allow our competitors tompete more effectively against
us, which could adversely affect our operating rétsuand financial condition.

The telecommunications industry has expegd substantial consolidation over the last 1§€lds, and some of our competitors have
combined with other telecommunications providegsuiting in competitors that are larger, have nfioi@ncial and business resources, and
have broader service offerings. Further consoliatiould increase competitive pressures, and cidrsely affect our operating results and
financial condition, as well as our ability to sieesdebt and pay other obligations.

We have a significant amount of goodwill and othietangible assets on our balance sheet. If our gagii or other intangible assets become
impaired, we may be required to record a signifitamarge to earnings and reduce our stockholdergudy.

Under generally accepted accounting priesipintangible assets are reviewed for impairnoann annual basis or more frequently
whenever events or circumstances indicate thatitying value may not be recoverable. If our igiale assets are determined to be impaired
in the future, we may be required to record a $iicamt, non-cash charge to earnings during theoderi which the impairment is determined.

We cannot assure you that we will be able to congrpaying dividends at the current rate.

Based on current circumstances, we plaitinue our current dividend practices. However ghould be aware that these practices are
subject to change for reasons that may includeoétiye following factors:

. we may not have enough cash to pay such dividemeldalchanges in our cash requirements, capitaldspg plans, cash flows
or financial position;

. decisions on whether, when and in which amountsake any future distributions will remain at athés entirely at th
discretion of our Board of Directors, which resextiee right to change our dividend practices attang and for any reason;

. the effects of regulatory reform, including any bes to intercarrier compensation, Universal Serfignd or special access
rules;

. our desire to maintain or improve the credit ragiog our debi

. the amount of dividends that we may distributeuo shareholders is subject to restrictions underidiana law and is limited by

restricted payment and leverage covenants in aditdacilities and, potentially, the terms of dnyure indebtedness that we
may incur; and

. the amount of dividends that our subsidiaries mafridute to us is subject to restrictions impobgdstate law, restrictions that
have been or may be imposed by state regulat@sninection with obtaining necessary approvals torrecent acquisitions, a
restrictions imposed by the terms of credit faigifitapplicable to certain subsidiaries and, paaéiptithe terms of any future
indebtedness that these subsidiaries may incur.

Our Board of Directors is free to changswspend our dividend practices at any time. Ommon shareholders should be aware that
have no contractual or other legal right to dividen

Our current dividend practices could limit our alify to pursue growth opportunities.

The current practice of our Board of Diggstto pay an annual $2.90 per common share didideffects an intention to distribute to our
shareholders a substantial portion of our cash.flesva result, we may not retain a sufficient amafrcash to finance a material expansion of
our business in the
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future. In addition, our ability to pursue any mr&kexpansion of our business, through acquisitionincreased capital spending will depend
more than it otherwise would on our ability to dbttnird party financing. We cannot assure you thath financing will be available to us at
terms that are as favorable as those from whicpnereiously benefited, at terms that are acceptables or at all.

We rely on a limited number of key suppliers, vemsidandlords and other third parties to operate rousiness.

We depend on a limited number of supplérd vendors for equipment and services relatirutanetwork infrastructure. Our local
exchange carrier networks consist of central officd remote sites, all with advanced digital swagHf any of these suppliers experience
interruptions or other problems delivering or sein these network components on a timely basispparations could suffer significantly. To
the extent that proprietary technology of a supptien integral component of our network, we mayéehlimited flexibility to purchase key
network components from alternative suppliers. &irlyi, our data center operations are materialljané on leasing significant amounts of
space from landlords and substantial amounts ofpdmem utility companies, and being able to rerikese arrangements from time to time
favorable terms. In addition, we rely on a limitagmber of software vendors to support our businemsagement systems. In the event it
becomes necessary to seek alternative suppliergearibbrs, we may be unable to obtain satisfaceplacement supplies, services, space or
utilities on economically attractive terms, onragiy basis, or at all, which could increase costsanise disruptions in our services.

Portions of our property, plant and equipment arecated on property owned by third partie

Over the past few years, certain utilitiesperatives and municipalities in certain of skeges in which we operate have requested
significant rate increases for attaching our ptartheir facilities. To the extent that these eesgitare successful in increasing the amount we pay
for these attachments, our future operating codtsnerease.

In addition, we rely on rights-of-way, coldion agreements and other authorizations gréntemvernmental bodies and other third
parties to locate our cable, conduit and other agtvequipment on their respective properties. if ahthese authorizations terminate or lapse,
our operations could be adversely affected.

We depend on key members of our senior manage mesguint

Our success depends largely on the skiiserience and performance of a limited numbeenfa officers. Competition for senior
management in our industry is intense and we mag Qéficulty retaining our current senior officens attracting new ones in the event of
terminations or resignations. For a discussionrrofiar retention concerns relating to our recentgees, please see the risks described below
under the heading "Risks Relating to Our Recentusitions."

As a holding company, we rely on payments from aperating companies to meet our obligatior

As a holding company, substantially albaf income and operating cash flow is dependenn tipe earnings of our subsidiaries and their
distribution of those earnings to us in the forndividends, loans or other payments. As a resudtrely upon our subsidiaries to generate the
funds necessary to meet our obligations, includiegpayment of amounts owed under our long-ternt. @&l subsidiaries are separate and
distinct legal entities and have no obligation &y pny amounts owed by us or, subject to limitezkpkions for tax-sharing or cash
management purposes, to make any funds availabige t repay our obligations, whether by dividenoans or other payments. Certain of our
subsidiaries may be restricted under loan agreenwnegulatory orders from transferring funds ¢piacluding certain restrictions on the
amount of dividends that may be paid to us. Moreower rights
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to receive assets of any subsidiary upon its ligtidch or reorganization will be effectively subardied to the claims of creditors of that
subsidiary, including trade creditors. The notesupconsolidated financial statements includethis report describe these matters in
additional detail.

Risks Relating to our Recent Acquisitions
We expect to incur substantial expenses relateth®integration of Qwest and Savvis.

We have incurred, and expect to continuiedar, substantial expenses in connection withritegration of Qwest's and Savvis' business,
operations, networks, systems, technologies, gsliand procedures with our own. There are a langeer of systems that need to be
integrated, including billing, management inforroati purchasing, accounting and finance, salespfiaymd benefits, fixed asset, lease
administration and regulatory compliance. Whilelvese assumed that a certain level of transactidrirdagration expenses will be incurred,
there are a number of factors beyond our contadl¢buld affect the total amount or the timing af mtegration expenses. Many of the
expenses that will be incurred, by their nature,difficult to estimate accurately at the presenet Moreover, we commenced some of these
integration initiatives before we completed ouegration of Embarg, which we acquired in 2009. Tiais delayed some of our pending
integration initiatives, and increased their cast aomplexity. Due to these factors, we expecirtegration expenses associated with our
acquisitions to exceed in the near term our ardteigh post-acquisition integration savings resulfiogn the elimination of duplicative expenses
and the realization of economies of scale, manyti€h cannot be attained until several years dfteracquisition. These acquisition-related
expenses continue to reduce our earnings. Thesgashhave been, and are expected to continue gidoeficant, although the aggregate
amount and timing of these charges are still uagert

We may be unable to integrate successfully the Lag@enturyLink, Qwest and Savvis businesses andizedhe anticipated benefits of the
acquisitions.

The Qwest and Savvis acquisitions involtreglcombination of companies which previously ofetas independent public companies.
We have devoted, and will continue to devote, $icgmit management attention and resources to iatiegrthe business practices and
operations of Legacy CenturyLink, Qwest and Sawis.may encounter difficulties in the integratiagess, including the following:

. the inability to successfully combine our businessea manner that permits the combined compamaghéeve the cost savin
and operating synergies anticipated to result fileenacquisitions, either due to technological @rajes, personnel shortages,
strikes or otherwise, any of which would resulthe anticipated benefits of the acquisitions nandpeealized partly or wholly i
the time frame currently anticipated or at all;

. lost sales as a result of customers of any ofttteetcompanies deciding not to do business witledhebined company;

. the complexities associated with managing the coetbbusinesses out of several different locatiowisiategrating personn
from the three companies, while at the same tireargiting to provide consistent, high quality produend services under a
unified culture;

. the additional complexities of combining companigth different histories, regulatory restrictiossles forces, marketir
strategies, product markets and customer basesnitiating this process before we had fully cometethe integration of our
operations with those of Embarq;

. the failure to retain key employees, some of whomla be critical to integrating the compani
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. potential unknown liabilities and unforeseen ineeghexpenses or regulatory conditions associatitdtie acquisitions; and

. performance shortfalls at one or all of the comearis a result of the diversion of managemenéstain caused by integratii
the companies' operations.

For all these reasons, you should be atiwatdt is possible that the integration proceagadtoesult in the distraction of our management,
the disruption of our ongoing business or incoesistes in our products, services, standards, dshpymocedures and policies, any of which
could adversely affect our ability to maintain tedaships with customers, vendors and employeés achieve the anticipated benefits of our
recent acquisitions, or could otherwise adverstcaour business and financial results.

Our final determinations of the acquisition date ifavalue of the assets and liabilities acquired froSavvis may be significantly different
from our current estimates, which could have a ma#t adverse effect on our operating resuli

We have recognized the assets and liagslitf Savvis based on our preliminary estimatebeficquisition date fair values. The
determination of the fair values of the assets medwand liabilities assumed (and the related datetion of estimated lives of depreciable
tangible and identifiable intangible assets) regmignificant judgment. As such, we have not cetepl our valuation analysis and calculati
in sufficient detail necessary to arrive at thafiestimates of the fair value of the assets aeduand liabilities assumed, along with the related
allocations to goodwill and intangible assets. Asls all information presented in this report islpninary and subject to revision pending the
final valuation analysis. We expect to complete final fair value determinations no later than thied quarter of 2012. Our final fair value
determinations may be significantly different ttthose reflected in this report, which could haveaterial adverse effect on our operating
results.

The Qwest and Embarq acquisitions changed the geo6f our local exchange markets to include moreda urban areas, with which we
have limited operating experience.

Prior to the Embarq acquisition, we proddecal exchange telephone services to predominamthl areas and small to mid-size cities.
Embarq's local exchange markets included Las Végasada and suburbs of Orlando and several othge 1d.S. cities, and we have operated
these more dense markets only since mid-2009. Gaaarkets included Phoenix, Arizona, Denver, Gador Minneapolis—St. Paul,
Minnesota, Seattle, Washington, Salt Lake City,hJgand Portland, Oregon. Compared to our legacketsrthese urban markets, on average,
are substantially denser and have experiencedegraetess line losses in recent years. While wieMzebur strategies and operating models
developed serving rural and smaller markets caoeastully be applied to larger markets, we canestige you of this. Our business, financial
performance and prospects could be harmed if auecustrategies or operating models cannot beesséally applied to larger markets, or are
required to be changed or abandoned to adjustferefices in these larger markets.

We cannot assure you whether, when or in what amtauwe will be able to use Qwest's and Savvis' rgrating losses.

At December 31, 2011, we had approximasély billion of federal net operating losses, orll$Qof which, approximately $5.6 billion
and $212 million relate to pre-acquisition losse®west and Savvis, respectively. These NOLs cansee to offset our future federal and
certain taxable income.

The acquisition of Qwest and Savvis causetbwnership change" under federal tax laws madetid the use of NOLs. As a result, these
laws could limit our ability to use their NOLs andrtain other deferred tax attributes. Furthertitibons could apply if we are deemed to
undergo an ownership change in the future. Dedipise we expect to use substantially all of the€d Bland certain other
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deferred tax attributes as an offset to our fedetake taxable income by 2015, although the timofithat use will depend upon the
consolidated group's future earnings and futureil@umstances.

Our acquisitions have increased our exposure to tisks of fluctuations in energy costs, power ouggyand limited availability of electrical
resources.

Through the acquisitions of Qwest and Sawve have added a significant number of data céamtéities, which are susceptible to
regional costs and supply of power and electrioalgr outages. We attempt to limit exposure to systewntime by using backup generators
and power supplies. However, we may not be ablienibour exposure entirely even with these pratett in place. In addition, our energy
costs can fluctuate significantly or increase femdety of reasons, including changes in legistatind regulation. Several pending proposals
designed to reduce greenhouse emissions couldasiiadily increase our energy costs. As energy dostgase, we may not always be able to
pass on the increased costs of energy to our sliatich could harm our business. Power and cooéngirements at our data centers are also
increasing as a result of the increasing power aelsaf today's servers. Since we rely on thirdigsuto provide our data centers with power
sufficient to meet our clients' power needs, odad@nters could have a limited or inadequate atafuglectrical resources. Our clients'
demand for power may also exceed the power capiacitigler data centers, which may limit our abilityfully utilize these data centers. This
could adversely affect our relationships with oligrids and hinder our ability to run our data cesitevhich could harm our business.

Our inability to renew data center leases, or renew favorable terms, could have a negative impaetaur financial results.

A significant majority of the data cent@rs acquired in the Qwest and Savvis acquisitioedeased and have lease terms that expire
between 2012 and 2031. The majority of these lgasegde us with the opportunity to renew the leaseur option for periods generally
ranging from five to ten years. Many of these realewptions, however, provide that rent for the mealeperiod will be equal to the fair market
rental rate at the time of renewal. If the fair k&trrental rates are significantly higher than cunrent rental rates, we may be unable to offset
these costs by charging more for our services, vbinld have a negative impact on our financialltesAlso, it is possible that a landlord
may insist on other financially unfavorable renetesins or, where no further option to renew exisls¢t not to renew altogether.

Our acquisitions of Qwest and Savvis have increased exposure to the risks of operating internatialhy.

Prior to acquiring Qwest on April 1, 205upstantially all of our operations were histoficabnducted within the continental United
States. Although Qwest has historically conductades operations overseas, the acquisition of Sdagsncreased the importance of
international operations to our future operatigrewth and prospects.

As a result of our recent acquisitions, won-domestic operations are subject to varyingeksyof regulation in each of the foreign
jurisdictions in which we provide services. Localvk and regulations, and their interpretation arfdreement, differ significantly among thc
jurisdictions, and can change significantly overdi Future regulatory, judicial and legislative mh@s or interpretations may have a matt
adverse effect on our ability to deliver servicethim various foreign jurisdictions. Many of thefeign laws and regulations relating to
communications services are more restrictive tha&d ldws and regulations, particularly those retato content distributed over the Internet.
For example, the European Union has enacted aelatation system that, once implemented by indi@iduember states, will involve
requirements to retain certain Internet protocolf data that could have an impact on our opamatin Europe. Moreover, national regulatory
frameworks that are consistent with the policied seguirements of the World Trade Organization hang recently been,
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or are still being, enacted in many countries. Adowly, many countries are still in the early gtagf providing for and adapting to a
liberalized telecommunications market. As a resnlthese markets we may encounter more protratddiifficult procedures to obtain
licenses necessary to provide the full set of petslwe offer.

In addition to these international regufatasks, some of the other risks inherent in carithg business internationally include:

. tax, licensing, currency, political or other busigeestrictions or requirements;

. import and export restrictions;

. longer payment cycles and problems collecting actsoreceivable

. additional U.S. and other regulation of -rdomestic operations, including regulation underRbheeign Corrupt Practices Act,

FCPA, as well as other anti-corruption laws;

. fluctuations in currency exchange rat
. the ability to secure and maintain the necessaygipal and telecommunications infrastructure;
. challenges in staffing and managing foreign opensti

Any one or more of these factors could asiely affect our international operations.

Moreover, in order to effectively compeatecertain foreign jurisdictions, it is frequentlgeessary or required to establish joint ventures,
strategic alliances or marketing arrangements leithl operators, partners or agents. Reliance cal laperators, partners or agents could
expose us to the risk of being unable to contrelstope or quality of our overseas services orymtsd or being held liable under the FCPA or
other anti-corruption laws for actions taken by strategic or local partners or agents even thdlgbe partners or agents may not themselves
be subject to the FCPA or other applicable antitgation laws. Any determination that we have vieththe FCPA or other antbrruption law:
could have a material adverse effect on our busjmresults of operations, reputation or prospects.

Risks Relating to Legal and Regulatory Matters

Any adverse outcome of the KPNQwest litigation,adher material litigation of Qwest, Savvis or CemyiLink could have a material advers
impact on our financial condition and operating re#ts, on the trading price of our securities and aur ability to access the capital
markets.

As described in Note 10—Commitments andtidgencies to our consolidated financial statemanteem 1 of Part | of this report, the
KPNQwest matters present material and significishsrto us. In the aggregate, the plaintiffs in KRNQwest matters seek billions of euros
(equating to billions of dollars) in damages. Wetawue to defend against these matters vigorousdyaae currently unable to provide any
estimate as to the timing of their resolution.

We can give no assurance as to the impactair financial results or financial condition tiaay ultimately result from these matters. The
ultimate outcomes of these matters are still uagerand substantial settlements or judgmentsdaadatmatters could have a significant impact
on us. The magnitude of such settlements or jud¢gsmesulting from these matters could materiallgt adversely affect our financial conditi
and ability to meet our debt obligations, potefhtiahpacting our credit ratings, our ability to &ss capital markets and our compliance with
debt covenants. In addition, the magnitude of archsettlements or judgments may cause us to dosm gignificantly on our cash balances,
which might force us to obtain additional financimgexplore other methods to generate cash. Sutthoaie could include issuing additional
debt securities or selling assets.
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There are other material proceedings pendgainst us, as described in Note 10—CommitmerdsCantingencies to our consolidated
financial statements in Item 1 of Part | of thipag. Depending on their outcome, any of theseemattould have a material adverse effect on
our financial position or operating results. We gare you no assurances as to the impact of thestera on our operating results or financial
condition.

We operate in a highly regulated industry and ateetefore exposed to restrictions on our manner @iy business and a variety of claims
relating to such regulation.

General. We are subject to significant regulation by Beeleral Communications Commission ("FCC"), whiehulates interstate
communications, and state utility commissions, Wwhiggulate intrastate communications. Generallypwst obtain and maintain certificate:
authority from the FCC and regulatory bodies in tretates where we offer regulated services, andre@asubject to numerous, and often quite
detailed, requirements and interpretations undégrid, state and local laws, rules and regulatidosordingly, we cannot ensure that we are
always considered to be in compliance with all ¢hegjuirements at any single point in time. Thenags responsible for the enforcement of
these laws, rules and regulations may initiate imegior actions based on customer complaints ahem own initiative.

Regulation of the telecommunications induit changing rapidly, and the regulatory envir@mtnvaries substantially from jurisdiction to
jurisdiction. Notwithstanding a recent movementaosls alternative regulation, a substantial portibaur local voice services revenue remg
subject to FCC and state utility commission priciagulation, which periodically exposes us to pricor earnings disputes and could expos
to unanticipated price declines. Interexchangeearhave filed complaints in various forums redimgsreductions in our access rates. In
addition, several long distance providers are disgiamounts owed to us for carrying VolIP traffic traffic they claim to be VolP traffic, and
are refusing to pay such amounts. There can beswance that future regulatory, judicial or legfisie activities will not have a material
adverse effect on our operations, or that regudadothird parties will not raise material issuagthwegard to our compliance or noncompliance
with applicable regulations.

Risks associated with recent changes in fdl regulation.  On October 27, 2011, the FCC adopted the CarAraerica and
Intercarrier Compensation Reform order ("CAF orjiamtended to reform the existing regulatory regimeecognize ongoing shifts to new
technologies, including VolP, and gradually re-direniversal service funding to foster nationwidedniband coverage. This initial ruling
provides for a multi-year transition over the ndgtade as intercarrier compensation charges aneeadduniversal service funding is explicitly
targeted to broadband deployment, and subscribercharges paid by end user customers are gradon@gased. These changes will
substantially increase the pace of reductionsératiount of switched access revenues we recemariwholesale markets segment, while
creating opportunities for increases in federal &8# retail revenue streams. The ultimate effethisforder on communications companies is
largely dependent on future FCC proceedings dedigmenplement the order, the most significant el are scheduled to be determined in
2012 and 2013. Several judicial challenges to tA€ Grder are pending and additional future chalengre possible, any of which could alter
or delay the FCC's proposed changes. In additiasgdb on the outcome of the FCC proceedings, vasi@ais commissions may consider
changes to their universal service funds or inttasaccess rates. For these reasons, we cannit phedultimate impact of these proceedings
at this time.

Under other pending proceedings, the FC§ imalement changes in the regulation or pricingpécial access services, any of which
could adversely affect our operations or finanmasults.

Risks posed by costs of regulatory compliaa. Regulations continue to create significant ciamge costs for us. Challenges to our
tariffs by regulators or third parties or delaybtaining
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certifications and regulatory approvals could causéo incur substantial legal and administratixgemses, and, if successful, such challenges
could adversely affect the rates that we are abéarge our customers. Our business also may [p&cied by legislation and regulation
imposing new or greater obligations related to l&tiuns or laws related to broadband deploymerigtbong homeland security, increasing
disaster recovery requirements, minimizing envirental impacts, enhancing privacy, or addressingratsues that impact our business,
including the Communications Assistance for LawdEoément Act (which requires communications casrterensure that their equipment,
facilities, and services are able to facilitatehauized electronic surveillance), and laws govegriotal number portability and customer
proprietary network information requirements. Weest our compliance costs to increase if futureslawregulations continue to increase our
obligations to assist other governmental agencies.

Risks posed by other regulations. All of our operations are also subject to aetgrof environmental, safety, health and other
governmental regulations. We monitor our compliawéé federal, state and local regulations govegrthie management, discharge and
disposal of hazardous and environmentally sensitigterials. Although we believe that we are in chamge with these regulations, our
management, discharge or disposal of hazardousraricbnmentally sensitive materials might exposéoudaims or actions that could have a
material adverse effect on our business, finarmzatlition and operating results.

Regulatory changes in the communications industryutd adversely affect our business by facilitatiggeater competition against u:

Beginning in 1996, Congress and the FC& laken several steps that have resulted in inedee@mpetition among communications
service providers. Many of the FCC's regulatiomsai subject to judicial review and additional rakkings, thus making it difficult to predict
what effect any changes in interpretation of theeG@mmunications Act of 1996 may ultimately haveusrand our competitors. We could be
adversely affected by programs or initiatives rélgesmdertaken by Congress or the FCC, includipgh@ federal broadband stimulus projects
authorized by Congress in 2009; (ii) the FCC's 2Ra€@ional Broadband Plan; (iii) new "network nelityd rules; (iv) the proposed broadband
"Connect America" replacement support fund, andi{g)FCC's above-described October 27, 2011 order.

We may be liable for the material that content piders distribute over our network.

The law relating to the liability of priveahetwork operators for information carried onyatior disseminated through their networks is
still unsettled. As such, we could be exposed gallelaims relating to content disseminated onrmiworks. Claims could challenge the
accuracy of materials on our network, or could Iaganatters such as defamation, invasion of privaoyopyright infringement. If we need to
take costly measures to reduce our exposure te tigs, or are required to defend ourselves agsairgh claims, our financial results could be
negatively affected.

We are subject to significant regulations that libour flexibility.

As a diversified full service incumbentdbexchange carrier ("ILEC"), we have traditiondigen subject to significant regulation that
does not apply to many of our competitors. Thisutation imposes substantial compliance costs cendsrestricts our ability to change rate:
compete and to respond rapidly to changing induginditions. As our business becomes increasingtypetitive, regulatory disparities
between us and our competitors could impede olityatti compete.
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We are subject to franchising requirements that éddimpede our expansion opportunities.

We may be required to obtain from municipathorities operating franchises to install orangbfacilities. Some of these franchises may
require us to pay franchise fees. These franchigggirements generally apply to our fiber transpod competitive local exchange carrier
("CLEC") operations, and to our emerging switchagital television. These requirements could delayruexpanding our operations or
increase the costs of providing these services.

We are exposed to risks arising out of recent l¢afion affecting U.S. public companies.

Changing laws, regulations and standandsimg to corporate governance and public disclesincluding the Sarbanes-Oxley Act and the
Dodd-Frank Wall Street Reform and Consumer PraiacAict, and related regulations implemented bySBE, the New York Stock Exchange
and the Public Company Accounting Oversight Board,increasing legal and financial compliance castsmaking some activities more ti
consuming. Any future failure to successfully an¢ly complete annual assessments of our intermatae required by Section 404 of the
Sarbanes-Oxley Act could subject us to sanctionswastigation by regulatory authorities. Any swdtion could adversely affect our financial
results or investors' confidence in us.

For a more thorough discussion of the raguy issues that may affect our business, seeltefrour Annual Report on Form X0for the
year ended December 31, 20

Risks Affecting our Liquidity

Our high debt levels pose risks to our viabilitydmay make us more vulnerable to adverse economit @ompetitive conditions, as well as
other adverse developments.

We continue to carry significant debt. AsJone 30, 2012, our consolidated debt was apprabeiy $21.6 billion. Approximately
$3.0 hillion of our debt securities come due over text three years. While we currently believe wmawill have the financial resources to
meet or refinance our obligations when they cone due cannot fully anticipate our future conditmmthe condition of the credit markets or
the economy generally. We may have unexpected segeand liabilities, and we may have limited actes$mancing.

We expect to periodically require financtogmeet our debt obligations as they come due.tBtiee unstable economy and the current
credit market environment, we may not be able fioaece maturing debt at terms that are as faverablthose from which we previously
benefited, at terms that are acceptable to usalt.a%/e may also need to obtain additional finagadr investigate other methods to generate
cash (such as further cost reductions or the $adssets) if revenues and cash provided by opesatiecline, if economic conditions weaker
competitive pressures increase, if we are requo@dntribute a material amount of cash to ouremiVe pension plans, if we are required to
begin to pay other post-retirement benefits sigaiiily earlier than is anticipated, if we becomlgject to significant judgments or settlements
in one or more of the matters discussed in Note COmmitments and Contingencies to our consoliddtexhtial statements in Item 1 of Pa
of this report, or if we engage in any acquisition®ther initiatives that increase our cash regugnts. We can give no assurance that this
additional financing will be available on termstthae acceptable to us or at all. If we are ablebtain additional financing, our credit ratings
could be adversely affected, which could furthéseaur borrowing costs and further limit our flgwarccess to capital and our ability to satisfy
our debt obligations.

Our significant levels of debt can adveysdfect us in several other respects, includip@Xposing us to the risk of credit rating
downgrades, which would raise our borrowing cdgijshindering our flexibility to plan for or rea¢b changing market, industry or economic
conditions, (iii) limiting our ability to accessdtcapital markets, (iv) limiting the amount of fregsh flow
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available for future operations, acquisitions, dends, stock repurchases or other uses, (v) maisimgore vulnerable to economic or industry
downturns, including interest rate increases, &jd(acing us at a competitive disadvantage comgan less leveraged competitors.

Certain of our debt issues have cross payaefault or cross acceleration provisions. Whessent, these provisions could have a wider
impact on liquidity than might otherwise arise frandefault or acceleration of a single debt insgomAny such event could adversely affect
our ability to conduct business or access the abpiarkets and could adversely impact our crediihga. See "Liquidity and Capital Resourc
in Item 2 of Part | of this report for additionaformation about our credit facility.

We may be unable to significantly reduce the sulodial capital requirements or operating expensescessary to continue to operate our
business, which may in turn affect our operatingselts.

The industry in which we operate is capiténsive, and we anticipate that our capital neguoents will continue to be significant in the
coming years. Although we have reduced our opegaikpenses over the past few years, we may beait@hbirther significantly reduce these
costs, even if revenues in some areas of our &sere decreasing. While we believe that our plteee! of capital expenditures will meet
both our maintenance and our core growth requirésngwing forward, this may not be the case if ginstances underlying our expectations
change.

Adverse changes in the value of assets or obligaiassociated with our qualified pension plans cdulegatively impact our liquidity

The funded status of our qualified pengiams is the difference between the value of ptae® and the benefit obligation. The
accounting unfunded status of our qualified pengians was $1.7 billion as of December 31, 201uekske changes in interest rates or market
conditions, among other assumptions and factorddarause a significant increase in our benefitgattion or a significant decrease in the
value of plan assets. These adverse changes amulde us to contribute a material amount of casbur pension plans or could accelerate the
timing of required cash payments. Based on cuteavd and circumstances, (i) we expect to make la castribution of approximately
$32 million during the remaining six months of 20drid (i) we expect that required and voluntarytdbaotions for 2013 will be approximate
$100 million. The actual amount of required conitibns to our plans in 2013 and beyond will depenctarnings on plan investments,
prevailing interest and discount rates, demogragkjerience, changes in plans benefits and chandesding laws and regulations. Any
future material cash contributions could have aatigg impact on our liquidity by reducing our cdkiws.

Our debt agreements and the debt agreements ofsulsidiaries allow us to incur significantly moreetht, which could exacerbate the other
risks described in this report.

The terms of our debt instruments and #i& thstruments of our subsidiaries permit add@landebtedness. Additional debt may be
necessary for many reasons, including to adequegspjond to competition, to comply with regulatoeguirements related to our service
obligations, to fund capital requirements or tafine acquisitions. Incremental borrowings on teimsimpose additional financial risks could
exacerbate the other risks described in this report

We plan to access the public debt markets, and am@not assure you that these markets will remaindref disruptions.

We have a significant amount of indebtedrikat we intend to refinance over the next sewerais, principally we expect through the
issuance of debt securities of CenturyLink, QCathbOur ability to arrange additional financindlwliepend on, among other factors, our
financial position and
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performance, as well as prevailing market condgtiand other factors beyond our control. Prevaifiragket conditions could be adversely
affected by the ongoing disruptions in the Europsarereign debt markets, the failure of the Uni¢ates to reduce its deficit in amounts
deemed to be sufficient, possible further downgsdadehe credit ratings of the U.S. debt, contaior limited growth in the economy or ot
similar adverse economic developments in the U.8booad. As a result, we cannot assure you thatilwbe able to obtain additional
financing on terms acceptable to us or at all. Angh failure to obtain additional financing cowgpardize our ability to repay, refinance or
reduce debt obligations.

Other Risks

If we fail to extend or renegotiate our collectivmrgaining agreements with our labor unions as theypire from time to time, or if ou
unionized employees were to engage in a striketbeowork stoppage, our business and operating fesaould be materially harmed.

Over 40% of our employees are members wbwa bargaining units represented by the Commtioizst Workers of America and the
International Brotherhood of Electrical Workersofrtime to time, our labor agreements with thesensilapse, and we typicalhegotiate thi
terms of new agreements. Approximately 13,000 &6 28 our employees are subject to collective bauiggi agreements that expire Octobe
2012. We cannot predict the outcome of these natimtis.

We may be unable to reach new agreememdsyi@ion employees may engage in strikes, workétmwns or other labor actions, which
could materially disrupt our ability to provide siEes and result in increased cost to us. In agldithew labor agreements may impose
significant new costs on us, which could impair Boancial condition or results of operations ie flature. To the extent they contain benefit
provisions, these agreements also limit our fléitjbio change benefits in response to industrgamnpetitive changes. In particular, the post-
employment benefits provided under these agreencantse us to incur costs not faced by many of ommpetitors, which could ultimately
hinder our competitive position.

If conditions or assumptions differ from the judgmeés, assumptions or estimates used in our critiegbounting policies, the accuracy of o
financial statements and related disclosures coblg affected

The preparation of financial statements ratated disclosures in conformity with U.S. gefigraccepted accounting principles requires
management to make judgments, assumptions andagssithat affect the amounts reported in our cadheteld financial statements and
accompanying notes. Our critical accounting padicighich are described in Item 7 of our Annual Repa Form 10-K for the year ended
December 31, 2011, describe those significant atdooy policies and methods used in the preparatfaur consolidated financial statements
that are considered "“critical" because they requilgments, assumptions and estimates that mdyearigbact our consolidated financial
statements and related disclosures. As a restiifuife events or assumptions differ significarfittym the judgments, assumptions and estin
in our critical accounting policies, these eventagsumptions could have a material impact on oosalidated financial statements and related
disclosures.

We face hurricane and other natural disaster riskshich can disrupt our operations and cause us meur substantial additional capital
costs.

A substantial number of our access lined@eated in Florida, Alabama, Louisiana, TexasithN@arolina, and South Carolina, and our
operations there are subject to the risks assakigith severe tropical storms, hurricanes and @wwoea, including downed telephone lines,
power outages, damaged or destroyed property angragnt, and work interruptions. Although we maintaroperty and casualty insurance
our plant (excluding our outside plant) and mayarrmertain circumstances be able to seek recofesgme additional costs through increased
rates, only a portion of our additional
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costs directly related to such hurricanes and ahtlisasters have historically been recoverable cevmot predict whether we will continue to
be able to obtain insurance for hazard-related demar, if obtainable and carried, whether thisiiasce will be adequate to cover our losses.
In addition, we expect any insurance of this natarke subject to substantial deductibles andaeigde for premium adjustments based on
claims. Any future hazard-related costs and wotirimiptions could adversely affect our operatiams aur financial condition.

Tax audits or changes in tax laws could adverseffeat us.

Like all large businesses, we are subétequent and regular audits by the Internal Reeebervice as well as state and local tax
authorities. These audits could subject us toitbilities if adverse positions are taken by theseauthorities.

We believe that we have adequately providedax contingencies. However, our tax audits era@minations may result in tax liabilities
that differ materially from those that we have mgui@ed in our consolidated financial statementxaBse the ultimate outcomes of all of these
matters are uncertain, we can give no assuranievelsether an adverse result from one or moreahthill have a material effect on our
financial results.

The current maximum U.S. tax rate of 15%goalified dividends is scheduled to rise to a nmaxn rate of 39.6% on January 1, 2013 if
Congress does not otherwise act. An increase ibtBetax rate on dividends could reduce demanddioistock, which could potentially
depress its trading price.

Our agreements and organizational documents and lgble law could limit another party's ability tacquire us.

A number of provisions in our agreements arganizational documents and various provisidrepplicable law may delay, defer or
prevent a future takeover of CenturyLink unlesstéieover is approved by our Board of DirectordsTould deprive our shareholders of any
related takeover premium.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securities

The following table contains informationoaib shares of our previously-issued common stoakwre withheld from delivering during the
second quarter of 2012 to employees to satisfy thriobligations related to stock-based awards difenot repurchase during the second
quarter of 2012 any shares under our share repggghragram.

Total Number of Shares Purchase Approximate Dollar Value of Shares
Total Number of Average Price as Part of Publicly Announced That May Yet Be Purchased Under the

Shares Purchaser Paid Per Share Plans or Programs Plans or Programs

Period
April

2012 123,61¢ $ 38.61 N/A N/A
May

2012 69,08t $ 39.0¢ N/A N/A
June

2012 12,76« $ 37.51 N/A N/A
Total 205,467

N/A—notapplicable
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ITEM 6. EXHIBITS

Exhibits identified in parentheses below an file with the SEC and are incorporated hebgineference. All other exhibits are provided
as part of this electronic submission.

Exhibit
Number  Description
2.1 Agreement and Plan of Merger, dated as of Oct@BeR008, by and among CenturyLink, Inc., EmbaogpGration and
Cajun Acquisition Company (incorporated by refeet@ Exhibit 99.1 of CenturyLink, Inc.'s Currengport on Form 8
(File No. 00:-07784) filed with the Securities and Exchange Cossinn on October 30, 200¢

2.2 Agreement and Plan of Merger, dated as of AprilZ01,0, by and among CenturyLink, Inc., its subsidiaB44
Acquisition Company, and Qwest Communications mmépnal Inc. (incorporated by reference to Exhibit of
CenturyLink, Inc.'s Current Report on Form 8-K éANo. 001-07784) filed with the Securities and Eame Commission
on April 27, 2010)

2.2 Agreement and Plan of Merger, dated as of AprilZB,1, by and among CenturyLink, Inc., SAVVIS, Iaad Mimi
Acquisition Company (incorporated by reference xdiBit 2.1 of CenturyLink, Inc.'s Current Report Borm 8-K (File
No. 00:-07784) filed with the Securities and Exchange Cossion on April 27, 2011

3.1 Amended and Restated Atrticles of Incorporation efitdryLink, Inc., as amended through May 23, 2Gd2dfporated by
reference to Exhibit 3.1 of CenturyLink, Inc.'s @nt Report on Form 8-K (File No. 001-07784) fileidh the Securities
and Exchange Commission on May 30, 20

3.2 Bylaws of CenturyLink, Inc., as amended and redt#teough November 4, 2010 (incorporated by refeeen Exhibit 3.2
of CenturyLink, Inc.'s Quarterly Report on Form QCer the period ended September 30, 2010 (File0Q&-07784) filed
with the Securities and Exchange Commission on Nibez 5, 2010)

4.1 Form of common stock certificate (incorporated éference to Exhibit 4.10 of CenturyLink, Inc.'s Régtion Statement
on Form &3 filed with the Securities and Exchange CommissiomMMarch 2, 2012 (Registration No. -179888)).

4.2 Instruments relating to CenturyLink, Inc.'s RevalyiCredit Facility.

a. Amended and Restated Credit Agreement, dated Aprdf6, 2012, by and among CenturyLink, Inc. ahd t
lenders and agents named therein (incorporatedfbyence to Exhibit 4.1 of CenturyLink, Inc.'s €ant Report
on Form K (File No. 00:-07784) filed with the Securities and Exchange Cossion on April 11, 2012

b. Guarantee Agreement, dated as of April 6, 201Z3rzyamong the guarantors named therein (incorgblate
reference to Exhibit 4.2 of CenturyLink, Inc.'s @nt Report on Form 8-K (File No. 001-07784) filgidh the
Securities and Exchange Commission on April 1122(

4.2 Instruments relating to CenturyLink, Inc.'s Termainc

a. Credit Agreement, dated as of April 18, 2012, bgt among CenturyLink, Inc., the several banks aherot
financial institutions or entities from time to &nparties thereto, and CoBank, ACB, as administagent
(incorporated by reference to Exhibit 4.1 of Ceyltimk, Inc.'s Current Report on Form 8-K (File Na01-07784)
filed with the Securities and Exchange Commissiorpril 20, 2012).

b. Guarantee Agreement, dated as of April 18, 2012rmyamong the guarantors named therein (incogubiat
reference to Exhibit 4.2 of CenturyLink, Inc.'s @nt Report on Form 8-K (File No. 001-07784) filgih the
Securities and Exchange Commission on April 20.22(
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44 Instruments relating to CenturyLink's public serdebt.(t)

a. Form of Indenture, by and between Century Teleptgmerprises, Inc. (currently named CenturyLinic.)Jrand
First American Bank & Trust of Louisiana, as Tres(encorporated by reference to Exhibit 4.1 of
CenturyLink, Inc.'s Registration Statement on F&48 (File No. No. 33-52915) filed with the Secwgitiand
Exchange Commission on March 31, 19¢

().  Form of 7.2% Senior Notes, Series D, due 2025 (pmated by reference to Exhibit 4.27 of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 1995 (File No. 001-
07784) filed with the Securities and Exchange Cossion on March 18, 199¢

(ii). Form of 6.875% Debentures, Series G, due 2028fircated by reference to Exhibit 4.9 of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 1997 (File No. 001-
07784) filed with the Securities and Exchange Cossion on March 16, 199¢

(iii). Form of 7.875% Senior Notes, Series L, due 201@(porated by reference to Exhibit 4.2 of
CenturyLink, Inc.'s Registration Statement on F&+# (File No. 333-100480) filed with the Securitas
Exchange Commission on October 10, 20

b. Third Supplemental Indenture, dated as of Febr@idr2005, by and between CenturyTel, Inc. (curyemimed
CenturyLink, Inc.) and Regions Bank, as Trustesjgiating and outlining the terms and conditions of
CenturyLink's 5% Senior Notes, Series M, due 20i&ofporated by reference to Exhibit 4.1 of
CenturyLink, Inc.'s Current Report on Form 8-K éANo. 000-50260) filed with the Securities and Eawde
Commission on February 15, 200

(i).  Form of 5% Senior Notes, Series M, due 2015 (inoca&ied by reference to Exhibit A to Exhibit 4.1 of
CenturyLink, Inc.'s Current Report on Form 8-K éMo. 000-50260) filed with the Securities and
Exchange Commission on February 15, 20

c. Fourth Supplemental Indenture, dated as of Marcl2@67, by and between CenturyTel, Inc. (currendgned
CenturyLink, Inc.) and Regions Bank, as Trustesjgiating and outlining the terms and conditions of
CenturyLink's 6.0% Senior Notes, Series N, due 281d5.5% Senior Notes, Series O, due 2013 (incatpd by
reference to Exhibit 4.1 of CenturyLink, Inc.'s @nt Report on Form 8-K (File No. 001-07784) filgidh the
Securities and Exchange Commission on March 2972

(). Form of 6.0% Senior Notes, Series N, due 2017 a5 Senior Notes, Series O, due 2013 (incorporated
by reference to Exhibit A to Exhibit 4.1 of Centligk, Inc.'s Current Report on Form 8-K (File N@10
07784) filed with the Securities and Exchange Cossion on March 29, 2007

d. Fifth Supplemental Indenture, dated as of Septer2be2009, by and between CenturyTel, Inc. (culyemamed
CenturyLink, Inc.) and Regions Bank, as Trustesjgiating and outlining the terms and conditions of
CenturyLink's 7.60% Senior Notes, Series P, du®20®l 6.15% Senior Notes, Series Q, due 2019 (wocated
by reference to Exhibit 4.1 of CenturyLink, IncCarrent Report on Form 8-K (File No. 001-07784gdilwith the
Securities and Exchange Commission on Septemb&028).

(). Form of 7.60% Senior Notes, Series P, due 203%atfb6 Senior Notes, Series Q, due 2019 (incorpd
by reference to Exhibit A to Exhibit 4.1 of Centligk, Inc.'s Current Report on Form 8-K (File N@10
07784) filed with the Securities and Exchange Cossion on September 22, 200

e. Sixth Supplemental Indenture, dated as of Jun@Qd®l, by and between CenturyLink, Inc. and Regiask, as
Trustee, designating and outlining the terms amdiitimns of CenturyLink's 5.15% Senior Notes, Sefe due
2017 and 6.45% Senior Notes, Series S, due 202arfiorated by reference to Exhibit 4.2 of Centuni,i Inc.'s
Current Report on Form 8-K (File No. 00%784) filed with the Securities and Exchange Cossion on June 1
2011).

(). Form of 5.15% Senior Notes, Series R, due 201762466 Senior Notes, Series S, due 2021 (incorpibrate
by reference to Exhibit A to Exhibit 4.2 of Centliyk, Inc.'s Current Report on Form 8-K (File N@10
07784) filed with the Securities and Exchange Cossion on June 16, 201:

1) Certain of the items in Sections 4.4, 4.5 and #.6nit supplemental indentures or other instruregygverning debt that has been retired, or (iBmé&d trustees
who may have been replaced, acquired or affectesinbjar changes. In accordance with ltem 601(pYi{@ (A) of Regulation SK, copies of certain instrumei
defining the rights of holders of certain of oungpterm debt are not filed herewith. Pursuant te tegulation, we hereby agree to furnish a copgryf such
instrument to the SEC upon requ
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f. Seventh Supplemental Indenture, dated &daoth 12, 2012, by and between CenturyLink, Incl Regions
Bank, as Trustee, designating and outlining theseaind conditions of CenturyLink's 5.80% Seniorddot
Series T, due 2022 and 7.65% Senior Notes, SeridséJ2042 (incorporated by reference to ExhiHitaf.
CenturyLink's Current Report on Form 8-K (File N@1-07784) filed with the Securities and Exchange
Commission on March 12, 201:

@) Form of 5.80% Senior Notes, Series T, due 20227a66% Senior Notes, Series U, due 2042
(incorporated by reference to Exhibit A to Exhibil of CenturyLink, Inc.'s Current Report on For#{ 8
(File No. 00:-07784) filed with the Securities and Exchange Cossion on March 12, 201z

4.5 Instruments relating to indebtedness of Qwest Conications International, Inc. and its subsidiar

a. Indenture, dated as of April 15, 1990, by and betw€he Mountain States Telephone and Telegraph @oynp
(currently named Qwest Corporation) and The Fistidhal Bank of Chicago (incorporated by referetace
Exhibit 4.2 of Qwest Corporation's Annual Reportform 10-K for the year ended December 31, 2002 (Fi
No. 001-03040) filed with the Securities and Exchange Cossion on January 13, 200

(). First Supplemental Indenture, dated as of April1l#1, by and between U S WEST
Communications, Inc. (currently named Qwest Corfiong and The First National Bank of Chicago
(incorporated by reference to Exhibit 4.3 of Qw@etporation's Annual Report on Form 10-K for the
year ended December 31, 2002 (File No.-03040) filed with the Securities and Exchange Cossion
on January 13, 2004

b. Indenture, dated as of April 15, 1990, by and betwdorthwestern Bell Telephone Company (predecdesor
Qwest Corporation) and The First National Bank bfdago (incorporated by reference to Exhibit 4.5(b)
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended March 31, 2012 (File No. 00782}
filed with the Securities and Exchange CommissiotMay 10, 2012)

(). First Supplemental Indenture, dated as of April1l991, by and between U S WEST
Communications, Inc. (currently named Qwest Corfiong and The First National Bank of Chicago
(incorporated by reference to Exhibit 4.3 of Qw@stporation's Annual Report on Form 10-K for the
year ended December 31, 2002 (File No.-03040) filed with the Securities and Exchange Cossion
on January 13, 2004

c. Indenture, dated as of June 29, 1998, by and atddBYVEST Capital Funding, Inc. (currently named ®Qtwe
Capital Funding, Inc.), U S WEST, Inc. (predecessd@west Communications International Inc.) ané Hirst
National Bank of Chicago, as trustee (incorpordgdeference to Exhibit 4(a) of U S WEST, Inc.'s@uat
Report on Form 8-K (File No. 001-14087) filed witie Securities and Exchange Commission on Novetifer
1998).

(). First Supplemental Indenture, dated as of Jun@@@0, by and among U S WEST Capital Funding, Inc.
(currently named Qwest Capital Funding, Inc.), WEST, Inc. (predecessor to Qwest Communications
International Inc.) and Bank One Trust Company, Na& trustee (incorporated by reference to
Exhibit 4.10 of Qwest Communications Internatiolmal.'s Quarterly Report on Form IDfor the perio
ended June 30, 2000 (File No. 001-15577) filed whthSecurities and Exchange Commission on
August 11, 2000)

d. Indenture, dated as of November 4, 1998, by andd®t Qwest Communications International Inc. andkBes
Trust Company (incorporated by reference to ExHiti{e) of Qwest Communications International bc.'
Registration Statement on Form S-4 (File No. 33808) filed with the Securities and Exchange Comioissn
February 2, 1999

e. Indenture, dated as of November 27, 1998, by ahddss Qwest Communications International Inc. andk&rs
Trust Company (incorporated by reference to ExHiti{d) of Qwest Communications International kic.'
Registration Statement on Form S-4 (File No. 33808) filed with the Securities and Exchange Comioissn
February 2, 1999
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f.

Indenture, dated as of October 15, 199%ty between US West Communications, Inc. (currergiyed Qwest
Corporation) and Bank One Trust Company, N.A.rastée (incorporated by reference to Exhibit 4fpaest
Corporation's Annual Report on Form 10-K for tharyended December 31, 1999 (File No. @3D40) filed with
the Securities and Exchange Commission on Mar@0@g).

0.

(ii).

(i).

(iv).

).

vi).

(vii).

(iii).

(ix)

]

First Supplemental Indenture, dated as of Augus2@04, by and between Qwest Corporation and U.S.
Bank National Association (incorporated by refeeete Exhibit 4.22 of Qwest Communications
International Inc.'s Quarterly Report on Form 1@e@the period ended September 30, 2004 (File R&- 0
15577) filed with the Securities and Exchange Cossion on November 5, 200:

Third Supplemental Indenture, dated as of Jun®Qd5, by and between Qwest Corporation and U.S.
Bank National Association (incorporated by refeeet@ Exhibit 4.2 of Qwest Communications
International Inc.'s Current Report on Form 8-KigmRilo. 001-15577) filed with the Securities and
Exchange Commission on June 23, 20

Fourth Supplemental Indenture, dated as of Augu®086, by and between Qwest Corporation and U.S.
Bank National Association (incorporated by refeeet@ Exhibit 4.1 of Qwest Communications
International Inc.'s Current Report on Form 8-Kigmilo. 001-15577) filed with the Securities and
Exchange Commission on August 8, 20(

Fifth Supplemental Indenture, dated as of May D872 by and between Qwest Corporation and U.S. |
National Association (incorporated by referenc&xdibit 4.1 of Qwest Communicatiol

International Inc.'s Current Report on Form 8-Ki¢Rio. 001-15577) filed with the Securities and
Exchange Commission on May 18, 20C

Sixth Supplemental Indenture, dated as of AprilZA®)9, by and between Qwest Corporation and U.S.
Bank National Association (incorporated by refeeetw Exhibit 4.1 of Qwest Communications
International Inc.'s Current Report on Form 8-Ki¢fRio. 001-15577) filed with the Securities and
Exchange Commission on April 13, 200

Seventh Supplemental Indenture, dated as of Ju2@18, by and between Qwest Corporation and U.S.
Bank National Association (incorporated by refeeet@ Exhibit 4.8 of Qwest Corporation's Form\&File
No. 00:-03040) filed with the Securities and Exchange Cossion on June 7, 201

Eighth Supplemental Indenture, dated as of Septe@the2011, by and between Qwest Corporation and
U.S. Bank National Association (incorporated byerefice to Exhibit 4.9 of Qwest Corporation's For# 8
(File No. 00:-03040) filed with the Securities and Exchange Cossion on September 20, 201

Ninth Supplemental Indenture, dated as of Octob2041, by and between Qwest Corporation and
Bank National Association (incorporated by refeeeta Exhibit 4.1 of Qwest Corporation's Current &ep
on Form 8-K (File No. 001-03040) filed with the Beities and Exchange Commission on October 4,
2011).

Tenth Supplemental Indenture, dated as of Apr2(®2,2, by and between Qwest Corporation and U.Sk
National Association (incorporated by referenc@teest Corporation's Forn-A (File No. 001-03040)
filed with the Securities and Exchange Commissiomvarch 30, 2012

Eleventh Supplemental Indenture, dated as of J&Gn2®@.2, by and between Qwest Corporation and U.S.
Bank National Association (incorporated by refeeet@ Exhibit 4.12 of Qwest Corporation's Form 8-A
(File No. 00:-03040) filed with the Securities and Exchange Cossion on June 22, 201:

Indenture, dated as of February 5, 2004, by anchgm@west Communications International Inc., QwesviBes
Corporation, Qwest Capital Funding, Inc. and J.Brddn Trust Company, National Association (incogved by
reference to 4.17 of Qwest Communications Inteomati Inc.'s Annual Report on Form 10-K for the yeaded

December 31, 2003 (File No. (-15577) filed with the Securities and Exchange Cossion on March 11, 2004

0.

First Supplemental Indenture, dated as of Jun@ad5, by and among Qwest Communications
International Inc., Qwest Services Corporation, @@apital Funding, Inc. and U.S. Bank National
Association (incorporated by reference to Exhibit df Qwest Communications International Inc.'sr€m
Report on Form 8-K (File No. 001-15577) filed witie Securities and Exchange Commission on June 3,
2005).
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4.€

4.7

10.1

(ii).  Third Supplemental Indenture, dated as of Septertibe2009, by and among Qwest Communications
International Inc., Qwest Services Corporation, @weapital Funding, Inc. and U.S. Bank National
Association (incorporated by reference to Exhiblt df Qwest Communications International Inc.'sr€ot
Report on Form 8-K (File No. 001-15577) filed witie Securities and Exchange Commission on
September 21, 200¢

(iii).  Fourth Supplemental Indenture, dated as of Jarl@&r2010, by and among Qwest Communications
International Inc., Qwest Services Corporation, @weapital Funding, Inc. and U.S. Bank National
Association (incorporated by reference to Exhiblt df Qwest Communications International Inc.'sr€ot
Report on Form 8-K (File No. 001-15577) filed witie Securities and Exchange Commission on
January 13, 2010

Instruments relating to indebtedness of Embarqg @artpn.

Indenture, dated as of May 17, 2006, by and beti@ebarq Corporation and J.P. Morgan Trust Company,
National Association, a national banking associatas trustee (incorporated by reference to ExHillitof
Embarq Corporation's Current Report on Form 8-Ke(Rio. 001-32732) filed with the Securities and Eawcge
Commission on May 18, 200¢

7.082% Global Note due 2016 of Embarq Corporatincofporated by reference to Exhibit 4.3 to Embarq
Corporation's Annual Report on Form 10-K for tharyended December 31, 2006 (File No. @2B72) filed with
the Securities and Exchange Commission on Mar@0@7).

Intercompany debt instrumen

Revolving Promissory Note, dated as of April 2, 2@lrsuant to which Embarg Corporation may borrawnfan
affiliate of CenturyLink, Inc. up to $2.5 billionnoa revolving basis, included here

Revolving Promissory Note, dated as of April 18120pursuant to which Qwest Corporation may borfimm ar
affiliate of CenturyLink, Inc. up to $1.0 billionnca revolving basis, included here

Qualified Employee Benefit Plans of CenturyLinkeligexcluding several narrow-based qualified pldwas cover union
employees or other limited groups of employe

CenturyLink Dollars & Sense 401(k) Plan and Trastamended and restated through December 31, 2006
(incorporated by reference to Exhibit 10.1(a) ohteyLink, Inc.'s Annual Report on Form 10-K foethear
ended December 31, 2006 (File No. 001-07784) filéH the Securities and Exchange Commission on Marc
2007), as amended by the First Amendment and tbenBeAmendment thereto, each dated as of December 3
2007 (incorporated by reference to Exhibit 10.bfafenturyLink, Inc.'s Annual Report on Form K(fer the yea
ended December 31, 2007 (File No. 001-07784) filéH the Securities and Exchange Commission on
February 29, 2008), as amended by the Third Amendtthereto dated as of November 20, 2008 (incotpdrhy
reference to Exhibit 10.1(a) of CenturyLink, Indsnual Report on Form 10-K for the year ended Dawer 31,
2008 (File No. 00137784) filed with the Securities and Exchange Cossion on February 27, 2009), as amer
by the Fourth Amendment thereto dated as of Jun2@I® (incorporated by reference to Exhibit 10.dfa
CenturyLink, Inc.'s Quarterly Report on Form 106D the period ended June 30, 2009 (File No. 0018@yfiled
with the Securities and Exchange Commission on Augu2009), as amended by the Fifth Amendmenether
dated as of September 15, 2009 (incorporated leyeete to Exhibit 10.1(a) of CenturyLink, Inc.'snrAial Report
on Form 10-K for the year ended December 31, 2608 No. 001-07784) filed with the Securities arxtBange
Commission on March 1, 2010), as amended by thih Bimendment thereto, dated as of December 30, 2009
(incorporated by reference to Exhibit 10.1(a) ohteyLink, Inc.'s Annual Report on Form 10-K foethiear
ended December 31, 2009 (File No. 001-07784) filéH the Securities and Exchange Commission on Marc
2010), as amended by the Seventh Amendment thefétative May 20, 2010 (incorporated by referetece
Exhibit 10.1 (a) of CenturyLink, Inc.'s Quarterlgport on Form 10-Q for the period ended Septembe2@10
(File No. 001-07784) filed with the Securities éfxthange Commission on November 5, 2010) and asdede
by the Eighth Amendment thereto, effective Jandag011 (incorporated by reference to Exhibit 18) bf
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2010 (File No. 0014778
filed with the Securities and Exchange CommissiomMarch 1, 2011)
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CenturyLink Union 401(k) Plan and Trustaasended and restated through December 31, 2008 fjimated by
reference to Exhibit 10.1(b) of CenturyLink, IncXsnual Report on Form 10-K for the year ended Demer 31,
2006 (File No. 001-07784) filed with the Securiteesl Exchange Commission on March 1, 2007), as deteby
the First Amendment thereto dated as of May 29720@&orporated by reference to Exhibit 10.1(b) of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended March 31, 2008 (File No. 00782}
filed with the Securities and Exchange CommissiotMay 7, 2008), as amended by the Second Amendment
thereto dated as of December 31, 2007 (incorpofatedference to Exhibit 10.1(b) of CenturyLinkclis Annual
Report on Form 10-K for the year ended DecembeR3Q7 (File No. 001-07784) filed with the Secustand
Exchange Commission on February 29, 2008), as aedelnglthe Third Amendment thereto dated as of
November 20, 2008 (incorporated by reference tatkxh0.1(b) of CenturyLink, Inc.'s Annual Report

Form 10-K for the year ended December 31, 200& (Rd. 001-07784) filed with the Securities and Eaie
Commission on February 27, 2009), as amended blydbhegh Amendment thereto dated as of June 30, 2009
(incorporated by reference to Exhibit 10.1(b) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q fbe period
ended June 30, 2009 (File No. 007784) filed with the Securities and Exchange Cossion on August 7, 200!
as amended by the Fifth Amendment thereto dated &eptember 15, 2009 (incorporated by reference to
Exhibit 10.1(b) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, 2608
No. 001-07784) filed with the Securities and Exchange Cassion on March 1, 2010), as amended by the Sixth
Amendment thereto, dated as of December 30, 2@0@8rfiorated by reference to Exhibit 10.1(b) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2009 (File No. 0014778
filed with the Securities and Exchange CommissioMarch 1, 2010), as amended by the Seventh Amemdme
thereto, effective May 20, 2010 (incorporated Hgmence to Exhibit 10.1(b) of CenturyLink, Inc.'si&terly
Report on Form 10-Q for the period ended Septerd®e2010 (File No. 001-07784) filed with the Setigs and
Exchange Commission on November 5, 2010) and asdadeby the Eighth Amendment thereto, effective
January 1, 2011 (incorporated by reference to Exhdh1(b) of CenturyLink, Inc.'s Annual Report Borm 10-K
for the year ended December 31, 2010 (File No.@0284) filed with the Securities and Exchange Cossion
on March 1, 2011;

CenturyLink Retirement Plan, as amended and restateugh December 31, 2006 (incorporated by refsrdéo
Exhibit 10.1(c) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, 2606
No. 001-07784) filed with the Securities and Exchange Cassian on March 1, 2007), as amended by
Amendment No. 1 thereto dated as of April 2, 208Zqrporated by reference to Exhibit 10.1(c) of
CenturyLink, Inc.'s Quarterly Report on Form 10D the period ended March 31, 2008 (File No. 00Z8%j
filed with the Securities and Exchange CommissioMay 7, 2008), as amended by Amendment No. 2 tinere
dated as of December 31, 2007 (incorporated byeeée to Exhibit 10.1(c) of CenturyLink, Inc.'s Aral Report
on Form 10-K for the year ended December 31, 260& No. 001-07784) filed with the Securities arxtBange
Commission on February 29, 2008), as amended byndment No. 3 thereto dated as of October 24, 2008
(incorporated by reference to Exhibit 10.1(c) Ceyitink, Inc.'s Annual Report on Form 10-K for thear ended
December 31, 2008 (File No. 001-07784) filed with Securities and Exchange Commission on February 2
2009), as amended by Amendment No. 4 dated asef3@, 2009 (incorporated by reference to Exhidit(c) of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended June 30, 2009 (File No. 0018@yfiled
with the Securities and Exchange Commission on Augu2009), as amended by Amendment No. 5 thelettx
as of September 15, 2009 (incorporated by referem&ahibit 10.1(c) of CenturyLink, Inc.'s Annuaéport on
Form 10-K for the year ended December 31, 200@ (Fd. 001-07784) filed with the Securities and Eaie
Commission on March 1, 2010), as amended by AmentiMe. 6 thereto, dated as of December 30, 2009
(incorporated by reference to Exhibit 10.1(c) oh@eyLink, Inc.'s Annual Report on Form 10-K foetkear
ended December 31, 2009 (File No. 001-07784) filéH the Securities and Exchange Commission on Marc
2010), as amended by Amendment No. 7 thereto,taféeat various dates during 2010 (incorporateddigrence
to Exhibit 10.1(c) of CenturyLink, Inc.'s Quartefeport on Form 10-Q for the period ended Septer@de2010
(File No. 001-07784) filed with the Securities éfxthange Commission on November 5, 2010) and asdede
by Amendment No. 8 thereto, effective January 1,12(ncorporated by reference to Exhibit 10.1(c) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2010 (File No. 0014778
filed with the Securities and Exchange CommissiomMarch 1, 2011)

Stocl-based Incentive Plans and Agreements of Century

Amended and Restated 1983 Restricted Stock Plamasded and restated through February 23, 2010
(incorporated by reference to Exhibit 10.2(a) ohteyLink, Inc.'s Annual Report on Form 10-K foethear
ended December 31, 2009 (File No. 001-07784) filéH the Securities and Exchange Commission on Marc
2010).
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Amended and Restated 2000 Incentive Compiend@lan, as amended through May 23, 2000 (incatpd by
reference to Exhibit 10.2 of CenturyLink, Inc.'s@terly Report on Form 1Q-for the period ended June 30, 2
(File No. 001-07784) filed with the Securities éfxthange Commission on August 11, 2000) and amemidme
thereto dated as of May 29, 2003 (incorporatedeligrence to Exhibit 10.2 of CenturyLink, Inc.'s @ady
Report on Form 10-Q for the period ended June B03ZFile No. 001-7784) filed with the Securitiexla
Exchange Commission on August 14, 20(

(i) Form of Stock Option Agreement, pursuant to the®2@@entive Compensation Plan and dated as of
May 21, 2001, entered into between CenturyLink, &nd its officers (incorporated by reference to
Exhibit 10.2(e) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, 2001
(File No. 00:-07784) filed with the Securities and Exchange Cossion on March 15, 200z

(i) Form of Stock Option Agreement, pursuant to the®2@@entive Compensation Plan and dated as of
February 25, 2002, entered into between Centuryllimk and its officers (incorporated by referete
Exhibit 10.2(d) (ii) of CenturyLink, Inc.'s Annu&eport on Form 10-K for the year ended December 31,
2002 (File No. 00-07784) filed with the Securities and Exchange Cossion on March 27, 200z

Amended and Restated 2002 Directors Stock Optian,Flated as of February 25, 2004 (incorporated by
reference to Exhibit 10.2(e) of CenturyLink, Indsnual Report on Form 10-K for the year ended Dawer 31,
2003 (File No. 001-07784) filed with the Securiteasl Exchange Commission on March 12, 2004) and
amendment thereto dated as of October 24, 2008rfincated by reference to Exhibit 10.2(d) of Ceyitimk,
Inc.'s Annual Report on Form 10-K for the yearesh@®ecember 31, 2008 (File No. 001-07784) filechwlite
Securities and Exchange Commission on Februar@@m).

(i) Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink, inc.
connection with options granted to the outsidealmes as of May 10, 2002 (incorporated by refera@nce
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended September 8022
(File No. 00:-07784) filed with the Securities and Exchange Cossion on November 14, 200:

(i) Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink, inc.
connection with options granted to the outsideades as of May 9, 2003 (incorporated by reference
Exhibit 10.2(e) (ii) of CenturyLink, Inc.'s AnnuReport on Form 10-K for the year ended December 31,
2003 (File No. 00-07784) filed with the Securities and Exchange Cossion on March 12, 2004

(iiiy Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink, inc.
connection with options granted to the outsideades as of May 7, 2004 (incorporated by reference
Exhibit 10.2(d) (iii) of CenturyLink, Inc.'s Annu&eport on Form 10-K for the year ended December 31
2005 (File No. 00-07784) filed with the Securities and Exchange Cossion on March 16, 200€

Amended and Restated 2002 Management Incentive @usagon Plan, dated as of February 25, 2004
(incorporated by reference to Exhibit 10.2(f) off@eyLink, Inc.'s Annual Report on Form 10-K foetlear
ended December 31, 2003 (File No. 001-07784) filéH the Securities and Exchange Commission on Mag;
2004) and amendment thereto dated as of Octob&0B8, (incorporated by reference to Exhibit 10.2fe)
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2008 (File No. 00149778
filed with the Securities and Exchange CommissiorFebruary 27, 2009

(i) Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink, &mx
certain of its officers and key employees at vasidates during 2002 following May 9, 2002 (incogted
by reference to Exhibit 10.4 of CenturyLink, In®Qsarterly Report on Form 10-Q for the period ended
September 30, 2002 (File No. 001-07784) filed wlith Securities and Exchange Commission on
November 14, 2002

(i)  Form of Stock Option Agreement, pursuant to foraggilan and dated as of February 24, 2003, enteted
between CenturyLink, Inc. and its officers (incorqted by reference to Exhibit 10.2(f) (ii) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2002 (File No. 001-
07784) filed with the Securities and Exchange Cossioh on March 27, 2002
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(iii) Form of Stock Option Agreement, puasii to foregoing plan and dated as of Februar@64, entered
into between CenturyLink, Inc. and its officersc@nporated by reference to Exhibit 10.2(f) (iii) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2003 (File No. 001-
07784) filed with the Securities and Exchange Cossioh on March 12, 2004

(iv) Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of February 24, 2003,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to
Exhibit 10.1 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended March 31, 2003
(File No. 00:-07784) filed with the Securities and Exchange Cossion on May 14, 2003

(v) Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of February 25, 2004,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to
Exhibit 10.2(f) (v) of CenturyLink, Inc.'s QuartgrReport on Form 10-Q for the period ended March 31
2004 (File No. 00-50260) filed with the Securities and Exchange Cossion on May 7, 2004

(vi) Form of Stock Option Agreement, pursuant to foragglan and dated as of February 17, 2005, entered
into between CenturyLink, Inc. and its executivioeirs (incorporated by reference to Exhibit 1@ (
(v) of CenturyLink, Inc.'s Annual Report on Form-K(or the year ended December 31, 2004 (File
No. 00(-50260) filed with the Securities and Exchange Cossion on March 16, 200%

(vii) Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of February 17, 2005,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to
Exhibit 10.2(e) (vi) of CenturyLink, Inc.'s AnnuBRleport on Form 10-K for the period ended
December 31, 2004 (File No. 000-50260) filed wite Securities and Exchange Commission on
March 16, 2005)

Amended and Restated 2005 Directors Stock Plaamasnded and restated through February 23, 2010
(incorporated by reference to Exhibit 10.2(f) off@eyLink, Inc.'s Annual Report on Form 10-K foetlear
ended December 31, 2009 (File No. 001-07784) filéH the Securities and Exchange Commission on Marc
2010).

@) Form of Restricted Stock Agreement, pursuant tdahegoing plan, entered into between
CenturyLink, Inc. and each of its outside directassof May 13, 2005 (incorporated by reference to
Exhibit 10.4 of CenturyLink, Inc.'s Current Report Form 8-K (File No. 000-50260) filed with the
Securities and Exchange Commission on May 13, 2(

(ii) Form of Restricted Stock Agreement, pursuant tdahegoing plan, entered into between
CenturyLink, Inc. and each of its outside directassof May 12, 2006 (incorporated by reference to
Exhibit 10.1 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended June 30, 2006
(File No. 00:-07784) filed with the Securities and Exchange Cossinn on August 3, 200¢€

(iii) Form of Restricted Stock Agreement, pursuant tdahegoing plan, entered into between
CenturyLink, Inc. and each of its outside directassof May 11, 2007 (incorporated by reference to
Exhibit 10.2 (f) (iii) of CenturyLink, Inc.'s Anndi&eport on Form 10-K for the period ended
December 31, 2008 (File No. 001-07784) filed with Securities and Exchange Commission on
February 27, 2009

(iv) Form of Restricted Stock Agreement, pursuant tdahegoing plan, entered into between
CenturyLink, Inc. and each of its outside directassof May 9, 2008 (incorporated by reference to
Exhibit 10.2 (f) (iv) of CenturyLink, Inc.'s Annu&eport on Form 10-K for the period ended
December 31, 2008 (File No. 001-07784) filed with Securities and Exchange Commission on
February 27, 2009

(v) Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of May 8, 2009, ed
into between CenturyLink, Inc. and each of its m&glirectors on such date who remained on thedoar
following July 1, 2009 (incorporated by referenoeEhibit 10.2(b) of CenturyLink, Inc.'s Quarterly
Report on Form 10-Q for the period ended June 309 ZFile No. 001-07784) filed with the Securities
and Exchange Commission on August 7, 20

(vi) Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of May 8, 2009, ed
into between CenturyLink, Inc. and each of its mleglirectors who retired on July 1, 2009 (incogtet
by reference to Exhibit 10.2(c) of CenturyLink, I'sdQuarterly Report on Form 10-Q for the period
ended June 30, 2009 (File No. 001-07784) filed whthSecurities and Exchange Commission on
August 7, 2009)
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(vi)

(viii)

(ix)

Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of July 2, 2009, ed
into between CenturyLink, Inc. and each of its méslirectors named to the Board on July 1, 2009
(incorporated by reference to Exhibit 10.1(d) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q for
the period ended June 30, 2009 (File No. 0@84) filed with the Securities and Exchange Caossior
on August 7, 2009

Restricted Stock Agreement, pursuant to the foregplan and dated as of July 2, 2009, entered into
between CenturyLink, Inc. and William A. Owens imyment of Mr. Owens' 2009 supplemental
chairman's fees (incorporated by reference to Exbdb2(e) of CenturyLink, Inc.'s Quarterly Report
Form 10-Q for the period ended June 30, 2009 (fide001-07784) filed with the Securities and
Exchange Commission on August 7, 20(

Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of May 21, 2010,
entered into between CenturyLink, Inc. and seveitsajutside directors on such date (incorporated b
reference to Exhibit 10.1 of CenturyLink, Inc.'saterly Report on Form 10-Q for the period ended
June 30, 2010 (File No. 001-07784) filed with tlee&ities and Exchange Commission on August 6,
2010).

Amended and Restated 2005 Management Incentive @usagion Plan, as amended and restated through
February 23, 2010 (incorporated by reference taliixh0.2(g) of CenturyLink, Inc.'s Annual Report &orm 10-
K for the year ended December 31, 2009 (File Na-@0784) filed with the Securities and Exchange Cossion
on March 1, 2010;

0]

(i)

(i)

(iv)

V)

(vi)

(vi)

(viii)

Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink,
and certain officers and key employees at vari@isgisince May 12, 2005 (incorporated by referémce
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended September 30,
2005 (File No. 00-07784) filed with the Securities and Exchange Cossion on November 9, 200!

Form of Restricted Stock Agreement, pursuant tdahegoing plan, entered into between
CenturyLink, Inc. and certain officers and key eoyeles at various dates since May 12, 2005
(incorporated by reference to Exhibit 10.3 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foeth
period ended September 30, 2005 (File No. 001-0)7fi@dl with the Securities and Exchange
Commission on November 9, 200

Form of Stock Option Agreement, pursuant to thedoing plan and dated as of February 21, 2006,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to
Exhibit 10.2(g) (iii) of CenturyLink, Inc.'s Annu&eport on Form 10-K for the year ended
December 31, 2005 (File No. 001-07784) filed with Securities and Exchange Commission on
March 16, 2006)

Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of February 21, 2006,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to

Exhibit 10.2(g) (iv) of CenturyLink, Inc.'s AnnuBRleport on Form 1@ for the year ended December
2005 (File No. 00-07784) filed with the Securities and Exchange Cossion on March 16, 200€

Form of Stock Option Agreement, pursuant to thedoing plan and dated as of February 26, 2007,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to

Exhibit 10.1 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended March 31, 2007
(File No. 00:-07784) filed with the Securities and Exchange Cossioh on May 9, 2007

Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of February 26, 2007,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to

Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended March 31, 2007
(File No. 00:-07784) filed with the Securities and Exchange Cossion on May 9, 2007

Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of February 21, 2008,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to

Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended March 31, 2008
(File No. 00:-07784) filed with the Securities and Exchange Cossion on May 7, 2008

Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of February 26, 2009
(incorporated by reference to Exhibit 10.2(g) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q for
the period ended March 31, 2009 (File No. 001-0F 7i&#d with the Securities and Exchange
Commission on May 1, 200¢
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10.2

(ix) Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of March 8p3@icorporated
by reference to Exhibit 10.2 of CenturyLink, In®Jsarterly Report on Form 10-Q for the period ended
March 31, 2010 (File No. 0+~07784) filed with the Securities and Exchange Cossioh on May 7, 2010

g. Amended and Restated CenturyLink Legacy Embarq Hafifity Incentive Plan, as amended and restatedgir
February 23, 2010 (incorporated by reference tatixh0.2(h) of CenturyLink, Inc.'s Annual Repor &orm 10-K
for the year ended December 31, 2009 (File No.@D284) filed with the Securities and Exchange Cossion on
March 1, 2010)

(i) Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of May 21, 2010, edtarto
between CenturyLink, Inc. and four of its outsideectors as of such date (incorporated by referémce
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended June 30, 2616 (
No. 00:-07784) filed with the Securities and Exchange Cossinh on August 6, 201(C

(i)  Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of May 21, 2010, edtarto
between CenturyLink, Inc. and William A. Owens imyment of Mr. Owens' 2010 supplemental chairma®es f
(incorporated by reference to Exhibit 10.3 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetperiod
ended June 30, 2010 (File No. 001-07784) filed whth Securities and Exchange Commission on August 6
2010).

(i)  Form of Restricted Stock Agreement, dated as ofeBelper 7, 2010, entered into between CenturyLink, &nd
Dennis G. Huber (incorporated by reference to BxHib.16 of CenturyLink, Inc.'s Quarterly Report on
Form 10-Q for the period ended September 30, 2Bi€ o. 00107784) filed with the Securities and Excha
Commission on November 5, 201

h. Form of Retention Award Agreement, pursuant toetfeity incentive plans of CenturyLink or Embarq aladed as of
August 23, 2010, entered into between CenturyLlin&, and certain officers and key employees asiofi slate
(incorporated by reference to Exhibit 10.2 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetperiod ended
September 30, 2010 (File No. (-07784) filed with the Securities and Exchange Cossinon on November 5, 201(

i. CenturyLink 2011 Equity Incentive Plan (incorpodht®y reference to Appendix B of CenturyLink, In®oxy
Statement for its 2011 Annual Meeting of SharehwdEile No. 001-07784) filed with the Securitiesld&Exchange
Commission on April 6, 2011

(i) Form of Restricted Stock Agreement for executiiicefs (incorporated by reference to Exhibit 10)Z{jpof
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended June 30, 2011 (File No. 00188y 7
filed with the Securities and Exchange Commissio\agust 9, 2011,

(i)  Form of Restricted Stock Agreement for non-managemieectors (incorporated by reference to Exhilfi2(a)
(i) of CenturyLink, Inc.'s Quarterly Report on Forl0-Q for the period ended June 30, 2011 (File004.-
07784) filed with the Securities and Exchange Cossinn on August 9, 2011

Key Employee Incentive Compensation Plan, dateaf danuary 1, 1984, as amended and restated asveinber 16,
1995 (incorporated by reference to Exhibit 10.d{fCenturyLink, Inc.'s Annual Report on Form 10-¢¢ the year ended
December 31, 1995 (File No. 001-07784) filed with Securities and Exchange Commission on Marci9%5) and
amendment thereto dated as of November 21, 1986rfinrated by reference to Exhibit 10.1(f) of Cewlink, Inc.'s
Annual Report on Form 10-K for the year ended Ddmem31, 1996 (File No. 001-07784) filed with thecGeties and
Exchange Commission on March 17, 1997), amendrhen¢to dated as of February 25, 1997 (incorporaye@ference 1
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended March 31, 1@9/2 No. 001-
07784) filed with the Securities and Exchange Cossion on May 8, 1997), amendment thereto dated Aprd 25, 2001
(incorporated by reference to Exhibit 10.2 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetperiod ended
March 31, 2001 (File No. 001-07784) filed with tBecurities and Exchange Commission on May 15, 2G0@g¢ndment
thereto dated as of April 17, 2000 (incorporateddfgrence to Exhibit 10.3(a) of CenturyLink, IscAnnual Report on
Form 10-K for the year ended December 31, 200% (Rd. 001-07784) filed with the Securities and Eawmde
Commission on March 15, 2002) and amendment thelsgted as of February 27, 2007 (incorporated lsreefice to
Exhibit 10.1 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended June 30, 26d& No. 001-
07784) filed with the Securities and Exchange Cossinn on August 8, 2007
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10.4

10.£

10.€

10.7

10.8

10.¢

10.1¢

10.11

10.17

10.1¢

10.1¢

Supplemental Dollars & Sense Plan, 2008 Restateraffective January 1, 2008, (incorporated bgefice to

Exhibit 10.3(c) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, Z60& No. 001-
07784) filed with the Securities and Exchange Cossion on February 29, 2009) and amendment theettal Gis of
October 24, 2008 (incorporated by reference to lBikhi.3(c) of CenturyLink, Inc.'s Annual Report Borm 10-K for the
year ended December 31, 2008 (File No.-07784) filed with the Securities and Exchange Cassion on March 27,
2009) and amendment thereto dated as of Decemb@02®@ (incorporated by reference to Exhibit 1.4 o
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2010 (File No. 001-9)7fl@d with
the Securities and Exchange Commission on Mar@011).

Supplemental Defined Benefit Pension Plan, effecéis of January 1, 2012 (incorporated by referemé&xhibit 10.5 of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2011 (File No. 001-4)7fl@d with
the Securities and Exchange Commission on Feb2&r2012)

Amended and Restated Salary Continuation (DisgpHtan for Officers, dated as of November 26, 1@8¢orporated by
reference to Exhibit 10.16 of CenturyLink, Inc.'srual Report on Form -K for the year ended December 31, 19¢

2010 Executive Officer Short-Term Incentive Progri@mcorporated by reference to Appendix B of Ceyltink, Inc.'s
2010 Proxy Statement on Form 14A (File No. 001-@j78ed with the Securities and Exchange Commissio April 7,
2010).

Amended and Restated CenturyLink 2001 EmployeekSocchase Plan, dated as of June 30, 2009 (incigzbby
reference to Exhibit 10.3 of CenturyLink, Inc.'s@terly Report on Form 10-Q for the period endeweJ80, 2009 (File
No. 00:-07784) filed with the Securities and Exchange Cossion on August 7, 200¢

Form of Indemnification Agreement entered into kedw CenturyLink, Inc. and each of its directorsfaduly 1, 2009
(incorporated by reference to Exhibit 99.3 of Ceyitink, Inc.'s Current Report on Form 8-K (File NaD1-07784) with
the Securities and Exchange Commission on Julpa9R

Form of Indemnification Agreement entered into be#w CenturyLink, Inc. and each of its officers 3wy 1, 2009
(incorporated by reference to Exhibit 10.5 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetperiod ended
June 30, 2009 (File No. 0-07784) filed with the Securities and Exchange Cossinoh on August 7, 200¢

Change of Control Agreement, effective January0l12 by and between Glen F. Post, 11l and CenturigLinc.
(incorporated by reference to Exhibit 10.11 of @eyitink, Inc.'s Annual Report on Form 10-K for thear ended
December 31, 2010 (File No. (-07784) filed with the Securities and Exchange Cossion on March 1, 2011

Form of Change of Control Agreement, effective Zapud, 2011 between CenturyLink, Inc. and eachsobiher executiv
officers (incorporated by reference to Exhibit Z0df CenturyLink, Inc.'s Annual Report on Form 1def the year ended
December 31, 2010 (File No. (-07784) filed with the Securities and Exchange Cossinin on March 1, 2011

Amended and Restated CenturyLink, Inc. Bonus Lifaitance Plan for Executive Officers, dated asmil8, 2008
(incorporated by reference to Exhibit 10.4 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetperiod ended
March 31, 2008 (File No. 001-07784) filed with tBecurities and Exchange Commission on May 7, 2808)First
Amendment thereto (incorporated by reference talixh0.13 of CenturyLink, Inc.'s Quarterly Report Form 10-Q for
the period ended September 30, 2010 (File No. GOB4) filed with the Securities and Exchange Corsinison
November 5, 2010

Certain Material Agreements and Plans of Embarg@ution.

a. Embarqg Corporation 2006 Equity Incentive Plan,rasrded and restated (incorporated by referencehihiE 99.1
of the Registration Statement on Form S-8 filecenturyLink, Inc. (File No. 001-07784) with the Beities and
Exchange Commission on July 1, 20C

b. Form of 2007 Award Agreement for executive officefEmbarq Corporation (incorporated by referemce t
Exhibit 10.1 of Embarq Corporation's Current Repaort~orm 8-K (File No. 001-32372) filed with thecBeities and
Exchange Commission on February 27, 20

c. Form of 2008 Restricted Stock Unit Award Agreem@mtorporated by reference to Exhibit 10.2 of Engpar
Corporation's Current Report on Form 8-K (File R61-32372) filed with the Securities and Exchangen@®ission
on March 4, 2008

d. Form of 2009 Restricted Stock Unit Award Agreem@mtorporated by reference to Exhibit 10.1 of Engpar
Corporation's Current Report on Form 8-K (File R61-32732) filed with the Securities and Exchangen@ission
on March 5, 2009
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10.1¢

Form of Stock Option Award Agreement (inaygied by reference to Exhibit 10.3 of Embarg Coapon's
Current Report on Form 8-K (File No. 001-32372dilwith the Securities and Exchange Commission on
March 4, 2008)

Amendment to Outstanding RSUs granted in 2007 &0& 2nder the Embarq Corporation 2006 Equity Ineent
Plan (incorporated by reference to Exhibit 10.1&wofbarq Corporation's Annual Report on Form 10-Ktthe
year ended December 31, 2008 (File No.-32372) filed with the Securities and Exchange Cassion on
February 13, 2009

Form of 2006 Award Agreement, entered into betweerbarg Corporation and Richard A. Gephardt
(incorporated by reference to Exhibit 10.3 of Engp@prporation's Current Report on Form 8-K (File R91-
32372) filed with the Securities and Exchange Cossion on August 1, 2006), as amended by the ameamtdme
thereto dated as of June 26, 2009 (incorporategfieyence to Exhibit 10.6 (m) of CenturyLink, lIscQuarterly
Report on Form 10-Q for the period ended June B09 ZFile No. 001-07784) filed with the Securitaes
Exchange Commission on August 7, 20(

Amended and Restated Executive Severance Plandingl Form of Participation Agreement entered into
between Embarq Corporation and William E. Cheekdiporated by reference to Exhibit 10.4 of Embarq
Corporation's Quarterly Report on Form 10-Q forpkeiod ended September 30, 2008 (File No. 001-2pfiéd
with the Securities and Exchange Commission on i@t80, 2008)

Embarq Supplemental Executive Retirement Planmended and restated as of January 1, 2009 (inaigzbby
reference to Exhibit 10.27 of Embarq Corporatidwmsual Report on Form 1B-for the year ended December
2008 (File No. 00132372) filed with the Securities and Exchange Cossion on February 13, 2009), amendn
thereto dated as of December 27, 2010 (incorpofatedference to Exhibit 10.14(0) of CenturyLinkel's
Annual Report on Form 10-K for the year ended Ddmem31, 2010 (File No. 0007784) filed with the Securitie
and Exchange Commission on March 1, 2011) and seamendment thereto as of dated as of November 15,
2011 (incorporated by reference to Exhibit 10.14EenturyLink, Inc.'s Annual Report on Form 1 the
year ended December 31, 2011 (File No.-07784) filed with the Securities and Exchange Cassion on
February 28, 2012

Certain Material Agreements and Plans of Qwest Comications International In

Equity Incentive Plan, as amended and restatedrfiocated by reference to Annex A of Qwest Commatioas
International Inc.'s Proxy Statement for the 200ih#dal Meeting of Stockholders (File No. 001-155ffléd with
the Securities and Exchange Commission on MarcR2@%7).

Forms of restricted stock, performance share atidmpgreements used under Equity Incentive Plaaneended
and restated (incorporated by reference to Exiibi2 of Qwest Communications International Incusrént
Report on Form 8-K (File No. 001-15577) filed witie Securities and Exchange Commission on Octoher 2
2005; Exhibit 10.2 of Qwest Communication Interaaél Inc.'s Annual Report on Form 10-K for the yeaded
December 31, 2005 (File No. 001-15577) filed with Securities and Exchange Commission on Febru@ry 1
2006; Exhibit 10.2 of Qwest Communication Interaaél Inc.'s Quarterly Report on Form 10-Q for tleeiqd
ended March 31, 2006 (File No. 001-15577) filedwtite Securities and Exchange Commission on M@0G6;
Exhibit 10.2 of Qwest Communication Internationad.Is Annual Report on Form 10-K for the year ended
December 31, 2006 (File No. 005577) filed with the Securities and Exchange Cossion on February 8, 20(
Exhibit 10.3 of Qwest Communication Internatiorad.Is Current Report on Form 8-K (File No. 001-1B5fMed
with the Securities and Exchange Commission onedelper 15, 2008; Exhibit 10.2 of Qwest Communication
International Inc.'s Quarterly Report on Form 1@e@the period ended March 31, 2009 (File No. 08577)
filed with the Securities and Exchange Commissiompril 30, 2009; and Exhibit 10.2 of Qwest Comnuation
International Inc.'s Annual Report on Form 10-K fioe year ended December 31, 2010 (File No. T8A?7) filed
with the Securities and Exchange Commission onueigrls, 2011)

Deferred Compensation Plan for Nonemployee Direci@s amended and restated, Amendment to Deferred
Compensation Plan for Nonemployee Directors (incmafed by reference to Exhibit 10.2 of Qwest
Communications International Inc.'s Current Repoarform 8-K (File No. 001-15577) filed with the Seties
and Exchange Commission on December 16, 2005 ahithiE£0.8 to Qwest Communication International.lsc
Quarterly Report on Form 10-Q for the period enSegtember 30, 2008 (File No. 001-15577) filed whith
Securities and Exchange Commission on October@8)2and Amendment No. 2011-1 to Deferred
Compensation Plan for Nonemployee Directors (incmafed by reference to Exhibit 10.15(c) of
CenturyLink, Inc.'s Annual Report for the year ethdecember 31, 2011 (File No. 001-07784) filed wiita
Securities and Exchange Commission on Februarg@R?).

80




Table of Contents

d. Qwest Nonqualified Pension Plan (incorpatdtg reference to Exhibit 10.9 of Qwest Communaasi
International Inc.'s Annual Report on Form 10-K fioe year ended December 31, 2009 (File No. T8A?7) filed
with the Securities and Exchange Commission onuegrlé, 2010)

10.1¢ Certain Material Agreements and Plans of Savvis,

a. SAVWVIS, Inc. Amended and Restated 2003 Incentiven@ensation Plan (incorporated by reference to
Exhibit 10.4 of SAVVIS, Inc.'s Quarterly Report Borm 10-Q for the period ended March 31, 2006 (File
No. 00(-29375) filed with the Securities and Exchange Cassion on May 5, 2006), as amended by Amendment
No. 1 (incorporated by reference to Exhibit 10.68VVIS, Inc.'s Annual Report on Form-K for the year
ended December 31, 2006 (File No. 000-29375) filéH the Securities and Exchange Commission on
February 26, 2007); Amendment No. 2 (incorporateddference to Exhibit 10.1 of SAVVIS, Inc.'s Curte
Report on Form 8-K (File No. 000-29375) filed witie Securities and Exchange Commission on May 0&/72
Amendment No. 3 (incorporated by reference to BExHib.3 of SAVVIS, Inc.'s Quarterly Report on Fold-Q
for the period ended June 30, 2007 (File No. 008739 filed with the Securities and Exchange Comimissn
July 31, 2007); Amendment No. 4 (incorporated Hgnence to Exhibit 10.2 of SAVVIS, Inc.'s Currergpgdrt on
Form 8-K (File No. 000-29375) filed with the Setigs and Exchange Commission on May 22, 2009); and
Amendment No. 5 (incorporated by reference to BkAid.2 of SAVVIS, Inc.'s Current Report on FornkKg¥File
No. 00(-29375) filed with the Securities and Exchange Cossion on May 22, 2009

b. Form agreements under Amended and Restated 2088tivee Compensation Plan applicable to awards Ineld
James E. Ousley: Form of Non-Qualified Stock Op#gmeement (incorporated by reference to Exhibifl kf
SAVVIS, Inc.'s Quarterly Report on Form 10-Q foe theriod ended September 30, 2003 (File No. 0004293
filed with the Securities and Exchange CommissiorDatober 30, 2003); and Form of Stock Unit Agreetme
(incorporated by reference to Exhibit 10.1 of SA®YInc.'s Current Report on Form 8-K (File No. (¥B75)
filed with the Securities and Exchange CommissiorAagust 23, 2005

c. Form of Indemnification Agreement between Sawvvis, bnd James E. Ousley (incorporated by reference
Exhibit 10.4 of SAVVIS, Inc.'s Quarterly Report Borm 10-Q for the period ended September 30, 2Bil@ (
No. 00(-29375) filed with the Securities and Exchange Cossinh on November 5, 201(

10.17 Amended and Restated Employment Agreement, Cortfaiéy, Severance and Non-Competition Agreemeated as of
September 2, 2011, by and among James E. OusleyisShnc. and CenturyLink, Inc. (incorporated leference to
Exhibit 10.1 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended September @01 ZFile No. 001-
07784) filed with the Securities and Exchange Cossion on November 7, 201:

10.1¢ Form of Restricted Stock Agreement, dated as obkmt7, 2011, by and between CenturyLink, Inc. damdes E. Ousley
(incorporated by reference to Exhibit 10.18 of @eyitink, Inc.'s Annual Report on Form 10-K for thear ended
December 31, 2011 (File No. (-07784) filed with the Securities and Exchange Cossion on February 28, 201:

31.1* Certification of the Chief Executive Officer of GenyLink, Inc. pursuant to Section 302 of the SadmOxley Act of
2002.

31.2* Certification of the Chief Financial Officer of CeemyLink, Inc. pursuant to Section 302 of the Sa=Oxley Act of
2002.

32* Certification of the Chief Executive Officer and i€hFinancial Officer of CenturyLink, Inc. pursuaiet Section 906 of the
Sarbane-Oxley Act of 2002

101* Financial statements from the Quarterly Report om¥10-Q of CenturyLink, Inc. for the period endkde 30, 2012,
formatted in XBRL: (i) the Consolidated Statemerit©perations, (ii) the Consolidated Statement€ahprehensive
Income, (iii) the Consolidated Balance Sheets,ttie) Consolidated Statements of Cash Flows, (viCtesolidated
Statements of Stockholders' Equity and (vi) thegddb the Consolidated Financial Stateme

* Exhibit filed herewith

Note:  Our Corporate Governance Guidelines and ChartessioBoard of Director Committees are located onveebsite at
www.centurylink.com

81




Table of Contents

SIGNATURE

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, ribgistrant has duly caused this report to be
signed on its behalf by the undersigned, thereduolp authorized on August 9, 2012.

CENTURYLINK, INC.

By: /sl DAVID D. COLE

David D. Cole
Senior Vice President, Controller and Operations
Support
(Chief Accounting Officer
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Exhibit 4.7a
$2,500,000,000.0 April 2, 2012
REVOLVING PROMISSORY NOTE

The undersigned, EMBARQ CORPORATION, a Delawargomation, whose address for the purposes of thts al00
CenturyLink Drive, Monroe, Louisiana 71203 (herdiancalled “Maker”), for value received, promises to pay to the o@feCENTURYTEL
INVESTMENTS OF TEXAS, INC., a Delaware corporatiihereinafter called Paye€’), at its address of 208 South Guadalupe Strest, S
Marcos, Texas 78666, or at such other place aseRagg hereafter designate, the sum $2.5 BILLION ANID/100 DOLLARS ($2.5 billion)
(the “Maximum Committed Amoufjt or such lesser amount as may be advanced haeetmthe Maker by the holder hereof from time to
time, in lawful money of the United States of Antaritogether with interest thereon at the rateihesgecified.

Interest shall accrue on the outstanding prinGpabunt under this Note at the rate and be payaldedordance with the terms of this
paragraph. On or before period ended Jutie 1 Dawndmber Bt anfhterest Period’), Payee shall determine the outstanding balafce o
indebtedness owed by Maker pursuant to this Notd Hee last day of such Interest Period (th@utstanding Balanc® in accordance with tt
procedures set forth in the next paragraph. Istesieall be assessed for all principal amountsandisng during an Interest Period in an am«
equal to the Outstanding Balance on the last daydf Interest Period times the Applicable InteRege (as hereinafter defined).

For each Interest Period under this Note, the @utbhg Balance shall be calculated as followsQhéstanding Balance from the last
day of the prior Interest Period (or, in the cakthe first Interest Period under this Note, thexiaum Committed Amount) shall be
(i) increased by an amount equal to the accruediapdid interest assessed on the last day of thequs Interest Period on the basis of the
Outstanding Balance at the end of such Interesv@®éexcept in the case of the first Interest Rehiereunder for which no increase shall be
made on the basis of this subsection (i)), (iiyéased by an amount equal to all obligations owethé Maker to the Payee that accrued during
the Interest Period, (iii) decreased by an amoqgugkto all obligations owed by the Payee to th&éfdhat accrued during the Interest Period,
and (iv) decreased by any payments made by Makeayee during such Interest Period, including aaynents made or deemed to be made
on the last day of such Interest Period.

For purposes of the preceding paragraph, the tekpplicable Interest Rateshall mean the rate of interest determined by thye® it
accordance with the following steps: (i) the outsiag principal balance shall be determined omlelit of CenturyLink, Inc., a Louisiana
corporation (“Parent”), for borrowed money as of the last day of theetast Period in question, with the decision ontiéeto include or
exclude a particular tranche of debt being in thle discretion of the Payee, to the extent thiatiitot clear whether a tranche of debt constitutes
a “debt for borrowed money” (each such trancheatitdeing a ‘Parent Debt Tranchel, (i) the weighted average per annum effective i
rate shall be determined for each Parent Debt Tieas of the last day of the Interest Period irstioe (* Parent Debt Rat&), (iii) the Payee
shall calculate the aggregate outstanding prindiptance under all Parent Bank Facilities as ofabeday of the Interest Period in question
the percentage that the outstanding principal loalamder each Parent Debt Tranche constitutessodd¢igregate (each such percentage




being the “Parent Debt Percentagefor such Parent Debt Tranche), (iv) the ParenbtRercentage for each Parent Debt Tranche shall be
multiplied by the Parent Debt Rate for such PaBatit Tranche and, in the event there are multiple® Bank Facilities, all such products
shall be totaled to determine a blended averaganarm interest rate for all Parent Bank Faciljteed (v) this blended average shall be
divided by twelve to determine the “Applicable Irgst Rate” for a particular monthly Interest Period

Any interest that is unpaid on the last day ofltiterest Period immediately following the InterPgtriod for which such interest has
been calculated shall be capitalized on such dateshall thereafter begin to accrue interest afosit herein. Except for interest that is
accrued and capitalized as provided herein, aliEangs of principal and interest to be paid undir étote shall be made in U.S. Dollars and
may, at the option of Maker, be paid by check nibiitethe registered address of the holder of tlugeMr may be made via transfer in
immediately available funds.

The outstanding principal balance of this Note #iredaccrued interest thereon shall be due and pagaldemand, but if no demant
made, then on June 30, 2022. Maker may prepaWibtis, in full or in part, at any time without thayment of any prepayment premium or
by paying to the holder all or a portion of thestahding principal amount of the Note. This Nata irevolving note, and it is contemplated
that: (i) amounts may be borrowed, repaid and releed hereunder so long as the aggregate prinaipaunt outstanding hereunder does not
at any time exceed the Maximum Committed Amount @hdby reason of prepayments hereon, there maynies when no indebtedness is
owing hereunder; provided that, notwithstanding smgh occurrence, this Note shall remain valid strell be in full force and effect as to each
principal advance made hereunder subsequent toseabhoccurrence. All amounts paid by Maker togeayereunder shall be applied first to
interest hereunder with respect to the prior IrgeReriod and thereafter to the repayment of threipal amount outstanding under this Note.

If default is made in the payment of any installtneiprincipal or interest hereof, as and whenghme is or becomes due and such
default remains unremedied for a period of threalé¥s, or if Maker shall (i) apply for or conseéntthe appointment of, or the taking of
possession by, a receiver, custodian, trustegoidiator of itself or of all or a substantial paftits property, (ii) make a general assignment for
the benefit of its creditors, (iii) commence a wghry case under the Federal Bankruptcy Code (@ondereafter in effect), (iv) file a petition
seeking to take advantage of any other law relatrfzankruptcy, insolvency, reorganization, windimg or composition or readjustment of
debts, (v) fail to controvert in a timely and apgtiate manner, or acquiesce in writing to, anytetifiled against it in an involuntary case
under the Federal Bankruptcy Code, (vi) take anpa@te action for the purpose of effecting anyhef foregoing or (vii) default under any
credit agreement, note, guaranty, mortgage, pladgeement, security agreement or other instrumadércing or securing the payment of
obligation, direct, indirect or contingent relatittggindebtedness for borrowed money such that thirity date of the principal amount is
accelerated, then in any such event, the hold#ri®Note may, at its option, declare all sums gnhiereon at once due and payable.

If this Note is not paid at maturity, however suhturity may be brought about, and this




Note is placed in the hands of an attorney forembibn or if collection by suit or through any peaté court, any bankruptcy court or by ¢
other legal or judicial proceeding is sought, Makgrees to pay all expenses incurred, includingarable attorneys’ fees.

Maker and each and all other liable parties expyressl specifically, (i) severally waive grace, geatment for payment, demand for
payment, notice of intent to accelerate and naifcacceleration, notice of dishonor, protest anticeoof protest, notice of nonpayment, and
and all other notices, the filing of suit and déigce in collecting this Note or enforcing any af stecurity here for, (ii) severally agree to any
substitution, subordination, exchange or releasgfsecurity held for the payment of this Not@woy other obligation to the holder hereof i
release of any party primarily or secondarily l@hkereon, (iii) severally agree that the holdeebgshall not be required first to institute suit o
exhaust its remedies hereon against Maker or piuies liable hereon or to enforce its rights agiaihem or any security here for in order to
enforce payment of this Note by any of them, amjigeverally agree to any extension or postponewietitne of payment of this Note and to
any other indulgence with respect hereto withodiceahereof to any of them.

The invalidity, or unenforceability in particulaircumstances, of any provision of this Note shall @xtend beyond such provision or
such circumstances and no other provision of tluteNhall be affected thereby.

It is the intention of Maker and Payee to confotritdy to applicable usury laws. Accordingly, mathstanding any provision to the
contrary in this Note, the aggregate of all inteeesl any other charges or consideration constgutiterest under applicable usury law that is
taken, reserved, contracted for, charged or redaiveler this Note, shall under no circumstancesek¢he maximum amount of interest
allowed by the usury law applicable to this loamsaction. If any excess interest charge or cenglighn in such respect is taken, reserved,
contracted for, charged, received or provideddoshall be adjudicated to be so taken, resena@tracted for, charged, received or provided
for, in this Note, whether by the terms of this &lot because the maturity of the indebtedness ee@ikEby this Note is accelerated for any
reason, or in the event of any permitted prepayntbah in any such event (i) the provisions of fhasagraph shall govern and control,

(i) neither Maker nor Maker’s successors or assignany other liable party shall be obligateddg he amount of such interest to the extent
that it is in excess of 1% below the applicable imaxn rate permitted by Texas law (th&aximum Raté), (iii) any excess shall be deemed a
mistake and canceled automatically and, if theoztopaid, shall be credited on this Note by theléohereof (or if this Note shall have been
paid in full, refunded to Maker) and (iv) the eftfi#e rate of interest shall be automatically subjeaeduction to the Maximum Rate allowec
the usury law may now or hereafter be construeddoyts of appropriate jurisdiction. Without linmg the foregoing, all calculations of the 1

of interest taken, reserved, contracted for, chdirggeeeived or provided for under this Note which made for the purpose of determining
whether the interest rate exceeds the Maximum statt be made, to the extent allowed by law, by @izing, prorating, allocating and
spreading in equal parts during the period of thiestated term of the loan evidenced hereby radlriest at any time taken, reserved, contracted
for, charged, received or provided for under thige\l Amounts payable to attorneys for collectibamounts owed hereunder are deemed not
to be interest.




This Revolving Promissory Note replaces and tertegmany other Revolving Promissory notes betweekeMand Payee.




This Note shall be governed by the laws of theeStéfTexas.

MAKER:

EMBARQ CORPORATION

By: /s/ R. Stewart Ewing, J

R. Stewart Ewing, Ji
Executive Vice Presidel




Exhibit 4.7b
$1,000,000,000.0 April 18, 2012
REVOLVING PROMISSORY NOTE

The undersigned, QWEST CORPORATION, a Colorado@atjion, whose address for the purposes of thig 0100 CenturyLink
Drive, Monroe, Louisiana 71203 (hereinafter callddaker”), for value received, promises to pay to the oifeCENTURYTEL
INVESTMENTS OF TEXAS, INC., a Delaware corporatiihereinafter called Paye€’), at its address of 208 South Guadalupe Strest, S
Marcos, Texas 78666, or at such other place aseRagg hereafter designate, the sum $1.0 BILLION ANID/100 DOLLARS ($1.0 billion)
(the “Maximum Committed Amoufjt or such lesser amount as may be advanced heeetmthe Maker by the holder hereof from time to
time, in lawful money of the United States of Antaritogether with interest thereon at the rateihesgecified.

Interest shall accrue on the outstanding princGpabunt under this Note at the rate and be payaldedordance with the terms of this
paragraph. On or before period ended Jutie 1 Dawndmber Bt anfhterest Period’), Payee shall determine the outstanding balamfce o
indebtedness owed by Maker pursuant to this Notd Hee last day of such Interest Period (th@utstanding Balanc® in accordance with tt
procedures set forth in the next paragraph. Istesieall be assessed for all principal amountsandisng during an Interest Period in an am«
equal to the Outstanding Balance on the last daydf Interest Period times the Applicable InteRege (as hereinafter defined).

For each Interest Period under this Note, the @utbhg Balance shall be calculated as followsQhéstanding Balance from the last
day of the prior Interest Period (or, in the cakthe first Interest Period under this Note, thexiiaum Committed Amount) shall be (i)
increased by an amount equal to the accrued araldiinierest assessed on the last day of the previderest Period on the basis of the
Outstanding Balance at the end of such Interesv@®éexcept in the case of the first Interest Rehereunder for which no increase shall be
made on the basis of this subsection (i)), (iiyéased by an amount equal to all obligations owethé Maker to the Payee that accrued during
the Interest Period, (iii) decreased by an amogugkto all obligations owed by the Payee to th&éfdhat accrued during the Interest Period,
and (iv) decreased by any payments made by Makeayee during such Interest Period, including aaynents made or deemed to be made
on the last day of such Interest Period.

For purposes of the preceding paragraph, the tekpplicable Interest Ratéshall mean the rate of interest determined by tyae® it
accordance with the following steps: (i) the outsiag principal balance shall be determined omlelit of CenturyLink, Inc., a Louisiana
corporation (“Parent”), for borrowed money as of the last day of theetast Period in question, with the decision ontiéeto include or
exclude a particular tranche of debt being in thle discretion of the Payee, to the extent thiatiitot clear whether a tranche of debt constitutes
a “debt for borrowed money” (each such trancheatitdeing a ‘Parent Debt Tranchel, (i) the weighted average per annum effective i
rate shall be determined for each Parent Debt Tieas of the last day of the Interest Period irstioe (* Parent Debt Rat&), (iii) the Payee
shall calculate the aggregate outstanding prindiptance under all Parent Bank Facilities as ofabeday of the Interest Period in question
the percentage that the outstanding principal loalamder each Parent Debt Tranche constitutessodd¢igregate (each such percentage




being the “Parent Debt Percentagefor such Parent Debt Tranche), (iv) the ParenbtRercentage for each Parent Debt Tranche shall be
multiplied by the Parent Debt Rate for such PaBtit Tranche and, in the event there are multiple® Bank Facilities, all such products
shall be totaled to determine a blended averagamarm interest rate for all Parent Bank Faciljteed (v) this blended average shall be
divided by twelve to determine the “Applicable Irgst Rate” for a particular monthly Interest Period

Any interest that is unpaid on the last day ofltiterest Period immediately following the InterPgtriod for which such interest has
been calculated shall be capitalized on such dateshall thereafter begin to accrue interest adosit herein. Except for interest that is
accrued and capitalized as provided herein, aliEangs of principal and interest to be paid undir étote shall be made in U.S. Dollars and
may, at the option of Maker, be paid by check nibiitethe registered address of the holder of tlugeMr may be made via transfer in
immediately available funds.

The outstanding principal balance of this Note #iredaccrued interest thereon shall be due and pagaldemand, but if no demant
made, then on June 30, 2022. Maker may prepaWibtis, in full or in part, at any time without thayment of any prepayment premium or
by paying to the holder all or a portion of thestahding principal amount of the Note. This Nata irevolving note, and it is contemplated
that: (i) amounts may be borrowed, repaid and releed hereunder so long as the aggregate prinaipaunt outstanding hereunder does not
at any time exceed the Maximum Committed Amount @hdby reason of prepayments hereon, there maynies when no indebtedness is
owing hereunder; provided that, notwithstanding smgh occurrence, this Note shall remain valid strell be in full force and effect as to each
principal advance made hereunder subsequent toseabhoccurrence. All amounts paid by Maker togeayereunder shall be applied first to
interest hereunder with respect to the prior IrgeReriod and thereafter to the repayment of threipal amount outstanding under this Note.

If default is made in the payment of any installtneiprincipal or interest hereof, as and whenghme is or becomes due and such
default remains unremedied for a period of threalé¥s, or if Maker shall (i) apply for or conseéntthe appointment of, or the taking of
possession by, a receiver, custodian, trustegoidiator of itself or of all or a substantial paftits property, (ii) make a general assignment for
the benefit of its creditors, (iii) commence a wghry case under the Federal Bankruptcy Code (@ondereafter in effect), (iv) file a petition
seeking to take advantage of any other law relatrfzankruptcy, insolvency, reorganization, windimg or composition or readjustment of
debts, (v) fail to controvert in a timely and apgtiate manner, or acquiesce in writing to, anytetifiled against it in an involuntary case
under the Federal Bankruptcy Code, (vi) take anpa@te action for the purpose of effecting anyhef foregoing or (vii) default under any
credit agreement, note, guaranty, mortgage, pladgeement, security agreement or other instrumadércing or securing the payment of
obligation, direct, indirect or contingent relatittggindebtedness for borrowed money such that thirity date of the principal amount is
accelerated, then in any such event, the hold#ri®Note may, at its option, declare all sums gnhiereon at once due and payable.

If this Note is not paid at maturity, however suhturity may be brought about, and this




Note is placed in the hands of an attorney forembibn or if collection by suit or through any peaté court, any bankruptcy court or by ¢
other legal or judicial proceeding is sought, Makgrees to pay all expenses incurred, includingarable attorneys’ fees.

Maker and each and all other liable parties expyressl specifically, (i) severally waive grace, geatment for payment, demand for
payment, notice of intent to accelerate and naifcacceleration, notice of dishonor, protest anticeoof protest, notice of nonpayment, and
and all other notices, the filing of suit and déigce in collecting this Note or enforcing any af stecurity here for, (ii) severally agree to any
substitution, subordination, exchange or releasgfsecurity held for the payment of this Not@woy other obligation to the holder hereof i
release of any party primarily or secondarily l@hkereon, (iii) severally agree that the holdeebgshall not be required first to institute suit o
exhaust its remedies hereon against Maker or piuies liable hereon or to enforce its rights agiaihem or any security here for in order to
enforce payment of this Note by any of them, amjigeverally agree to any extension or postponewietitne of payment of this Note and to
any other indulgence with respect hereto withodiceahereof to any of them.

The invalidity, or unenforceability in particulaircumstances, of any provision of this Note shall @xtend beyond such provision or
such circumstances and no other provision of tluteNhall be affected thereby.

It is the intention of Maker and Payee to confotritdy to applicable usury laws. Accordingly, mathstanding any provision to the
contrary in this Note, the aggregate of all inteeesl any other charges or consideration constgutiterest under applicable usury law that is
taken, reserved, contracted for, charged or redaiveler this Note, shall under no circumstancesek¢he maximum amount of interest
allowed by the usury law applicable to this loamsaction. If any excess interest charge or cenglighn in such respect is taken, reserved,
contracted for, charged, received or provideddoshall be adjudicated to be so taken, resenatracted for, charged, received or provided
for, in this Note, whether by the terms of this &lot because the maturity of the indebtedness ee@kEby this Note is accelerated for any
reason, or in the event of any permitted prepayntbeah in any such event (i) the provisions of fhasagraph shall govern and control, (ii)
neither Maker nor Maker’s successors or assigrspother liable party shall be obligated to paydmount of such interest to the extent that
it is in excess of 1% below the applicable maxinmate permitted by Texas law (thdlaximum Raté), (iii) any excess shall be deemed a
mistake and canceled automatically and, if theoztopaid, shall be credited on this Note by theléohereof (or if this Note shall have been
paid in full, refunded to Maker) and (iv) the eftfi#e rate of interest shall be automatically subjeaeduction to the Maximum Rate allowec
the usury law may now or hereafter be construeddoyts of appropriate jurisdiction. Without linmg the foregoing, all calculations of the 1
of interest taken, reserved, contracted for, chdirggeeeived or provided for under this Note which made for the purpose of determining
whether the interest rate exceeds the Maximum statt be made, to the extent allowed by law, by @izing, prorating, allocating and
spreading in equal parts during the period of thiestated term of the loan evidenced hereby radlriest at any time taken, reserved, contracted
for, charged, received or provided for under thige\l Amounts payable to attorneys for collectibamounts owed hereunder are deemed not
to be interest.




This Revolving Promissory Note replaces and tertegmany other Revolving Promissory notes betweekeMand Payee.




This Note shall be governed by the laws of theeStéfTexas.

MAKER:

QWEST CORPORATIOMN

By: /s/R. Stewart Ewing, J

R. Stewart Ewing, Ji
Executive Vice Presidel
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Glen F. Post, lll, Chief Executive Officer anceBident, certify that:
1. | have reviewed this quarterly report on Forn-Q of CenturyLink, Inc.
2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or omététe a material fact necessarn

make the statements made, in light of the circunt&ts under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant's other certifying officer and | a@sponsible for establishing and maintaining disete controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

a) designed such disclosure controls and proceduresiused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

b) designed such internal control over financial réipgr or caused such internal control over finahedporting to be designe
under our supervision, to provide reasonable assereegarding the reliability of financial repogdiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

C) evaluated the effectiveness of the registrantdalisre controls and procedures and presentedsimgport our conclusions ab:
the effectiveness of the disclosure controls andgaures, as of the end of the period coveredibyéport based on such
evaluation; and

d) disclosed in this report any change in the regi¢ganternal control over financial reporting tlaturred during the registran
most recent fiscal quarter (the registrant's fofigibal quarter in the case of an annual repod) lttas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer and | kalisclosed, based on our most recent evaluationterhal control over financi:
reporting, to the registrant's auditors and thataaommittee of the registrant's Board of Directors

a) all significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; ar

b) any fraud, whether or not material, that involveanagement or other employees who have a significdain the registrant's
internal control over financial reporting.

Date: August 9, 2012

/s GLEN F. POST, Il

Glen F. Post, IlI
Chief Executive Officer and President
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Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, R. Stewart Ewing, Jr., Executive Vice Presid&tijef Financial Officer and Assistant Secretapgytify that:
1. | have reviewed this quarterly report on Forn-Q of CenturyLink, Inc.
2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or omététe a material fact necessarn

make the statements made, in light of the circunt&ts under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant's other certifying officer and | a@sponsible for establishing and maintaining disete controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

a) designed such disclosure controls and proceduresiused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

b) designed such internal control over financial réipgr or caused such internal control over finahedporting to be designe
under our supervision, to provide reasonable assereegarding the reliability of financial repogdiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

C) evaluated the effectiveness of the registrantdalisre controls and procedures and presentedsimgport our conclusions ab:
the effectiveness of the disclosure controls andgaures, as of the end of the period coveredibyéport based on such
evaluation; and

d) disclosed in this report any change in the regi¢ganternal control over financial reporting tlaturred during the registran
most recent fiscal quarter (the registrant's fofigibal quarter in the case of an annual repod) lttas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer and | kalisclosed, based on our most recent evaluationterhal control over financi:
reporting, to the registrant's auditors and thataaommittee of the registrant's Board of Directors

a) all significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; ar

b) any fraud, whether or not material, that involveanagement or other employees who have a significdain the registrant's
internal control over financial reporting.

Date: August 9, 2012

/sl R. STEWART EWING, JF

R. Stewart Ewing, Jr.
Executive Vice President, Chief Financial Officer ad Assistant Secretary
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Exhibit 32

Chief Executive Officer and Chief Financial Officer Certification Pursuant to 18 U.S.C. Section 135@&s Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

Each of the undersigned, acting in his capas the Chief Executive Officer or Chief Fin&@lfficer of CenturyLink, Inc.
("CenturyLink"), certifies that, to his knowledgbge Quarterly Report on Form 10-Q for the quartetesl June 30, 2012 of CenturyLink fully
complies with the requirements of Section 13(ahefSecurities Exchange Act of 1934 and that tfenmation contained in the Form 10-Q
fairly presents, in all material respects, thefficial condition and results of operations of Ceyitink as of the dates and for the periods
covered by such report.

A signed original of this statement hasrbpevided to CenturyLink and will be retained bgr@uryLink and furnished to the Securities
and Exchange Commission or its staff upon request.

Dated: August 9, 2012 By: /s/ GLEN F. POST, llI

Glen F. Post, Il
Chief Executive Officer and Preside

Dated: August 9, 2012 By: /sl R. STEWART EWING, JR.

R. Stewart Ewing, Jr.
Executive Vice President, Chief Financial Officeda
Assistant Secretal
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Chief Executive Officer and Chief Financial Officgertification Pursuant to 18 U.S.C. Section 1380Adopted Pursuant to Section 906 of
Sarbane-Oxley Act of 2002



