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Item 2.02. Results of Operations and Financial Condition.

On November 6, 2013, CenturyLink, Inc. ("Centunyitior "we" or "us" or "our") issued a press releasaouncing operating results for the third quasfer
2013. The press release is included as Exhibit 99.1

Forward Looking Statements

Certain non-historical statements made in this release and future oral or written statements or press releases by us or our management are
intended to be forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These forward-looking
statements are based on current expectations only, and are subject to a number of risks, uncertainties and assumptions, many of which are
beyond our control. Actual events and results may differ materially from those anticipated, estimated, projected, expressed or implied if one or
more of these risks or uncertainties materialize, or if underlying assumptions prove incorrect. Factors that could affect actual results include but
are not limited to: the timing, success and overall effects of competition from a wide variety of competitive providers; the risks inherent in rapid
technological change; the effects of ongoing changes in the regulation of the communications industry (including the outcome of regulatory or
judicial proceedings relating to intercarrier compensation, access charges, universal services, broadband deployment and net neutrality); our
ability to successfully negotiate collective bargaining agreements on reasonable terms without work stoppages; our ability to effectively adjust to
changes in the communications industry and changes in the composition of our markets and product mix caused by our recent acquisitions; our
ability to successfully integrate recently acquired operations into our incumbent operations, including the possibility that the anticipated benefits
from our recent acquisitions cannot be fully realized in a timely manner or at all, or that integrating the acquired operations will be more difficult,
disruptive or costly than anticipated; our ability to use net operating loss carryovers of Qwest in projected amounts; our ability to effectively
manage our expansion opportunities, including retaining and hiring key personnel; possible changes in the demand for, or pricing of, our products
and services; including our ability to effectively respond to increased demand for high-speed broadband services; our ability to successfully
introduce new product or service offerings on a timely and cost-effective basis; our continued access to credit markets on favorable terms; our
ability to collect our receivables from financially troubled communications companies; any adverse developments in legal or regulatory
proceedings involving us; our ability to pay common share dividends in accordance with best practices, which may be affected by changes in our
cash requirements, capital spending plans, cash flows or financial position; unanticipated increases or other changes in our future cash
requirements, whether caused by unanticipated increases in capital expenditures, increases in pension funding requirements or otherwise; the
effects of adverse weather; other risks referenced from time to time in our filings with the Securities and Exchange Commission (the “SEC”"); and
the effects of more general factors such as changes in interest rates, in tax rates, in accounting policies or practices, in operating, medical,
pension or administrative costs, in general market, labor or economic conditions, or in legislation, regulation or public policy. These and other
uncertainties related to our business and our recent acquisitions are described in greater detail in Item 1A to our Form 10- K for the year ended
December 31, 2012, as updated and supplemented by our subsequent SEC reports. You should be aware that new factors may emerge from time
to time and it is not possible for us to identify all such factors nor can we predict the impact of each such factor on the business or the extent to
which any one or more factors may cause actual results to differ from those reflected in any forward-looking statements. You are further cautioned
not to place undue reliance on these forward-looking statements, which speak only as of the date of this release. We undertake no obligation to
update any of our forward-looking statements for any reason.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

The exhibit to this current report on Form 8-Kisddd in the Exhibit Index, which appears at thd efthis report and is incorporated by refereneesim.
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Exhibit No. Description

Exhibit 99.1 Press release dated November 6, 2013, reportirdydhiarter of 2013 operating results.
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Exhibit 99.1

AV -
NEWS RELEASE =, CenturyLink

FOR IMMEDIATE RELEASE: FOR MORE INFORMATION CONTACT:
November 6, 2013 Kristina Waugh 318.340.5627
kristina.r.waugh@centurylink.com

CENTURYLINK REPORTS THIRD QUARTER 2013 RESULTS

Achieved operating revenues of $4.52 billion, idatg core revenue'of $4.10 billion
Generated operating cash flcwf $1.81 billion, excluding special items
Generated free cash flolef $761 million, excluding special items and intggn-related capital expenditures
Achieved Adjusted Net Incoriw $375 million and Adjusted Diluted EP&f $0.63, excluding special items

Reported GAAP net loss of $1.05 billion and logsspare of $1.76 driven by accrual for proposed KRixst litigation settleme
of $142 million after-tax and non-cash goodwill mmpnent of $1.1 billion

Added 33,000 broadband and nearly 17,000 Pri$iV customers during third quarter

Repurchased 38 million shares, or 6.1% of Decer8tteR012 outstanding shares, for approximately $lll®n from program
inception in February 2013 through November 5, 2013

MONROE, La. - CenturyLink, Inc. (NYSE: CTL) today reported sbbperating revenues, operating cash flow anddasé flow
for third quarter 2013.

“CenturyLink achieved solid financial and subscribesults for the third quarter,” said Glen F. Rtsichief executive officer and
president.

“Overall, we continue to perform well with partiemlstrength in our Business segment where sustdigdnd for high-
bandwidth services and solid sales momentum camtimdlrive strong results.

“Despite this overall solid operating performaneehie third quarter, there was a special item whighificantly impacted our
financial results for the quarter. We were requirgtler GAAP, to recognize a non-cash $1.1 biliilopairment to the goodwiill
assigned to our Data Hosting segment. While weitwoatto be optimistic and encouraged about thedéujuowth potential and
value of our Data Hosting business, we are noeatlyr achieving the forecasted growth and cashdlas originally projected.
As part of our accounting valuation process, pagiopmance was a factor in the development of gngwojections for our Data
Hosting business in future periods.

!Core revenues defined as Strategic revenues plysclyaevenues (excludes Data Integration and @dvenues), as described further in the
attached schedules.
2See attachments for non-GAAP reconciliations.




"We are taking steps to drive revenue growth andymato be more in line with industry trends gofogvard and we expect to
achieve significant improvement in our Data Hostiegults in the months and years ahead,” Post eded|

Third Quarter Highlights

« Achieved Core revenues of $4.1 billion in third deg a year-over-year decline of 1.0% compareti wil.8% year-oveyear
decline for third quarter 2012.

« Generated free cash flow of $761 million, excludépgcial items and integratioatated capital expenditur

» Generated solid growth in strategic revenue froghdbiandwidth data service

« Continued growing momentum in crossH initiatives for data hostin

« Added 33,000 higlspeed Internet subscribers during third quartatingnthe period with more than 5.94 million sublsers ir
service.

« Ended the quarter with 149,000 CenturyLfrikrism™ TV subscribers, an increase of approximately 17g0fscribers in
third quarter 2013.

« Purchased and retired 11.3 million shares for $88%on during third quarter 201

Goodwill Impairment

Our annual measurement date for testing potertiadigill impairment is September 30. As a resulbwif testing, the Company
determined the goodwill for its Data Hosting segitneas impaired primarily due to a lower forecasfutfire growth rates.
Although our analysis is not complete, the Compestymated and recorded a non-cash, non-tax detkiglodwill impairment
charge of $1.1 billion during third quarter 201Bidanalysis is expected to be completed prioepmrting financial results for
fourth quarter 2013, and we will adjust the estirattthat time.

KPNQwest Litigation Update

Following confidential mediation discussions, Qwé&dN, and the trustees in the Dutch bankruptcggeding for KPNQwest
reached a tentative oral agreement in October 281Be principal financial terms of a potentiakisehent of their €4.2 billion
dispute. The tentative settlement is subject tersd\conditions, including the negotiation and exien of a definitive settlement
agreement acceptable to the plaintiffs and variaher defendants and the approval of the Dutch rogoiéy court.

CenturyLink has accrued a liability in third quar#®13 in the pre-tax amount of €172 million (oB882million as reflected in its
accompanying consolidated financial schedules basdte exchange rate on September 30, 2013), wlgichls Qwest's
proposed contribution under the terms of the tergagettlement. In the event that the settlemenbtdinalized, the Company will
continue to vigorously defend against the matter.

Consolidated Third Quarter Financial Results

Operating revenuesfor third quarter 2013 were $4.52 billion compate®4.57 billion in third quarter 2012. This degeavas
driven by lower legacy services revenues primatilg to the impact of access line losses and loe@¥ss revenues, partially
offset by increases in strategic revenues resuftiirgarily from increased business customer denfianbigh-bandwidth data
services and growth in high-speed Internet and u@ghink ® Prism™ TV subscribers.

Operating expenses excluding special items, of $3.85 billion deceshslightly from $3.86 billion in third quarter 201The
yearover-year decrease in personnel-related costslgmeciation and amortization expenses were pgra#ket by higher
professional fees and non-employee costs.

Operating cash flow(as defined in our attached supplemental sched@rsluding special items, decreased to $1.8lohilffom
$1.90 billion in third quarter 2012. This decreasses primarily the result of lower legacy revenuesatibed above. For third
guarter 2013, CenturyLink achieved an operating) élasv margin, excluding special items, of 40.0%sues 41.5% in third quart
2012.




Adjusted Net Income and Adjusted Diluted Earnings Rr Share (Adjusted Diluted EPS)

Adjusted Net Income and Adjusted Diluted EPS exeltiee after-tax impact of special items, the noshafter-tax impact of the
amortization of intangible assets related to thé&m, Qwest and Savvis acquisitions, and the ngh-afiertax impact to interes
expense of the assignment of fair value to thetantkng debt assumed in connection with those aitopsis.

Excluding the items outlined above, CenturyLink'djésted Net Income for third quarter 2013 was $3iflion compared to
Adjusted Net Income of $413 million in third quar2912. Third quarter 2013 Adjusted Diluted EPS $@$3 compared to
Adjusted Diluted EPS of $0.66 in the year-ago pgerigee the attached schedules for additional irdGam.

GAAP Results- Third Quarter

Under generally accepted accounting principles (BAAet loss for third quarter 2013 was $1.05dnilicompared to $270 millic
net income for third quarter 2012, and loss peresfa third quarter 2013 was $1.76 compared td&diluted earnings per share
for third quarter 2012. Third quarter 2013 net lasd loss per share reflect a non-cash goodwilhimpent charge and the after-
tax impact of an accrued liability related to thiegmsed settlement of our KPNQwest litigation, sekee, integration and
retention costs associated with the Qwest acquisiseverance associated with expense reductitatives and the impairment
an office building the company is selling, whiclgegpgated to a $1.26 billion charge ($2.11 per 9iarghe quarter.

Third quarter 2012 net income and diluted earnpeysshare reflect a favorable out-of-period adjestito depreciation expense
related to the fair value previously assigned tdoBrq plant assets, an income tax benefit fromekersal of a valuation
allowance and a gain on the sale of a non-operatirgstment, which were partially offset by sevegrintegration and retention
costs associated with the Embarg, Qwest and Saeuigisitions and severance associated with regpense reduction initiative
which netted to an after-tax gain of $33 millio® (36 per share) for the quarter.

Segment Third Quarter Financial Results

Consumer
The Consumer segment realized continued strategenue growth driven by increased high-speed lateand CenturyLinR
Prism™ TV subscribers, along with price increases forctelt services.

« Strategic revenues were $644 million in the quaete.8% increase over third quarter 2!

« Generated $1.50 billion in total revenues, a degred 2.1% from third quarter 2012, reflecting toatinued decline in legau
services tempered by increased Access Recovery&hdn accordance with the CAF Order

+ Added a record 17,000 CenturyLifiRPrism™ TV customers during third quarter 2013, growingtaustomers 13% from the
prior quarter.

Business
The Business segment achieved sequential recusiremue growth driven by continued demand for lighedwidth data services
and solid sales momentum.

« Strategic revenues were $640 million in the quaeté.3% increase over third quarter 2012, drivyestlength in high-
bandwidth offerings such as MPL8nd Ethernet services. Excluding the impact of bandwidth services, the adjusted
growth rate was approximately 9%.

3Federal Communications Commission’s Connect Ameaiwh Intercarrier Compensation Reform Order (thé=@kder) adopted on October
27, 2011.
“Multiprotocol Label Switching




« Generated $1.54 billion in total revenues, flatrrthird quarter 2012, as growth in high-bandwidftierings offset lower
legacy services and data integration revenues.
« Continued strong sales momentum in third qus

Wholesale
The Wholesale segment ended the quarter with n&8r800 fiber-connected towers and remains weltipogd to benefit from
the continued growth in wireless data bandwidthscomption.

« Strategic revenues of $563 million in the quareerdased $6 million compared to third quarter 2@%2jeclines in copper-
based revenue were partially offset by increas@grgless carrier bandwidth demand and Ethernessal

« Generated $878 million in total revenues, a deere&8.5% from third quarter 2012, reflecting tleatinued decline in legac
revenues, primarily driven by lower long distancd awitched access minutes of use and acceshtetions, in accordance
with the CAF Order.

+ Completed 1,200 fiber builds in third quarter 200@; expect to complete 3,500 to 4,000 fiber buitdwll-year 2013, lower
than the previous estimate due primarily to comsitbn delays by wireless carriers.

Data Hosting
The Data Hosting segment grew managed hostinguflimdy cloud) and colocation services revenue ygar-gear as crosselling
initiatives continue to strengthen sales opporiesit

« Operating revenues were $342 million in the quaget.6% increase from third quarter 2(

« Colocation revenues were $146 million, a 1.4% iaseefrom third quarter 2012, and managed hostwventes were $129
million, representing a 15% increase over the spen®d a year ago. Managed hosting revenues in@tidanillion of
revenues contributed by the Ciber global IT outsimgy, or ITO, assets acquired October 15, 2012.

» Announced expanded VMware partnership allowing &aamd VMware to offer enterprise services on VM@shybrid
cloud - powered by Savvis collocation services.

Guidance- Fourth Quarter 2013

Guidance for fourth quarter 2013 is outlined in thiele below. The full-year 2013 guidance providedAugust 7, 2013 remains
unchanged.

Fourth quarter expenses are expected to increasetifird quarter 2013 primarily due to higher datagration costs related to an
anticipated increase in customer premise equipsaas.

Fourth Quarter 2013 (excl. special items)

Operating Revenues $4.50 to $4.55 billion
Core Revenues $4.07 to $4.12 billion
Operating Cash Flow $1.75 to $1.80 billion
Adjusted Diluted EPS $0.55 to $0.60

All 2013 guidance figures and 2013 outlook statdmercluded in this release (i) speak as of Noverb2013 only, (ii) includt
the impact of the Ciber ITO assets acquired on B&td5, 2012, (iii) exclude the impact of any shaeurchases made after
September 30, 2013 and (iv) exclude the effectgaafial items, future changes in regulation or asdmng rules, integration
expenses associated with the Qwest and Savvissi#ttapus, any changes in operating or capital plan®ther unforeseen events
or circumstances that impact our financial

3Federal Communications Commission’s Connect AmaaiwhIntercarrier Compensation Reform Order (thé=@%der) adopted on October
27, 2011.




performance, and any future mergers, acquisitidingstitures or other similar business transactidbse‘Forward Looking
Statements” below. For additional information onshwve define certain of the terms used above, seatthched schedules.

Union Contract Update

In late October 2013, members of the CommunicatWpskers of America District 7 and the InternatibBeotherhood of
Electrical Workers Local 206 approved a new coiNecbargaining agreement covering 12,000 of the gamyg’'s employees
effective through October 7, 2017.

Investor Call

As previously announced, CenturyLink’s managemaéhtwst a conference call at 4:00 p.m. Central &itoday, November 6,
2013. Interested parties can access the call tinglia66-238-1422. The call will be accessibleeplay through November 13,
2013, by dialing 888-266-2081 and entering the s&cede 1623858. Investors can also listen to Gdrntk’s earnings
conference call and webcast replay by accessintestor Relations portion of the CompasnyVeb site at www.centurylink.cc
through November 27, 2013.

Reconciliation to GAAP

This release includes certain non-GAAP financiahsuges, including but not limited to operating ctsWw, free cash flow, core
revenues and adjustments to GAAP measures to exthedeffect of special items. In addition to pding key metrics for
management to evaluate the Company’s performaneéglieve these measurements assist investorsimrutiderstanding of
period-to-period operating performance and in ifigng historical and prospective trends. Recoatitins of nonSAAP financia
measures to the most comparable GAAP measurescuded in the attached financial schedules. Reliatnen of additional
non-GAAP financial measures that may be discussedglthe earnings call described above will belakée in the Investor
Relations portion of the Company’s Web site at weemturylink.com. Investors are urged to consides¢hnon-GAAP measures
in addition to, and not in substitution for, mea&suprepared in accordance with GAAP.

About CenturyLink

CenturyLink is the third largest telecommunicatieesipany in the United States and is recognizexdleader in the network
services market by technology industry analystdirithe Company is a global leader in cloud infradtire and hosted IT
solutions for enterprise customers. CenturyLinkvftes data, voice and managed services in locagnad and select
international markets through its higfality advanced fiber optic network and multipiadcenters for businesses and consul
The company also offers advanced entertainmenicesrunder the CenturyLink® PrismTM TV and DIRECBKands.
Headquartered in Monroe, La., CenturyLink is an S® company and is included among the FortundiS06f America’s
largest corporations. For more information, visiw.centurylink.com.

Forward Looking Statements

Certain non-historical statements made in thisaskeand future oral or written statements or pmedsases by us or our
management are intended to be forward-looking statés within the meaning of the Private Securltiggation Reform Act of
1995. These forward-looking statements are basetlioent expectations only, and are subject to mber of risks, uncertainties
and assumptions, many of which are beyond our obrfictual events and results may differ materifdbm those anticipated,
estimated, projected, expressed or implied if ar@are of these risks or uncertainties materializeif underlying assumptions
prove incorrect. Factors that could affect actuasults include but are not limited to: the timisgccess and overall effects
competition from a wide variety of competitive pdevs; the risks inherent in rapid technologicakeiye; the effects of ongoing
changes in the regulation of the communicationsi$try (including the outcome of regulatory or judigroceedings relating to
intercarrier compensation, access charges, univegsevice, broadband deployment and net neutraldyy ability to successfully
negotiate collective bargaining agreements on reabte terms without work stoppages; our




ability to effectively adjust to changes in the cmmications industry and changes in the compositioour markets and product
mix caused by our recent acquisitions; our abildysuccessfully integrate recently-acquired op@radiinto our incumbent
operations, including the possibility that the aigated benefits from our recent acquisitions cdrbefully realized in a timely
manner or at all, or that integrating the acquirederations will be more difficult, disruptive orgtty than anticipated; our ability
to use net operating loss carryovers of Qwest gjgmted amounts; our ability to effectively manage expansion opportunities,
including retaining and hiring key personnel; pddsichanges in the demand for, or pricing of, oroducts and services,
including our ability to effectively respond to reased demand for high-speed broadband servicesalality to successfully
introduce new product or service offerings on aelyrand coseffective basis; our continued access to creditketsron favorabl
terms; our ability to collect our receivables frdimancially troubled communications companies; adyerse developments in
legal or regulatory proceedings involving us; ounility to pay common share dividends in accordanib past practices, which
may be affected by changes in our cash requiremeaétal spending plans, cash flows or financiasition; unanticipated
increases or other changes in our future cash negméents, whether caused by unanticipated increiasespital expenditures,
increases in pension funding requirements or otiswthe effects of adverse weather; other risksresmced from time to time in
other of our filings with the SEC; and the effemftsnore general factors such as changes in intgedss, in tax rates, in
accounting policies or practices, in operating, eat| pension or administrative costs, in generalrket, labor or economic
conditions, or in legislation, regulation or publpolicy. These and other uncertainties relateduolmusiness and our recent
acquisitions are described in greater detail imfitd A of our Form 10-Q for the quarter ended Jung2B1.3, as updated and
supplemented by our subsequent SEC reports. Yaldshe aware that new factors may emerge from torigne and it is not
possible for us to identify all such factors nonaae predict the impact of each such factor orbiliginess or the extent to whi
any one or more factors may cause actual resultifter from those reflected in any forward-lookisigtements. You are further
cautioned not to place undue reliance on thesedaiooking statements, which speak only as otltite of this report. We
undertake no obligation to update any of our forddwoking statements for any reason.




CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF (LOSS) INCOME
THREE MONTHS ENDED SEPTEMEBER 30, 2013 AND 2012
(UNAUDITED)
(Dollars in millions, except per share amounts; résain thousands)

Three Months Ended September 30, 2013 Three Months Ended September 30, 2012
As adjusted As adjusted Increase
excluding excluding (decrease)
Less special Less special Increase excluding
As special items As special items (decrease) special
reported Items (Non-GAAP) reported Items (Non-GAAP) as reported items
OPERATING REVENUES
Strategic $ 2,18¢ 2,18¢ 2,101 2,101 4.2% 4.2%
Legacy 1,91t 1,91t 2,04¢ 2,04t (6.49)% (6.9%
Data integration 162 162 16¢ 16¢ 3.00% (3.0%
Other 24¢ 24¢ 257 257 (3.5% (3.5%
$ 4,51¢ 4,51¢ 4,571 4,571 (1.20% 1.2%
OPERATING EXPENSES
Cost of services and products $ 1,91¢ 3 (1) 1,91t 1,94: 4 (4) 1,93¢ (1.9% (1.2%
Selling, general and administrative 1,047 25z (1) 79t 74¢ 15 (4) 73< 40.C% 8.E%
Depreciation and amortization 1,13t 1,13t 1,14¢ (45) (5) 1,18¢ (0.8% (4.5%
Impairment of goodwill 1,10C 1,10C (2) — — — — % — %
$ 5,20( 1,35¢ 3,84¢ 3,83¢ (26) 3,861 35.€ % (0.9%
OPERATING (LOSS) INCOME (685) (1,35%) 67C 73€ 26 71C (193.9)% (5.9%
OTHER INCOME (EXPENSE)
Interest expense (329 (329 (32¢) (326) 0.£% 0.2%
Other income (expense) 9 9 12 6 (6) 6 (25.0% 50.C %
Income tax expense (40) 98 (3) (139 (152) 1 (7) (153) (73. )% (9.2%
NET (LOSS) INCOME $(1,04) (1,259 211 27 33 2317 (487.0% (11.0%
BASIC (LOSS) EARNINGS PER SHARE $ (1.7¢) (2.1 0.3t 0.4: 0.0¢ 0.3¢ (509.9% (7.9%
DILUTED (LOSS) EARNINGS PER
SHARE $ (1.7¢) (2.11) 0.3t 0.4: 0.0t 0.3¢ (509.9% (7.9%
AVERAGE SHARES OUTSTANDING
Basic 594,587 594,587 621,14¢ 621,14¢ (4.9% (4.9%
Diluted 594,587 595,747 623,29¢ 623,29¢ (4.6% (4.9%
DIVIDENDS PER COMMON SHARE $ 0.54( 0.54¢ 0.72¢ 0.72¢ (25.5% (25.5%

SPECIAL ITEMS

(1) - Includes a litigation reserve ($233 milliosgverance costs associated with recent headadunttions ($3 million), integration, severance egtdntion costs associated
with our acquisition of Qwest ($9 million), integien, severance and retention costs associatedowitacquisition of Savvis ($1 million) and an intpgent of an
office building ($9 million).

(2) - Non-cash, non-tax deductible goodwill impagémhcharge of ($1.1 billion).

(3) - Income tax expense of Item (1).

(4) - Includes severance costs associated withctediuin force initiatives ($2 million), integratigp severance and retention costs associated withoguisition of Qwest
($16 million) and integration, severance, and rercosts associated with our acquisition of Say$#4 million); partially offset with a $3 millioaredit related to tax
incentives for the Embarq integration.



(5) - Out-of-period depreciation adjustment ($48ioni) to correct an overstatement of depreciatioprior quarters.
(6) - Gain on the sale of a non-operating investr{f&® million).

(7) - Income tax expense of Items (3) through $8R(million), partially offset by the benefit frothe reversal of a valuation allowance $11 million.
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CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF (LOSS) INCOME
NINE MONTHS ENDED SEPTEMEBER 30, 2013 AND 2012
(UNAUDITED)
(Dollars in millions, except per share amounts; résain thousands)

Nine Months Ended September 30, 2013 Nine Months Ended September 30, 2012
As adjusted As adjusted Increase
excluding excluding (decrease)
Less special Less special Increase excluding
As special items As special items (decrease) special
reported Items (Non-GAAP) reported Items (Non-GAAP) as reported items
OPERATING REVENUES
Strategic $ 6,49¢ 6,49t 6,237 6,237 4.1% 4.1%
Legacy 5,83¢ 5,83¢ 6,284 6,28¢ (7.2% (7.2%
Data integration 47C 47C 482 48: (2.7% 2.7%
Other 754 754 78¢ 78¢ (4.9% (4.9%
$ 13,55! 13,55 13,79¢ 13,79¢ 1.79% a.7%
OPERATING EXPENSES
Cost of services and products $ 5,58i 9 (1) 5,57¢ 5,732 25 (5) 5,701 (2.5)% (2.9%
Selling, general and administrative 2,67¢ 30C (1) 2,37¢ 2,45¢ 111 (5) 2,34 9.2% 1.5%
Depreciation and amortization 3,37t 3,37t 3,56( (30) (6) 3,59( (5.2% (6.0%
Impairment of goodwill 1,10¢ 1,10C (2) — — — — % — %
$ 12,74: 1,40¢ 11,33: 11,74¢ 10€ 11,64( 8.E% (2.6%
OPERATING INCOME 812 (1,409 2,221 2,047 (10€) 2,15¢ (60.9)% 3.2%
OTHER INCOME (EXPENSE)
Interest expense (970 (970 (1,009 (1,009 (3.9% (3.9%
Other income (expense) 52 37 (3) 15 (167) (189 (7) 1€ (131.1% (6.9%
Income tax expense (372) 131 (4) (503) (332 12€ (8) (45€) 12.(% 9.8%
NET (LOSS) INCOME $ (479 (1,24) 763 544 (16%) 707 (187.9% 7.9%
BASIC (LOSS) EARNINGS PER
SHARE $ (0.79 (2.05) 1.2¢ 0.8¢ (0.2¢) 1.1« (189.9% 10.£%
DILUTED (LOSS) EARNINGS PER
SHARE $ (0.79 (2.05) 1.2¢ 0.87 (0.2¢) 1.1: (190.9% 11.5%
AVERAGE SHARES
OUTSTANDING
Basic 606,104 606,104 619,74¢ 619,74¢ (2.2% (2.2%
Diluted 606,104 607,474 621,82¢ 621,82¢ (2.5% (2.9%
DIVIDENDS PER COMMON SHARE $ 1.62( 1.62( 2.17¢ 2.17¢ (25.5% (25.5%

SPECIAL ITEMS

(1) - Includes a litigation reserve ($233 milliosgverance costs associated with recent headadunttions ($14 million), integration, severance eetdntion costs associated
with our acquisition of Qwest ($27 million), integion, severance and retention costs associatacbwitacquisition of Savvis ($8 million), an accting adjustment ($18
million) and an impairment of an office buildingnillion).

(2) - Non-cash, non-tax deductible goodwill impagmhcharge of ($1.1 billion).
(3) - Gain on the sale of a non-operating invest{&32 million) and settlements of other non-opeamtssues ($5 million).

(4) - Income tax exnense of Items (1) and (2) and arédle federal income tax settlement ($33 millic



(5) - Includes severance costs associated wittctiediuin force initiatives ($68 million), integrati, severance and retention costs associated witaoguisition of Qwest ($62
million) and integration, severance, and retentiosts associated with our acquisition of Savvisr(filon); partially offset with a $3 million cretlrelated to tax incentive
for the Embarq integration.

(6) - Out-of-period depreciation adjustment ($30iom) to correct an overstatement of depreciatioprior quarters.
(7) - Net loss associated with early retiremerdedit ($194 million), partially offset by a gain tre sale of a non-operating investment $11 million.

(8) - Income tax benefit of Items (4) through (Bytially offset by the benefit from the revershhovaluation allowance ($11 million).
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CenturyLink, Inc.

CONDENSED CONSOLIDATED BALANCE SHEETS
SEPTEMBER 30, 2013 AND DECEMBER 31, 2012

(UNAUDITED)
(Dollars in millions)

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Other current assets
Total current assets

NET PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation

Net property, plant and equipment

GOODWILL AND OTHER ASSETS
Goodwill
Other, net
Total goodwill and other assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt
Other current liabilities
Total current liabilities

LONG-TERM DEBT
DEFERRED CREDITS AND OTHER LIABILITIES
STOCKHOLDERS' EQUITY

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

September 30,

December 31,

2013 2012
26€ 211
3,54¢ 3,40z
3,817 3,61¢
33,72 31,93:
(15,05¢) (13,029
18,66¢ 18,90¢
20,63 21,73:
8,87( 9,76¢
29,50’ 31,49¢
51,98 54,02
191 1,20¢
3,781 3,39(
3,97¢ 4,59t
20,39: 19,40(
10,90: 10,73¢
16,71+ 19,28¢
51,98 54,02(




CenturyLink, Inc.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
NINE MONTHS ENDED SEPTEMBER 30, 2013 AND 2012

OPERATING ACTIVITIES
Net (loss) income
Adjustments to reconcile net (loss) income to net
cash provided by operating activities:
Depreciation and amortization
Impairment of goodwill
Deferred income taxes
Provision for uncollectible accounts
Gain on sale of intangible assets
Net loss on early retirement of debt

Changes in current assets and current liabilities,

Retirement benefits

Changes in other noncurrent assets and liabilities

Other, net

Net cash provided by operating activities

INVESTING ACTIVITIES

Payments for property, plant and equipment apitalized software

Proceeds from sale of intangible assets
Other, net
Net cash used in investing activities

FINANCING ACTIVITIES
Net proceeds from issuance of long-term debt
Payments of long-term debt
Early retirement of debt costs
Net borrowings (payments) on credit facility
Dividends paid
Net proceeds from issuance of common stock
Repurchase of common stock
Other, net
Net cash used in financing activities

Effect of exchange rate changes on cash and casbatnts

Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

(UNAUDITED)
(Dollars in millions)

Nine Months Nine Months
Ended Ended
September 30, September 30,
2013 2012

$ (47¢) 544
3,37¢ 3,56(

1,10 —

34¢ 26C

111 144

(32 —

— 194

22¢€ 111
(28¢) 179

61 91
(18) (39)

4,40¢ 4,68¢
(2,21) (2,029

75 13¢

19 28
(2,117 (1,869

1,74C 3,36:
(1,169 (4,529
(3249

(620) 3
(98¢€) (1,357%)

54 91
(1,252) (20

3) 14
(2,236 (2,759

— 2

55 66

211 12¢

$ 26€ 194
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CenturyLink, Inc.
SELECTED SEGMENT FINANCIAL INFORMATION
THREE MONTHS AND NINE MONTHS ENDED SEPTEMBER 30, PRAND 2012
(UNAUDITED)
(Dollars in millions)

Three months ended September 30, Nine months ended September 30,
2013 2012 2013 2012
Total segment revenues $ 4,26 4,31¢ 12,79¢ 13,00
Total segment expenses 2,10¢ 2,071 6,11z 6,154
Total segment income $ 2,16 2,24: 6,687 6,85(
Total segment income margin (segment income
divided by segment revenues) 50.% 52.(% 52.2% 52.1%
Consumer
Revenues
Strategic services $ 644 602 1,89: 1,781
Legacy services 85¢ 93z 2,61z 2,85¢
Data integration 1 — 4 5
$ 1,50z 1,53¢ 4,50¢ 4,64(
Expenses
Direct $ 45€ 45€ 1,30« 1,347
Allocated 124 127 358 373
$ 58C 58& 1,657 1,72(
Segment income $ 92¢ 951 2,851 2,92(
Segment income margin 61.2% 61.9% 63.2% 62.£%
Business
Revenues
Strategic services $ 64C 60z 1,87 1,77(
Legacy services 74z 771 2,23¢ 2,33¢
Data integration 16z 16€ 46€ 47¢€
$ 1,54¢ 1,541 4,57: 4,58¢
Expenses
Direct $ 842 81¢ 2,44¢ 2,44¢
Allocated 11€ 11€ 327 348
$ 95¢ 93€ 2,77¢ 2,78¢
Segment income $ 58€ 60% 1,79 1,797
Segment income margin 38.(% 39.2% 39.2% 39.2%
Wholesale
Revenues
Strategic services $ 563 56¢ 1,70¢ 1,72¢
Legacy services 31t 341 987 1,092
$ 87¢ 91C 2,69t 2,81¢
Expenses
Direct $ 46 38 12k 131
Allocated 247 26€ 743 79€




$ 29¢ 304 86¢ 92¢

Segment income $ 58t 60€ 1,82 1,88¢
Segment income margit 66.€% 66.6% 67.8% 67.(%
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CenturyLink, Inc.

SELECTED SEGMENT FINANCIAL INFORMATION (Continued)
THREE MONTHS AND NINE MONTHS ENDED SEPTEMBER 30, PRAND 2012
(UNAUDITED)

(Dollars in millions)

Three months ended September 30, Nine months ended September 30,
2013 2012 2013 2012
Data Hosting
Revenues
Strategic services $ 34z 327 1,02 96C
$ 34z 327 1,02 96C
Expenses
Direct $ 27¢ 24¢ 81t 721
Allocated (@0} 2 (4) (5)
$ 274 24¢€ 811 71€
Segment income $ 68 81 212 244
Segment income margir 19.9% 24.&% 20.7% 25.4%

During the first quarter of 2013, we reorganized aperating segments in order to strengthen owsan the business market while continuing our
commitment to our wholesale, hosting and consumastomers. We also revised our methodology for h@wallocate our expenses to our segments to better
align segment expenses with related revenues. Wéereatated prior periods to reflect the reorgainsand the change in our allocation methodology.
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CenturyLink, Inc.

RECONCILIATION OF NON-GAAP FINANCIAL MEASURES

Operating cash flow and cash flow margin
Operating (loss) income
Add: Depreciation and amortization
Add: Impairment of Goodwill

Operating cash flow

Revenues

Operating (loss) income margin (operating (losspme
divided by revenues)

Operating cash flow margin (operating cash flowidéd
by revenues)

Free cash flow
Operating cash flow
Less: Cash (paid) refunded for income taxes
Less: Cash paid for interest, net of amounts caggth
Less: Capital expenditures (5)
Add: Other income

Free cash flow (6)

(UNAUDITED)
(Dollars in millions)

Three Months Ended September 30, 2013

Three Months Ended September 30, 2012

SPECIAL ITEMS

As adjusted As adjusted
Less excluding excluding
As special special As special special
reported Items items reported Items items
$ (68%) (1,359 (1) 67C 73€ 26 (3) 71C
1,13t — 1,13t 1,14¢ (45) (4) 1,18¢
1,10¢ 1,10 (2) — — —
$ 1,55( (25%) 1,80¢ 1,88( (29 1,89¢
$ 4,51 — 4,51¢ 4,571 — 4,571
(15.9% 14.€% 16.1% 15.5%
34.5% 40.(% 41.1% 41.5%
$ 1,80¢ $ 1,89¢
1 (28)
(26¢€) (26€)
(78€) (704)
9 6
$ 761 $ 90t

(1) - Includes a non-cash, non-tax deductible golbdwpairment charge ($1.1 billion), a litigatioreserve ($233 million), severance costs associithdecent headcount
reductions ($3 million), integration, severance eténtion costs associated with our acquisitio@west ($9 million), integration, severance, ratentosts associated
with our acquisition of Savvis ($1 million) and Empairment of an office building ($9 million).

(2) - Non-cash, non-tax deductible goodwill impagmhcharge of ($1.1 billion).

(3) - Includes severance costs associated wittctieduin force initiatives ($2 million), integratio severance and retention costs associated withogwisition of Qwest ($16
million) and integration, severance and retentiosts associated with our acquisition of Savvisr(f#ion); partially offset with a $45 million outfeperiod depreciation
adjustment and a $3 million credit related to taentives for the Embarq integration.

(4) - Out-of-period depreciation adjustment ($4%Hiom) to correct an overstatement of depreciatioprior quarters.
(5) - Excludes $15 million in third quarter 2013deBL5 million in third quarter 2012 of capital expures related to the integration of Embarq, Qwaesl Savvis.

(6) - Excludes special items identified in item$ (1 (3) and the impact of pension contribution$82 million for third quarter 2012.

13




CenturyLink, Inc.

RECONCILIATION OF NON-GAAP FINANCIAL MEASURES

(UNAUDITED)
(Dollars in millions)

Nine Months Ended September 30, 2013

Nine Months Ended September 30, 2012

As adjusted As adjusted
Less excluding Less excluding
As special special As special special
reported Items items reported Items items
Operating cash flow and cash flow margin
Operating income $ 81z (1,409 (1) 2,221 2,045 (20€) (3) 2,152
Add: Depreciation and amortization 3,37t — 3,37t 3,56( (30) (4) 3,59(
Add: Impairment of Goodwill 1,10¢ 1,10C (2) — — —
Operating cash flow $ 5,28 (309) 5,59¢ 5,607 (136) 5,74:
Revenues $ 13,55¢ = S5 5¢ 13,79:¢ — 13,79¢
Operating income margin (operating income divic
by revenues) 6.C% 16.2% 14.8% 15.6%
Operating cash flow margin (operating cash flow
divided by revenues) 39.(% 41.2% 40.7% 41.€%
Free cash flow

Operating cash flow $ 5,59¢ $ 5,74:
Less: Cash paid for income taxes (45) (59)
Less: Cash paid for interest, net of amounts
capitalized (915) (997)
Less: Capital expenditures (5) (2,18) (1,98)
Add: Other income 1t 16
Free cash flow (6) $ 2,47( $ 2,72:

SPECIAL ITEMS

(1) - Includes a non-cash, non-tax deductible gélbiwpairment charge ($1.1 billion), a litigatiorserve ($233 million), severance costs associwitiadrecent headcount
reductions ($14 million), integration, severancd egtention costs associated with our acquisitioQwest ($27 million), integration, severance aagntion costs
associated with our acquisition of Savvis ($8 mil), an accounting adjustment ($18 million) andnapairment of an office building ($9 million).

(2) - Non-cash, non-tax deductible goodwill impagmhcharge of ($1.1 billion).

(3) - Includes severance costs associated withctieduin force initiatives ($68 million), integrafi, severance and retention costs associated withogjuisition of Qwest
($62 million) and integration, severance and résentosts associated with our acquisition of Sa(@®&million); partially offset with a $30 millionut-of-period

depreciation adjustment and a $3 million credited to tax incentives for the Embarq integration.

(4) - Out-of-period depreciation adjustment ($30Uiom) to correct an overstatement of depreciatioprior quarters.

(5) - Excludes $30 million for the nine months esh@eptember 30, 2013 and $43 million for the nimatins ended September 30, 2012 of capital experditelated to

the integration of Embarg, Qwest and Savvis.

(6) - Excludes special items identified in item¥ti(3) and does not reflect the impact of pensiontributions of $147 million for the nine montasded September 30,

2013 and $32 million for the nine months ended &aper 30, 2012.
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CenturyLink, Inc.
OPERATING METRICS
(UNAUDITED)

(In thousands)

As of As of As of
September 30, 2013 June 30, 2013 September 30, 2012*
Broadband subscribers 5,942 5,908 5,810
Access lines 13,15C 13,331 13,95C

* The prior period numbers have been adjusteddlude the operational metrics of our wholly ownebtsidiary, El Paso County Telephone
Company, which had been previously excluded. Theease (in thousands) related to broadband subseind access lines attributable to
El Paso County Telephone Company's inclusion isaqamately 3 and 4, respectively for each of thiempperiods shown.
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CenturyLink, Inc.
SUPPLEMENTAL NON-GAAP INFORMATION - ADJUSTED DILUTE EPS
THREE MONTHS ENDED SEPTEMBER 30, 2013 AND 2012 ANOINE MONTHS ENDED SEPTEMBER 30, 2013 AND 2012
(UNAUDITED)
(Dollars in millions, except per share amounts)

Three Months Ended Nine Months Ended
September 30, September 30,

2013 2012 2013 2012
(excluding special items)

Net income * $ 211 237 763 707

Add back:

Amortization of customer base intangibles:
Qwest 22¢ 241 69C 72¢
Embarq 29 34 97 112
Savvis 15 15 45 44

Amortization of trademark intangibles:
Qwest 9 15 32 49
Sawvis 2 2 6 7

Amortization of fair value adjustment of long-tedabt:

Embarq 1 1 3 3
Qwest (14) (20) (48) (68)
Subtotal 26¢ 28¢ 82t 87¢
Tax effect of above items (104 (112) (32) (335
Net adjustment, after taxes $ 164 17€ 504 541
Net income, as adjusted for above items $ 37¢ 41° 1,26 1,24¢
Weighted average diluted shares outstanding 595.7 623.3 607.5 621.8
Diluted EPS (excluding special items) $ 0.3t 0.3¢ 1.2¢ 1.14

Adjusted diluted EPS as adjusted for the abovedist
purchase accounting intangible and interest anatitias
(excluding special items) $ 0.6% 0.6¢€ 2.0¢ 2.01

The above schedule presents adjusted net incomadjunsted earnings per share (both excluding spiesias) by adding back to net income and earnpegs
share certain non-cash expense items that arseessilt of the application of business combinasiocounting rules to our recent acquisitions. Such
presentation is not in accordance with generalbepted accounting principles but management baithe presentation is useful to analysts and inve$o
understand the impacts of growing our businesaititr@cquisitions.

*See preceding schedules for a summary descripfitime impact of excluded special items.
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