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Item 2.02. Results of Operations and Findr@dandition.

The following information, except for any forwardeking statements (including our forecasts forupeoming quarter and full year 2010) and
except for our references to non-GAAP financial suzas (as defined in Regulation G promulgated bySthcurities and Exchange
Commission), shall be deemed incorporated by reéerénto any registration statement heretoforetardatfter filed by us under the Securities
Act of 1933, as amended, except to the extentsiinett incorporated information is superceded byrinfdion as of a subsequent date that is
included in or incorporated by reference into anghsregistration statement. None of the followinfpimation shall be deemed “filed” for
purposes of Section 18 of the Securities ExchargeofA1934, as amended, or otherwise subject tdidbdities of that section.

On November 3, 2010, we issued a press releasaiacing our third quarter 2010 consolidated opegatésults. More complete information
on our operating results will be included in oura@early Report on Form 10-Q for the period endept&aber 30, 2010, which we expect to
file shortly with the Securities and Exchange Cossitin. The complete press release is included bbiER9.1.

Iltem 9.01. Financial Statements and Exhibits
(d) Exhibits.

99.1 Press release dated November 3, 2010 repdhHirtyquarter 2010 operating results.

SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the
undersigned hereunto duly authorized.

CENTURYLINK, INC.

/s/ Neil A. Sweasy

Dated: November 3, 201
Neil A. Sweas)
Vice President and Controller
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FOR IMMEDIATE RELEASE: FOR MORE INFORMATION CONTACT:
November 3, 201 Tony Davis 318.388.9525
tony.davis@centurylink.cot

CenturyLink Reports Third Quarter Earnings

MONROE, La. . .. CenturyLink, Inc. (NYSE: CTL) amumces operating results for third quarter 2010.

m  Achieved operating revenues of $1.747 billion andperating cash flow (as defined in the attached finzcial schedules), excluding
nonrecurring items, of $895 million.

m Generated free cash flow (as defined in the attactdinancial schedules), excluding nonrecurring itera and $11.9 million of
acquisition-related capital expenditures, of $383.&illion in third quarter 2010.

m  Attained over $80 million in total operating synerdes from the Embarq acquisition during third quarter 2010 and exited the
guarter at an annual synergy run rate of approximatly $330 million.

m  Added more than 29,000 hig-speed Internet customers

m Improved trailing 12-months ended September 30, 2010 access line loge ta 7.8% from 9.1% for the same pro forma perioda
year ago.

Third Quarter Highlights

(Excluding nonrecurring items reflected in the ~ Quarter Ended Quarter Ended % Change
attached financial schedules) 9/30/10 9/30/09

(In thousands, except per share amounts and

subscriber date

Operating Revenues $1,747,10. $1,874,32! (6.8)%
Operating Cash Flow (1) $ 895,28 $ 929,81: (3.7%
Net Income (2) $ 251,08 $ 269,05: (6.7%
Diluted Earnings Per Share $ .8 $ .9C (7.8)%
Average Diluted Shares Outstanding 301,38 298,40: 1.C%
Capital Expenditures (3) $ 237,55 $ 286,32 (17.0%
Access Lines 6,627,001 7,185,00! (7.8)%
High-Speed Internet Customers 2,365,001 2,189,00! 8.C%

(1) Operating Cash Flow is a n-GAAP financial measure. A reconciliation of thierit to comparable GAAP measures is included ir
attached financial schedule

(2) All references to net income contained in thisaséerepresent net income attributable to Centukyllirc.

(3) Includes capital expenditures of $11.9 millia third quarter 2010 and $27.1 million in thgdarter 2009 related to the Embarq
integration.

“CenturyLink’ s solid third quarter results reflect the successfmur experienced and dedicated employees remainirffgcused on meetin
the needs of our customers while continuing to makgreat progress with the integration of Embarq andplanning for the pending Qwest



merger,” Glen F. Post, Ill, chief executive officer and preiglent, said.” In early October we successfully completed the thit of five
planned Embarq customer care system conversions anbe two remaining conversions are on track to beamnpleted by the end of third
quarter 2011.”

Operating revenuesfor third quarter 2010 were $1.75 billion compate®1.87 billion in third quarter 2009. This anpiated revenue
decline was primarily due to the impact of accéss losses and lower access revenues, includingrttieipated impact of wireless traffic
migration, that more than offset revenue incredse®n by growth in high-speed Internet customeis data transport demand from wireless
providers.

Operating expenses excluding nonrecurring items, decreased 7.4%t@3billion from $1.31 billion in third quarter @6, primarily
due to lower network access expenses and redwesptrt costs due to the migration of legacy Emhmarg distance traffic to our internal IP
network, along with lower personnel costs and dapt®n expense.

Operating cash flow, excluding nonrecurring itemsgecreased 3.7% to $895.3 million from $929.8 millio third quarter 2009. For
third quarter 2010, CenturyLink achieved an opatatash flow margin, excluding non-recurring itewfs51.2% versus 49.6% in third quarter
20009.

“CenturyLink’s strategic revenues increased nearly8% compared to third quarter last year as demand fo broadband and IP-based
services continues to grow,” Post said. “Our advaredd communications network and operating systems pition us well to meet the
demand for advanced services such as IPTV and locahd national Ethernet.”

Net income, excluding nonrecurring items, was $251.1 milliorthird quarter 2010 compared to $269.1 millionhind quarter
2009. Diluted earnings per share, excluding nonrea@yitems, was $.83 for third quarter 2010, &4 @ecrease from the $.90 reported in third
quarter 2009.

For the first nine months of 2010, operating revenues, excluding nonrecurring itemsgased 69.2% to $5.3 billion from $3.1
billion for the same period in 2009. Operating clistv, excluding nonrecurring items, was $2.8 biflifor the first nine months of 2010
compared to $1.5 billion a year ago. Net incomejueking nonrecurring items, was $796.0 millionlie ffirst nine months of 2010 compared to
$434.2 million during the same period in 2009. BEtliearnings per share, excluding nonrecurringstemas $2.63 during the first nine months
of 2010 compared to $2.60 in the first nine morh2009. The primary driver of the increases oetlimbove for the first nine months of 2010
compared to the first nine months of 2009 is thatEmbarqg acquisition, which closed July 1, 208Md¢luded for the full nine months of 2010
and for only three of the nine months for 2009.

Under generally accepted accounting principles (GAR) , net income for third quarter 2010 was $231.2iorillcompared to $280.8
million for third quarter 2009 and, diluted earrsnger share for third quarter 2010 was $.76 contptar®.94 for third quarter 2009. Third
quarter 2010 net income and diluted earnings peesteflect after-tax integration costs associatitd the Embarqg acquisition of $14.1 million
($.05 per share), $2.6 million ($.01 per sharepeissed with Embarq severance related costs, artdrilion ($.01 per share) related to
transaction and integration costs associated Wwélpending Qwest acquisition. Third quarter 2008meme and diluted earnings per share
reflect after-tax costs associated with the Emlsaxquisition of $127.5 million ($.43 per share) thare more than offset by a net after-tax
benefit of $133.2 million ($.44 per share) attréthie to the extraordinary gain recognized upordikeontinuance of regulatory accounting and
an after-tax benefit of $6.1 million ($.02 per sHarelated to the favorable resolution of certeéms$action tax audit issues.

Net income under GAAP for the first nine month2010 was $722.5 million compared to $417.0 millionthe first nine months of 2009 a
diluted earnings per share for the first nine memh2010 was $2.39 compared to $2.50 for the fliirg® months of 2009. See the
accompanying financial schedules for details ofGloenpany’s nonrecurring items for the nine monthdesl September 30, 2010 and 2009.

Outlook. For fourth quarter 2010, CenturyLink expectsltofgerating revenues of $1.69 to $1.71 billion dildted earnings per
share of $.73 t0 $.77.

The Company is narrowing the range of its anti@gdull year 2010 diluted earnings per share frpieviously announced range of $3.30 to
$3.40 to a range of $3.36 to $3.40, reflecting @atesults for the first nine months of 2010 andrfb quarter 2010 guidance.

CenturyLink’s previous guidance that 2010 operatewenues were expected to decline approximat&ib@o 7.5% compared to pro forma
2009 revenues reflected approximately $135 to $tdlion of reductions related to several unusuairis, including traffic migration by a
wireless carrier. The Company now expects 2010atimgy revenues to decline 6.5% to 7.0% and the 28&nue impact of those unusual
items to be $110 to $120 million primarily due ®lays in the timing of the wireless carrier traffidgration.

The Company has identified the following items tba be expected to negatively impact 2011 resuien compared to 2010. First, delays in
the timing of the wireless carrier traffic migratidiscussed above are expected to negatively ingpecating revenues by approximately $4
$50 million in 2011 compared to the expected $3lianiprovided earlier this year. Second, UniverSatvice Fund receipts are expected to
decline $25 to $30 million in 2011. The Companyentp these items to negatively impact 2011 dileithings per share by $.10 to $.14. A
the Company expects to launch its Prism IPTV seriricadditional markets in 2011. CenturyLink exgeot provide full year 2011 earnings
share guidance in conjunction with its fourth ggar2010 earnings release.

The Company continues to expect 2010 capital experd to be between $825 and $875 million.

These 2010 outlook figures exclude the effectsomfracurring items, future changes in regulatiotyrielintegration expenses associated with
the Embarq acquisition, integration and transaatigpenses associated with the pending Qwest atignjsiny future changes in operating



capital plans related thereto, and any future mergequisitions, divestitures or other similaribass transactions.

Embarq Integration Update. CenturyLink incurred pre-tax costs of $26.9 millieiated to the Embarqg acquisition and $5.1 million
related to the Qwest transaction. The Companyiatsored approximately $11.9 million of integratiozlated capital expenditures.

CenturyLink achieved more than $80 million in tad@lerating cost synergies during third quarter 2816 continues to expect to exit 2010 at
the current annualized synergy run rate of $330anil

Qwest Transaction. On April 22, 2010, CenturyLink and Qwest Commurimas International Inc. (NYSE: Q) announced thairth
boards of directors approved a definitive agreermeader which CenturyLink will acquire Qwest in xfaee, stock-for-stock transaction.
Qwest shareholders will receive 0.1664 Centurylshkres for each share of Qwest common stock thayabwlosing, which is expected to
occur in the first half of 2011, subject to varialgsing conditions. Upon closing of the transactiGenturyLink shareholders are expected to
own approximately 50.5% and Qwest shareholdersxpected to own approximately 49.5% of the combuwdpany.

CenturyLink and Qwest filed the requisite notificatand report forms under the Hart-Scott-Rodinaitfust Improvements Act of 1976 and
received clearance on July 15, 2010 to proceed thihiransaction.

The transaction requires approval from regulatamymissions in 21 states and the District of ColumbBiwelve of those regulatory approvals
have been received to date. The Federal CommignsaCommission also is required to approve thesaation.

Special meetings of the shareholders of both Ceghiink and Qwest were held on August 24, 2010 te\art the merger. At the special
meeting of CenturyLink’s shareholders held in Marmore than 97 percent of the votes cast supptireepgroposal to issue CenturyLink
common stock to Qwest shareholders in connectitim thve proposed merger. At the special meetingwé€)'s shareholders held in Denver,
approximately 97 percent of the votes cast voteabtupt the merger agreement.

Shareholder Returns. CenturyLink returned approximately $219.7 millimnshareholders in the third quarter through aheidends
paid on September 20, 2010, to shareholders ofdexmof September 7, 2010. In accordance witin tledinitive merger agreement,
CenturyLink and Qwest shall coordinate with eadfeothrough the closing date to designate the dedates and payment dates for the two
companies’ respective quarterly dividends, suchrleéher CenturyLink shareholders nor Qwest stadsns shall receive more than one
quarterly dividend during any calendar quarterugtthe timing of CenturyLink’s future dividends yndeviate from historical dates.

Reconciliation to GAAP. This release includes certain non-GAAP financiabmees, including but not limited to operating cash
flow, free cash flow, adjustments to GAAP meastoesxclude the effect of nonrecurring items andaiempro forma combined operating
results. In addition to providing key metrics foanagement to evaluate the Company’s performancéglieve these measurements assist
investors in their understanding of period-to-périperating performance and in identifying histakiand prospective trends. Reconciliations
of non-GAAP financial measures to the most comfdar&8AAP measures are included in the attached fimhschedules. Reconciliation of
additional non-GAAP financial measures that mayliseussed during the earnings call described belitvbe available in the Investor
Relations portion of the Company’s Web site at weemturylink.com. Investors are urged to consides¢hnonsAAP measures in addition 1
and not in substitution for, measures prepared¢do@ance with GAAP.

Investor Call. As previously announced, CenturyLink’s managemehtwst a conference call at 10:30 a.m. Centrahditoday.
Interested parties can access the call by dialgt838.1393. The call will be accessible for reglaypugh November 9, 2010, by calling
888.266.2081 and entering the conference ID nuh#86281. Investors can also listen to Centurylsréarnings conference call and repla
accessing the Investor Relations portion of the Gamy’s Web site at www.centurylink.com through Naneer 23, 2010.

Forward Looking Statements

Certain non-historical statements made in thisaskeand future oral or written statements or predsases by us or our management are
intended to be forward-looking statements withia tireaning of the Private Securities Litigation Refé\ct of 1995. These forward-looking
statements are based on current expectations antyare subject to a number of risks, uncertaintied assumptions, many of which are
beyond our control. Actual events and results diffgr materially from those anticipated, estimat&drojected if one or more of these risks
or uncertainties materialize, or if underlying aggotions prove incorrect. Factors that could affactual results include but are not limited
to: the timing, success and overall effects ofetition from a wide variety of competitive proviiethe risks inherent in rapid technological
change; the effects of ongoing changes in the egigul of the communications industry (includinggbarising out of the Federal
Communication Commission’s National Broadband Rigeased in the first quarter of 2010); our ability effectively adjust to changes in the
communications industry; our ability to succedsfiitegrate Embarq into our operations, includithge possibility that the anticipated bene
from the Embarg merger cannot be fully realized timely manner or at all, or that integrating Ent’s operations into ours will be more
difficult, disruptive or costly than anticipatedyioability to successfully complete our pendingusigion of Qwest, including timely receiving
all regulatory approvals and realizing the antictpd benefits of the transaction; our ability toeefively manage our expansion opportunities,
including retaining and hiring key personnel; pddsichanges in the demand for, or pricing of, otorducts and services; our ability to
successfully introduce new product or service offgy on a timely and cost-effective basis; our ta@d access to credit markets on favorable
terms; our ability to collect our receivables frdimancially troubled communications companies; ability to pay a $2.90 per common share
dividend annually, which may be affected by chamgesir cash requirements, capital spending plaesh flows or financial position;
unanticipated increases in our capital expenditys ability to successfully negotiate collectbv&rgaining agreements on reasonable terms
without work stoppages; the effects of adverse legabther risks referenced from time to time iis ttelease or our filings with the Securities
and Exchange Commission (the “SEC"); and the eff@ftmore general factors such as changes in istestes, in tax rates, in accounting
policies or practices, in operating, medical, pemsor administrative costs, in general market, labopeconomic conditions, or in legislatio
regulation or public policy. These and other uneerties related to our business and our recentimpteted or pending acquisitions &



described in greater detail in Item 1A to our Fot®K for the year ended December 31, 2009, as updatddsupplemented by our subseq:
SEC reports. You should be aware that new factag @merge from time to time and it is not posditieus to identify all such factors nor can
we predict the impact of each such factor on th&ri®ss or the extent to which any one or more factay cause actual results to differ from
those reflected in any forward-looking statementsu are further cautioned not to place undue redmon these forward-looking statements,
which speak only as of the date of this release.utlertake no obligation to update any of our famdvlooking statements for any reason.

CenturyLink is a leading provider of high-qualityoldband, entertainment and voice services ovaditanced communications

networks to consumers and businesses in 33 s@dasuryLink, headquartered in Monroe, La., is arP30 company and is included among
the Fortune 500 list of America’s largest corparasi. For more information on CenturyLink, visit wvegnturylink.com.
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CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF INCOME

THREE MONTHS ENDED SEPTEMBER 30, 2010 AND 2C

(UNAUDITED)
Three months ended SeptemberThree months ended September
30, 201C 30, 200¢
As As
adjustec adjustec Increase
Less excluding Less excluding (decrease
nor- nor- nor- nor- Increase excluding
As recurring  recurring As recurring  recurring (decrease nonrecurrin
In thousands, except per shi as
amounts reportec  items items reportec items items reportec items
OPERATING REVENUES
Voice $ 777,36 777,36° 849,35 849,35’ (8.5%) (8.5%)
Data 480,11: 480,11. 460,21: 460,21 4.2% 4.2%
Network acces 264,31¢ 264,31¢ 317,52¢ 317,52¢ (16.€%) (16.€%)
Other 225,30: 225,30: 247,22t 247,22t (8.€%) (8.€%)
1,747,10. - 1,747,10. 1,874,32! - 1,874,32! (6.€%) (6.€%)
OPERATING EXPENSE:!
Cost of services and produt 605,54t 10,97( (1) 594,57¢ 684,86! 2,227 (3) 682,64 (11.€%) (12.<%)
Selling, general and administrati 278,33. 21,09¢ (1) 257,23" 448,27* 186,40 (3) 261,87 (37.€%) (1.€%)
Depreciation and amortizatic 357,86 357,86° 362,20:. 362,20:. (1.2%) (1.2%)
1,241,741 32,06¢ 1,209,681 1,495,34; 188,62t 1,306,71 (17.(%) (7.4%)
OPERATING INCOME 505,35! (32,06¢) 537,42: 378,98 (188,62 567,60¢ 33.2% (5.2%)
OTHER INCOME (EXPENSE
Interest expens (139,59 (139,59 (140,42} 2,90( (4) (143,32) (0.€%) (2.€%)
Other income (expens 6,911 6,911 9,36: 9,36: (26.2%) (26.2%)
Income tax expens (141,08) 12,15 (2) (153,23 (99,87¢) 64,30¢ (5) (164,18 41.2% (6.7%)
INCOME BEFORE
NONCONTROLLINGINTERESTS
AND
EXTRAORDINARY ITEM 231,58¢ (19,919 251,50: 148,04 (121,41) 269,46: 56.4% (6.7%)
Noncontrolling interest (422) (422) (412) (412) 2.4% 2.4%
NET INCOME BEFORE
EXTRAORDINARY ITEM 231,16° (19,919 251,08: 147,63! (121,41) 269,05: 56.€% (6.7%)
Extraordinary item, net of income ti
expense and
noncontrolling interest - - 133,217 133,21:(6) - (100.(%) -
NET INCOME ATTRIBUTABLE TO
CENTURYLINK, INC. $ 231,16° (19,919 251,08: 280,84( 11,79¢ 269,05: (17.7%) (6.7%)
BASIC EARNINGS PER SHARI
Income before extraordinary ite  $ 0.7¢ (0.09) 0.8¢ 0.4¢ (0.4) 0.9C 55.1% (7.€%)
Extraordinary iten $ - - - 0.44 0.44 - (100.(%) -
Basic earnings per she $ 0.7¢ (0.09) 0.8: 0.9 0.04 0.9C (19.1%) (7.€%)
DILUTED EARNINGS PER SHARE
Income before extraordinary ite ~ $ 0.7¢ (0.07) 0.8¢ 0.4¢ (0.40) 0.9C 55.1% (7.€%)
Extraordinary iten $ - - - 0.4 0.44 - (100.(%) -
Diluted earnings per sha $ 0.7¢ (0.09) 0.8¢ 0.94 0.04 0.9C (19.1%) (7.€%)

AVERAGE SHARES
OUTSTANDING



Basic 300,70: 300,70: 298,13: 298,13 0.€% 0.€%
Diluted 301,38t 301,38t 298,40: 298,40: 1.C% 1.C%

DIVIDENDS PER COMMON SHARI$  0.72¢ 0.72¢ 0.7¢C 0.7¢C 3.6% 3.6%

NONRECURRING ITEMS
(1) - Includes integration costs associated withamgquisition of Embarq ($22.7 million); severarel related costs due to workforce
reductions ($4.2 million); and transaction and othe

costs associated th our pending acquisition of Qwest ($5.1 millio
(2) - Income tax benefit of Item (1
(3) - Includes the following costs associated with axquasition of Embarqg: (i) severance, retention aodtractual early terminatic
benefits related to workforce reductions ($97.4iam);

(i) integration and transaction costsA®/million); (iii) accelerated recognition of skeabased compensation expense ($17.0
million) and (iv) settlement expense related to a

supplemental executive retiremetép ($8.9 million). Also includes a $6.9 million ganse reduction from the favorable resolu
of certain transaction tax audit issu
(4) - Favorable resolution of certain transaction taditigsues
(5) - Tax effect of items (3) and (4
(6) - Extraordinary gain upon the discontinuance of t&guy accounting, net of income tax expense anttootrolling interests



In thousands, except per share amol

OPERATING REVENUES
Voice
Data
Network acces
Other

OPERATING EXPENSE:!

Cost of services and produ:
Selling, general and administrati
Depreciation and amortization

OPERATING INCOME

OTHER INCOME (EXPENSE
Interest expens
Other income (expens
Income tax expens

INCOME BEFORE
NONCONTROLLING

INTERESTS AND
EXTRAORDINARY ITEM
Noncontrolling interests

NET INCOME BEFORE
EXTRAORDINARY ITEM
Extraordinary item, net of income ti
expense

and noncontrolling interests

NET INCOME ATTRIBUTABLE TO
CENTURYLINK, INC.

BASIC EARNINGS PER SHARI
Income before extraordinary ite
Extraordinary iten
Basic earnings per she

DILUTED EARNINGS PER SHARE
Income before extraordinary ite
Extraordinary iten
Diluted earnings per sha

AVERAGE SHARES OUTSTANDINC

Basic
Diluted

CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF INCOMI

NINE MONTHS ENDED SEPTEMBER 30, 2010 AND 20

DIVIDENDS PER COMMON SHARE $  2.17¢

NONRECURRING ITEMS

(UNAUDITED)
Nine months ended September Nine months ended September
2010 2009
As As
adjustec adjustec Increase
Less excluding Less excluding (decrease
nor- nor- nor- nor- Increase excluding
As recurring recurring As recurring recurring (decrease  nonrecurrin
as
reportec  items items reported  items items reportec items
$2,380,82. 2,380,82. 1,346,97 1,346,971 76.8% 76.8%
1,420,55I 1,420,551 743,07 743,07: 91.2% 91.2%
825,50: 825,50: 620,63¢ 1,02¢ (3) 619,61: 33.(% 33.2%
692,68 692,68. 434,48¢ 434,48¢ 59.4% 59.4%
5,319,55 - 5319,55 3,145,17! 1,02¢  3,144,15 69.1% 69.2%
1,814,07. 35,19:(1) 1,778,88 1,155,22 2,222 (4) 1,153,001 57.(% 54.2%
862,93 74,497 (1) 788,43: 678,86: 226,64:(4) 452,22 27.1% 74.2%
1,068,98 1,068,981  618,32¢ 618,32¢ 72.% 72.%
3,745,98. 109,68¢ 3,636,29' 2,452,411 228,86: 2,22355; 52.7% 63.5%
1,573,567 (109,689 1,683,26. 692,76! (227,83 920,59¢ 127.7% 82.8%
(425,06%) (425,06¢) (237,39) 4,60( (5 (241,99) 79.1% 75.71%
24,71¢ 24,71¢ 15,17¢ (6,400(6) 21,57¢ 62.8% 14.€%
(449,55.) 36,247 (2) (485,79) (185,790 79,20¢(7) (265,00 142.(% 83.2%
723,67. (73,449 797,12(  284,75! (150,43() 435,18! 154.7% 83.2%
(1,137 (1,137 (936€) (936) 21.(% 21.(%
722,53¢ (73,449 795,98° 283,81¢ (150,43() 434,24¢ 154.¢% 83.2%
- - 133,210 133,21:(8) - (100.0%) -
$ 722,53¢ (73,449 795,98 417,03. (17,21)) 434,24¢ 73.%% 83.2%
$ 2.4C (0.29) 2.64 1.7¢ (0.90 2.6C 41.2% 1.5%
$ = - - 0.8C 0.8C - (200.(%) -
$ 2.4C (0.29 2.64 2.5C (0.10 2.6C (4.C%) 1.5%
$ 2.3¢ (0.29 2.6 1.7C (0.90 2.6C 40.€% 1.2%
$ - - - 0.8C 0.8C - (100.(%) -
$ 2.3¢ (0.29) 2.65 2.5C (0.10 2.6C (4.4%) 1.2%
300,05¢ 300,05¢  165,55¢ 165,55¢ 81.2% 81.2%
300,66 300,66:  165,66¢ 165,66t 81.5% 81.5%
2.17¢ 2.1C 2.1C 3.6% 3.€%

(1) - Includes integration costs associated with ounisitipn of Embarq ($62.2 million); severance aathted costs due to workfor



reductions ($32.4 million); and transaction andeoth

costs associated with our pending acqaisibif Qwest ($15.2 million’
(2) - Income tax benefit of Item (1), net of a $4.0 foill one-time charge to income tax expense as a resultbéage in the tax treatment
Medicare subsidy receipt
(3) - Revenue impact of settlement loss related to Supphtal Executive Retirement Pl
(4) - Includes the following costs associated with axquasition of Embarg: (i) integration and transanttosts ($101.6 million); (ii
severance, retention and contractual early retireme

benefits related to workforce reduction87# million); (iii) accelerated recognition of skebased compensation expense ($17.0
million) and (iv) settlement expense related to a

supplemental executive retirement plan9$8illion). Also includes (i) curtailment expensdated to a supplemental executive
retirement plan ($7.7 million); (ii) costs assoevith a

legal settlement ($3.1 million) and (iiip&.9 million expense reduction from the favoraigigolution of certain transaction tax audit
issues
(5) - Favorable resolution of transaction tax auditeéss
(6) - Includes costs associated with terminating®800 million bridge credit facility related togfEmbarqg acquisition ($8.0 million), net o
favorable resolution of transaction tax audit

issues ($1.6 million
(7) - Includes $5.8 million income tax benefit causedabyduction to our deferred tax asset valuatitowaince and $80.1 million net incol
tax benefit related to items (3) through (6); net

of $6.7 million income tax expense dugh® nondeductible portion of settlement paymeritted to the Supplemental Executive
Retirement Plar
(8) - Extraordinary gain upon the discontinuance of t&guy accounting, net of income tax expense anttootrolling interests



CURRENT ASSET¢
Cash and cash equivalel
Other current assets
Total current assets

CenturyLink, Inc.
CONSOLIDATED BALANCE SHEETS

SEPTEMBER 30, 2010 AND DECEMBER 31, 20

(UNAUDITED)

ASSETS

NET PROPERTY, PLANT AND EQUIPMEN

Property, plant and equipme
Accumulated depreciatic

Net property, plant and equipm

GOODWILL AND OTHER ASSET¢S
Goodwill
Other

Total goodwill and other assets

TOTAL ASSETS

CURRENT LIABILITIES
Current maturities of lor-term debt
Other current liabilitie:

Total current liabilitie:

LONG-TERM DEBT

LIABILITIES AND EQUITY

DEFERRED CREDITS AND OTHER LIABILITIES

STOCKHOLDERS' EQUITY

TOTAL LIABILITIES AND EQUITY

September 3
2010

December 31

2009

(in thousands

$ 243,06 161,80°
984,04 961,78
1,227,10 1,123,59
16,101,28 15,556,76
(7,299,54)  (6,459,62)
8,801, 74 9,097,13
10,260,64 10,251,75
1,930,721 2,090,24.
12,191,36 12,341,99
$ 22,220,21 22,562,72
$ 496,55 500,06t
1,153,17 1,207,131
1,649,72: 1,707,190
7,061,74. 7,253,65:
3,902,88. 4,135,08;
9,605,85. 9,466,79
$ 22,220,21 22,562,72




CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOW
NINE MONTHS ENDED SEPTEMBER 30, 2010 AND 20

(UNAUDITED)
Nine Months  Nine Months
Ended Ended
September 31 September 3
In thousands 2010 2009
OPERATING ACTIVITIES
Net income $ 723,67 417,96t
Adjustments to reconcile net income to net cashigesl by operating activitie:
Depreciation and amortizatic 1,068,98 618,32t
Extraordinary iten - (133,21)
Deferred income taxe 18,87 38,231
Shar-based compensatic 27,98¢ 39,61¢
Income from unconsolidated cellular ent (13,887 (15,359
Distributions from unconsolidated cellular ent 13,79: 14,13}
Changes in current assets and current liabilitiet (78,39¢) 88,54
Retirement benefit (261,35)) (100,300
Excess tax benefits from sh-based compensatic (6,026) (1,105
Increase in other noncurrent ass (17,449 (547)
Increase (decrease) in other noncurrent liabil 5,25¢ (12,499
Other, net - 7,944
Net cash provided by operating activit 1,481,45! 961,76:
INVESTING ACTIVITIES
Payments for property, plant and equipmr (599,779 (417,12)
Cash acquired from Embarq acquisit - 76,90¢
Other, net 1,91¢ 3,02t
Net cash used in investing activiti (597,86 (337,196
FINANCING ACTIVITIES
Payments of det (195,42) (626,61¢)
Netproceeds from issuance of I-term debt - 644,42:
Proceeds from issuance of common st 54,41 12,67:
Repurchase of common sto (14,32) (8,779
Cash dividend (656,66!) (350,959
Excess tax benefits from sh-based compensatic 6,02¢ 1,10¢
Other, net 3,62¢ (8,554
Net cash used in financing activities (802,34 (336,70))
Net increase in cash and cash equival 81,25« 287,86:
Cash and cash equivalents at beginning of pe 161,80° 243,32°

Cash and cash equivalents at end of pe $ 243,06: 531,18




CenturyLink, Inc.
RECONCILIATION OF NOMGAAP FINANCIAL MEASURES
(UNAUDITED)

Three months ended September 30, Three months ended September 30,

2010 2009
As As
adjustec adjustec
Less excluding Less excluding
nor- nor- nor- nor-
In thousand: As recurring recurring As recurring recurring
reported items items reported items items
Operating cash flow and cash flow margir
Operating incom $ 505,35! (32,066 (1) 537,42: 378,98. (188,620(3) 567,60¢
Add: Depreciation and amortizati 357,86 - 357,86 362,20: 362,20:
Operating cash flow $ 863,22 (32,06¢) 895,28 741,18' (188,626 929,81:
Revenue $1,747,10: - 1,747,10. 1,874,32! - 1,874,32!
Operating income margin (operating income
divided by revenues) 28.% 30.8% 20.2% 30.2%
Operating cash flow margin (operating cash flo
divided by revenues) 49./% 51.2% 39.5% 49.6%
Free cash flow (prior to debt service requirement
and dividends)
Net income before extraordinary ite $ 231,16° (19,919(2) 251,08: 147,63¢ (121,41)(4) 269,05:
Add: Depreciation and amortizati 357,86° - 357,86° 362,20: - 362,20:
Less: Capital expenditur (237,55 - (237,55) (5) (286,32f) - (286,32¢) (5)
Free cash flow $ 351,48. (19,919 371,39 223,51 (121,41) 344,92¢
Free cash flov $ 351,48: 223,51:
Deferred income taxe 36,34 12,40¢
Changes in current assets and current lialsi (57,039 24,92:
(Increase) decrease in other noncurrent a 1,66¢ (3,089
Increase (decrease) in other noncurrent ligksl 3,67: (7,677)
Retirement benefit 18,15¢ (85,769
Excess tax benefits from sh-based compensati (2,390 (352
Other, ne 10,84¢ 29,267
Add: Capital expenditure 237,55: 286,32t
Net cash provided by operating activit $ 600,29( 479,55¢

NONRECURRING ITEMS
(1)- Includes integration costs associated with ouuittipn of Embarq ($22.7 million); severance aathted costs due
workforce reductions ($4.2 million); and transantand
other costs associated with ouidpen acquisition of Qwest ($5.1 millior
(2)- After-tax impact of Item (1)
(3) - Includes the following costs assasiatvith our acquisition of Embarq: (i) severan&tention and contractual early terminati
benefits related to workforce reductions
($97.4 million); (ii) integratiomd transaction costs ($72.2 million); (iii) accelexd recognition of share-based compensatis
expense ($17.0 million) and (iv) settlement
expense related to a supplementdigive retirement plan ($8.9 million). Also indies a $6.9 million expense reduction fro
the favorable resolution of certain
transaction tax audit isstL
(4)- Includes the aft-tax impact of Item (3)
(5) - Includes $11.9 million in third quarter 20a0d $27.1 million in third quarter 2009 of capiabenditures related to the integration of
Embarq. Excluding these costs,
free cash flow was $383.3 million for thigdarter 2010 and $372.1 million for third quai2609.






CenturyLink, Inc.
RECONCILIATION OF NOMGAAP FINANCIAL MEASURES
(UNAUDITED)

Nine months ended September 30,

2010 Nine months ended September 30, 2
As
adjustec As adjuste
Less excluding Less excluding
nor- nor- nor- nor-
In thousand: As recurring recurring As recurring recurring
reported items items reported items items
Operating cash flow and cash flow margir
Operating incom $1,573,57. (109,689 (1) 1,683,26: 692,76:  (227,83()(3) 920,59¢
Add: Depreciation and amortizati 1,068,98! - 1,068,98I 618,32t 618,32¢
Operating cash flow $2,642,55. (109,68 2,752,24. 1,311,08 (227,83 1,538,92!
Revenue: $5,319,55' - 5,319,55 3,145,17! 1,02¢ (4) 3,144,15
Operating income margin (operating income
divided by revenues) 29.6% 31.6% 22.(% 29.2%
Operating cash flow margin (operating cash f
divided by revenues) 49.7% 51.7% 41.1% 48.%
Free cash flow (prior to debt service
requirements and dividends)
Net income before extraordinary ite $ 722,53¢ (73,449 (2) 795,98 283,81¢  (150,43()(5) 434,24
Add: Depreciation and amortizati 1,068,98! - 1,068,98I 618,32t 618,32¢
Less: Capital expenditur (599,779 - (599,779 (6) (417,12) (417,127) (6)
Free cash flow $1,191,741 (73,44%) 1,265,18! 485,01¢  (150,43() 635,44¢
Free cash flov $1,191,74 485,01¢
Deferred income taxe 18,87¢ 38,231
Changes in current assets and current liabi (78,39¢) 88,54
Increase in other noncurrent as (17,449 (547)
Increase (decrease) in other noncurrent liabd 5,254 (12,499
Retirement benefit (261,35) (100,300)
Excess tax benefits from share-based
compensatiol (6,02€) (1,10%)
Other, ne 29,03: 47,28
Add: Capital expenditures 599,77¢ 417,12
Net cash provided by operating activit $1,481,45! 961,76.

NONRECURRING ITEMS
(2)- Includes integration costs associated with ouusitipn of Embarg ($62.2 million); severance arthted costs due to workfor
reductions ($32.4 million); and transaction andeoth
costs associated with our pending adipnsof Qwest ($15.2 million)
(2)- Includes afte-tax impact of Iltem (1), net of a $4.0 million «time charge to income tax expense as a resultbéage in the ta
treatment of Medicare subsidy receij
(3)- Includes the following costs associated with arquasition of Embarq: (i) integration and transantcosts ($101.6 million); (ii
severance, retention and contractual early retinkme
benefits related to workforce reducti¢@®@7.4 million); (iii) accelerated recognition sifiare-based compensation expense ($1:
million) and (iv) settlement expense related to a
Supplemental Executive Retirement P&h9q million). Also includes (i) curtailment expenset of revenue impact, related to ¢
supplemental executive retirement plan ($6.7 nmi)jo
(ii) costs associated with a legal setiént ($3.1 million) and (iii) a $6.9 million expenreduction from the favorable resolution
certain transaction tax audit issu
(4)- Revenue impact of curtailment loss related to $&ampntal Executive Retirement Pl:
(5)- Includes (i) the unfavorable af-tax impact of ltems (3) and (4) ($148.4 million)) the afte-tax charge associated with our $¢
million bridge credit facility ($5.0 million); an



(iii) $6.7 million income tax expenseedio the nondeductible portion of settlement paymesiated to an Supplemental Execut
Retirement Plan. Such items were partially offse
(i) the favorable resolution of transaecttax audit issues ($3.8 million) and (ii) a $58lion income tax benefit related tc
reduction to our deferred tax asset valuation aioge.
(6) - Includes $19.9 million in 2010 and $47.0lion in 2009 of capital expenditures related e integration of Embarg. Excluding
these costs, free cash flow was $1.285 billion
for the nine months ended Septembe2300 and $682.5 million for the nine months endept&mber 30, 200!



