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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

CENTURYLINK, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

Three Months Ended June 30, Six Months Ended June 30,

2015 2014 2015 2014

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

OPERATING REVENUES $ 4,41¢ 4,541 8,87( 9,07¢

OPERATING EXPENSES
Cost of services and products (exclusive of

depreciation and amortization) 1,95¢ 1,96: 3,87( 3,891
Selling, general and administrative 863 831 1,71¢ 1,67¢
Depreciation and amortization 1,04¢ 1,09: 2,08¢ 2,20(
Total operating expenses 3,87( 3,88¢ 7,672 7,771
OPERATING INCOME 54¢ 65E 1,19¢ 1,30¢
OTHER (EXPENSE) INCOME
Interest expense (327) (325) (65%) (65€)
Other income (expense), net 12 (M 14 2
Total other expense, net (315) (332 (641) (654)
INCOME BEFORE INCOME TAX EXPENSE 234 328 557 654
Income tax expense 91 13C 22z 25¢
NET INCOME $ 14: 19: 33t 39¢

BASIC AND DILUTED EARNINGS PER
COMMON SHARE

BASIC $ 0.2¢ 0.3¢ 0.6C 0.6¢
DILUTED $ 0.2¢ 0.3¢4 0.6C 0.6¢
DIVIDENDS DECLARED PER COMMON
SHARE $ 0.5¢ 0.5¢ 1.0¢ 1.0¢

WEIGHTED AVERAGE COMMON SHARES
OUTSTANDING

BASIC 558,64( 567,91! 560,30 571,22!
DILUTED 559,22( 569,03: 561,36: 572,24

See accompanying notes to consolidated financi&sients.




CENTURYLINK, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014
(Dollars in millions)
NET INCOME $ 14z 19: 33t 39¢
OTHER COMPREHENSIVE INCOME:
Items related to employee benefit plans:
Change in net actuarial loss, net of $(15), $(2),
$(30) and $(4) tax 27 3 50 6
Change in net prior service costs, net of $(3
$(3), $(5) and $(5) tax 4 5 8 8
Foreign currency translation adjustment and other,
net of $—, $—, $— and $— tax 11 8 — 9
Other comprehensive income 42 1€ 58 23
COMPREHENSIVE INCOME $ 18t 20¢ 39¢ 41¢

See accompanying notes to consolidated financgtsients.




CENTURYLINK, INC.
CONSOLIDATED BALANCE SHEETS

(UNAUDITED)

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable, less allowance of $155 an®$16
Deferred income taxes, net
Other
Total current assets
NET PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment
Accumulated depreciation
Net property, plant and equipment
GOODWILL AND OTHER ASSETS
Goodwill
Customer relationships, less accumulated amomizatf $5,177 and $4,682
Other intangible assets, less accumulated amaaizaf $1,714 and $1,729
Other, net
Total goodwill and other assets
TOTAL ASSETS
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Current maturities of long-term debt
Accounts payable
Accrued expenses and other liabilities
Salaries and benefits
Income and other taxes
Interest
Other
Advance billings and customer deposits
Total current liabilities
LONG-TERM DEBT
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income taxes, net
Benefit plan obligations, net
Other
Total deferred credits and other liabilities
COMMITMENTS AND CONTINGENCIES (Note 8)
STOCKHOLDERS' EQUITY

Preferred stock—non-redeemable, $25.00 par valitbpezed 2,000 shares, issued and

outstanding 7 and 7 shares

Common stock, $1.00 par value, authorized 1,6000@01,600,000 shares, issued &

outstanding 562,999 and 568,517 shares
Additional paid-in capital
Accumulated other comprehensive loss
Retained earnings

Total stockholders' equity

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

June 30, 2015 December 31, 2014

(Dollars in millions
and shares in thousands)

15E 12¢
1,95¢ 1,98¢
59€ 88(
59¢ 58(
3,30¢ 3,57¢
37,64 36,71
(19,55 (18,289
18,08¢ 18,43:
20,75¢ 20,75t
4,39¢ 4,89:
1,58¢ 1,647
84C 84z
27,58: 28,13
48,977 50,14
1,51¢ 55(
1,04¢ 1,22¢
57€ 641
427 30¢
26C 25€
22F 21¢
74E 72€
4,797 3,01¢
18,83« 20,12
3,83¢ 4,03(
5,69¢ 5,80¢
1,22¢ 1,247
10,75¢ 11,08t
562 56¢
15,89¢ 16,32+
(1,959) (2,017
87 147
14,58’ 15,02:
48,977 50,14




See accompanying notes to consolidated financststents.




CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net caskigeal by operating
activities:
Depreciation and amortization
Impairment of assets
Deferred income taxes
Provision for uncollectible accounts
Net long-term debt premium amortization
Share-based compensation
Changes in current assets and liabilities:
Accounts receivable
Accounts payable
Accrued income and other taxes
Other current assets and liabilities, net
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 andai@#ed software
Proceeds from sale of property
Other, net
Net cash used in investing activities
FINANCING ACTIVITIES
Net proceeds from issuance of long-term debt
Payments of long-term debt
Net (payments) borrowings on credit facility andaking line of credit
Dividends paid
Net proceeds from issuance of common stock
Repurchase of common stock
Other, net
Net cash used in financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental cash flow information:
Income taxes paid, net
Interest paid (net of capitalized interest of $28 §22)
See accompanying notes to consolidated financgtsients.

Six Months Ended June 30,

2015

2014

(Dollars in millions)

33t 39¢
2,08¢ 2,20(
8 32

53 20€

84 63
©)) (21)

38 42
(53) (72)
(112) 75
12¢ (11)
(50) (35€)
(19) (102)
(11) 66

6 (11)
2,481 2,50¢
(1,279) (1,40
26 —
(12) (18
(1,25¢) (1,419
594 —
(506) (121)
(405) 12C
(60¢) (61€)
9 32
(277 (495)
) 1
(1,196) (1,077
27 13
12¢ 16€
15E 181
(41) (23
(654) (672)




CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

COMMON STOCK
Balance at beginning of period

Issuance of common stock through dividend reinvestirincentive and benefit pla

Repurchase of common stock

Balance at end of period
ADDITIONAL PAID-IN CAPITAL

Balance at beginning of period

Issuance of common stock through dividend reinvestirincentive and benefit pla

Repurchase of common stock
Shares withheld to satisfy tax withholdings
Dividends declared
Share-based compensation and other, net
Balance at end of period
ACCUMULATED OTHER COMPREHENSIVE LOSS
Balance at beginning of period
Other comprehensive income
Balance at end of period
RETAINED EARNINGS
Balance at beginning of period
Net income
Dividends declared
Balance at end of period

TOTAL STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financi&sients.

(UNAUDITED)

Six Months Ended June 30,

2015 2014
(Dollars in millions)

$ 56¢ 584
1 2

() (19

562 571

16,32« 17,34:

7 30

(247) (447)

17 (14

(211) (289)

40 42

15,89¢ 16,67:
(2,017 (802)

58 23
(1,959 (779

147 66

33t 39¢
(39%) (327

87 13¢

$ 14,58 16,59¢




CENTURYLINK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

Unless the context requires otherwise, referencakis report to "CenturyLink," "we," "us" and "durefer to CenturyLink, Inc. and its

consolidated subsidiaries.
(1) Basis of Presentation
General

We are an integrated communications company engagdrily in providing an array of communicatioservices to our residential and
business customers. Our communications servichsd@docal and long-distance, broadband, private (including special access), Multi-
Protocol Label Switching ("MPLS"), data integrationanaged hosting (including cloud hosting), colimra Ethernet, network and public
access, wireless, video and other ancillary sesvice

Our consolidated balance sheet as of December034, 2vhich was derived from our audited consoéiddtnancial statements, and our
unaudited interim consolidated financial statem@ntwided herein have been prepared in accordaitbelve instructions for Form 10-Q.
Certain information and footnote disclosures nolyniakcluded in financial statements prepared inoadance with accounting principles
generally accepted in the United States of Amdraae been condensed or omitted pursuant to rutbsegulations of the Securities and
Exchange Commission ("SEC"); however, in our opinihe disclosures made are adequate to makeftirenation presented not misleading.
We believe that these consolidated financial statéminclude all normal recurring adjustments nemesto fairly present the results for the
interim periods. The consolidated results of openatfor the first six months of the year are netessarily indicative of the consolidated
results of operations that might be expected ferditire year. These consolidated financial statésrghould be read in conjunction with the
audited consolidated financial statements and tiresrthereto included in our Annual Report on F&f¥K for the year ended December 31,
2014 .

The accompanying consolidated financial statemiantade our accounts and the accounts of our sigiigd. Intercompany amounts ¢
transactions with our consolidated subsidiarieehzen eliminated.

To simplify the overall presentation of our condatied financial statements, we report immateriadams attributable to noncontrolling
interests in certain of our subsidiaries as follofisincome attributable to noncontrolling intet® other income, net, (ii) equity attributabd
noncontrolling interests in additional paid-in dapand (iii) cash flows attributable to nonconlirg interests in other, net financing activities.

We pay dividends out of retained earnings to thereve have retained earnings on the date thdetid is declared. If the dividend is in
excess of our retained earnings on the declardtts, then the excess is drawn from our additipagl-in capital.

We reclassified certain prior period amounts tofeon to the current period presentation, includimg categorization of our revenues
and our segment reporting. See Note 7—Segmentniafiion for additional information. These changed haimpact on total operating
revenues, total operating expenses or net incomanfpperiod.

Changes in Estimates

During the third quarter of 2014, we developedamgb migrate customers from one of our networkanimther over a one-year period
beginning in the fourth quarter of 2014. As a resué implemented changes in estimates that rediineedemaining economic lives of certain
network assets. The increase in depreciation expeos) the changes in estimates is expected todse than fully offset by decreases in
depreciation expense resulting from normal agingusfproperty, plant and equipment. These chang#si estimated remaining economic
lives resulted in an increase in depreciation egperf approximately $12 million and $24 million the three and six months ended June 30,
2015, respectively, and are expected to increapeediation expense by approximately $48 milliontfee year ending December 31, 2015 .
This increase in depreciation expense, net ofrekyced consolidated net income by approximatelgnififon and $15 million , or $0.01 and
$0.03 per basic and diluted common share, forttteetand six months ended June 30, 2015 , resphgtand is expected to reduce
consolidated net income by approximately $30 millj@r $0.05 per basic and diluted common sharehfyear ending December 31, 2015 .




Recent Accounting Pronouncemen
Debt Issuance Cos

On April 7, 2015, the Financial Accounting StandaBbard (“FASB”) issued Accounting Standards Upda&sU”) 2015-03, “Interest -
Imputation of Interest (Subtopic 835-30) Simplifgithe Presentation of Debt Issuance Costs” (“ASWLB203"). ASU 2015-03 is effective for
annual and interim periods beginning after DecemBeR015, and must be adopted by retrospectiyglyang the new standard to all periods
presented in the financial statements. ASU 201588 be adopted early for any financial statemdrdstiave not been issued.

ASU 2015-03 requires that the deferred costs astutivith a debt issuance be recognized as a fedutthe carrying amount of the
related debt rather than presented as a defersedecincluded in other assets in our financiakstents. ASU 2015-03 does not change the
standards for recognizing deferred debt issuansts.cAs of June 30, 2015, we had approximately $aiflibn of unamortized debt issuance
costs that upon adoption of ASU 2015-03 will bdassified from other assets and recognized aswtied in the carrying value of our long-
term debt.

Revenue Recognitic

On May 28, 2014, the FASB issued ASU 2014-09, “Reecfrom Contracts with Customers” (“ASU 2014-09™oew standard”). The
new standard replaces virtually all existing getig@ccepted accounting principles (“GAAP”) on rewe recognition and replaces them with ¢
principles-based approach for determining reveeaegnition using a new five step model. The coneggle of ASU 2014-09 is that an entity
should recognize revenue to depict the transferamised goods or services to customers in an antbanreflects the consideration to which
the entity expects to be entitled in exchangeHhosé goods or services. ASU 2014-09 also includesatcounting principles related to the
deferral and amortization of contract acquisition éulfillment costs. We currently do not defer arontract acquisition costs and defer con
fulfillment costs only up to the extent of any raue deferred.

On July 9, 2015, the FASB approved the deferrdhefeffective date of ASU 20139 by one year until January 1, 2018. Early adops
permitted as of January 1, 2017. ASU 2014-09 magdmpted by applying the provisions of the newdsad on a retrospective basis to the
periods included in the financial statements oagnodified retrospective basis which would resulthie recognition of a cumulative effect of
adopting ASU 2014-09 in the first quarter of 20if Adopting early, otherwise in the first quarté2618. We have not yet decided which
implementation method we will adopt. We are studytime new standard and are in the early stagessekaing the impact the new standard
will have on us and our consolidated financialestants. We cannot, however, provide any estimatieeoimpact of adopting the new standarc
at this time.




(2) Long-Term Debt and Credit Facilities

Long-term debt, including unamortized discounts pramiums, consisted of borrowings by CenturyLilmc. and certain of its
subsidiaries, including Qwest Corporation ("QC"&3t Capital Funding, Inc. and Embarq Corporatioth subsidiaries ("Embarg") and is
summarized as follows:

As of December 31,
Interest Rates Maturities As of June 30, 2015 2014

(Dollars in millions)
CenturyLink, Inc.

Senior notes 5.150% - 7.650% 2017 - 2042 $ 7,97¢ 7,82
Credit facility and revolving line of credi 1.937% - 4.000% 2019 32C 725
Term loan 1.940% 2019 36¢ 38C
Subsidiaries
Qwest Corporation
Senior notes 6.125% - 8.375% 2016 - 2054 7,21¢ 7,311
Term loan 1.940% 2025 10C —
Qwest Capital Funding, Inc.
Senior notes 6.500% - 7.750% 2018 - 2031 981 981
Embarg Corporation and subsidiaries
Senior notes 7.082% - 7.995% 2016 - 2036 2,66¢ 2,66¢
First mortgage bonds 7.125% - 8.770% 2017 - 2025 232 232
Other 9.000% 2019 15C 15C
Capital lease and other obligations Various Various 457 50¢
Unamortized discounts, net (119 (117
Total long-term debt 20,35: 20,67:
Less current maturities (1,519 (550
Long-term debt, excluding current maturities $ 18,83« 20,12

@ The total outstanding amount of our credit faci(it¢redit Facility") and revolving line of credibbrowings at June 30, 2015 and December 31, 2@/bte $320 million and
$725 million , respectively, with weighted averagierest rates of 2.000% and 2.270% , respectiVédlgse amounts change on a regular basis.

New Issuance:

On March 19, 2015, we issued $500 million aggregaincipal amount of 5.625% Notes due 2025, irharge for net proceeds, after
deducting underwriting discounts and other experafegpproximately $494 million . The Notes areisemnsecured obligations and may be
redeemed, in whole or in part, at any time befareudry 1, 2025 at a redemption price equal to thatgr of 100% of the principal amount of
the Notes or the sum of the present value of theaieing scheduled payments of principal and intevaghe Notes, discounted to the
redemption date in the manner described in thedNgius accrued and unpaid interest to the redemgate. At any time on or after
January 1, 2025 , we may redeem the Notes at pargglcrued and unpaid interest to the redemptits traaddition, at any time on or prior to
April 1, 2018 , we may redeem up to 35% of the gigal amount of the Notes at a redemption priceabtpul105.625% of the principal amount
thereof, plus accrued and unpaid interest to tlemption date, with net cash proceeds of certaiityeqfferings. Under certain circumstances,
we will be required to make an offer to repurchiiigeNotes at a price of 101% of the aggregate jpahamount plus accrued and unpaid
interest to the repurchase date.

Repayment:
On June 15, 2015, QC paid at maturity the $92 omilprincipal amount of their 7.625% Notes.

On February 17, 2015 , we paid at maturity the $&80on principal and accrued and unpaid intehst under our Series M 5.000%
Notes.
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Term Loans and Revolving Line of Credit

On March 13, 2015 , we amended our term loan agraeta reduce the interest rate payable by usuheler and to modify some
covenants to provide additional flexibility.

On February 20, 2015, QC entered into a term lodhe amount of $100 million with CoBank, ACB. Thatstanding unpaid principal
amount of this term loan plus any accrued and uhipdérest is due on February 20, 202Be maturity date of the loan. Interest is paihthly
based upon either the London Interbank Offered RatBOR") or the base rate (as defined in the dragreement) plus an applicable margin
between 1.50% to 2.50% per annum for LIBOR loark@B0% to 1.50% per annum for base rate loansndiépg on QC's then current senior
unsecured long-term debt rating. As of June 3052Qke outstanding principal balance on this tkram was $100 million .

In January 2015 , we entered into a $100 milliooaimmitted revolving line of credit with one of tlenders under the Credit Facility.
The amount available under this uncommitted rewgj\ine of credit is reduced by any amount outsitasndnder the Credit Facility with the
same lender. Interest is paid monthly based upehfBOR plus an applicable margin between 1.00%288% per annum.

Covenants

As of June 30, 2015 , we believe we were in compkawith the provisions and covenants containemiimCredit Facility and other
material debt agreements.

(3) Severance and Leased Real Estate

Periodically, we have reductions in our workforoel dave accrued liabilities for the related sevegatosts. These workforce reductions
resulted primarily from the progression or comgletof our post-acquisition integration plans, irs®ed competitive pressures, cost reduction
initiatives and reduced workload demands due tdd® of customers purchasing certain legacy sesvic

We report severance liabilities within accrued exges and other liabilities - salaries and bengfitaur consolidated balance sheets and
report severance expenses in cost of servicesraddqts and selling, general and administrativeeagps in our consolidated statements of
operations. As noted in Note 7—Segment Informatieedo not allocate these severance expenses Beguorents.

We have recognized liabilities to reflect our esties of the fair values of the existing lease @itms for real estate which we have
ceased using, net of estimated sublease rentalfadualue estimates were determined using distamlicash flow methods. We recognize
expense to reflect accretion of the discountedliieds and periodically we adjust the expense whenactual subleasing experience differs
from our initial estimates. We report the curreottipn of liabilities for ceased-use real estatests in accrued expenses and other liabilities -
other and report the noncurrent portion in defemedlits and other liabilities in our consolidatedance sheets. We report the related expens
in selling, general and administrative expenseasiinconsolidated statements of operations. At 3015 , the current and noncurrent
portions of our leased real estate accrual werendillion and $76 million , respectively. The remiaig lease terms range from 0.2 to 10.5
years, with a weighted average of 8.5 years.

Changes in our accrued liabilities for severanqeeasges and leased real estate during the firshanths of 2015 were as follows:

Severance Real Estate
(Dollars in millions)

Balance at December 31, 2014 $ 26 96
Accrued to expense 32 —
Payments, net (36) @)
Reversals and adjustments — 3

Balance at June 30, 2015 $ 22 86
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(4) Employee Benefits

Net periodic (income) expense for our qualified and-qualified pension plans included the followoamponents:

Pension Plans

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014
(Dollars in millions)

Service cost $ 2C 1¢ 42 39
Interest cost 14z 151 28¢ 30z
Expected return on plan assets (223) (229) (449 (44¢€)
Recognition of prior service cost 2 3 3 4
Recognition of actuarial loss 42 5 80 10
Net periodic pension benefit income $ 17 (45) (41) (91

Net periodic expense (income) for our post-retiretienefit plans included the following components:

Post-Retirement Benefit Plans

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014
(Dollars in millions)

Service cost $ 6 5 12 11
Interest cost 35 4C 70 79
Expected return on plan assets 5) 8 (20 (16)
Recognition of prior service cost 5 5 10 9
Net periodic post-retirement benefit expense ~ $ 41 42 82 83

We report net periodic benefit (income) expensetorqualified pension, non-qualified pension andtgetirement benefit plans in cost
of services and products and selling, general dnurastrative expenses in our consolidated statésnafroperations.
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(5) Earnings Per Common Share

Basic and diluted earnings per common share fothite® and six months ended June 30, 2015 andw#@tfelcalculated as follows:

Three Months Ended June 30, Six Months Ended June 30,

2015 2014 2015 2014
(Dollars in millions, except per share amounts, shias in thousands)

Income (Numerator):

Net income $ 14¢ 19¢ 33¢ 39¢€
Earnings applicable to non-vested restricted stock — — — —
Net income applicable to common stock for computing

basic earnings per common share 145 19¢ 33t 39¢€
Net income as adjusted for purposes of computihgedi
earnings per common share $ 145 19z 33t 39¢

Shares (Denominator):
Weighted average number of shares:

Outstanding during period 563,49! 572,24( 565,09: 575,21¢
Non-vested restricted stock (4,855 (4,325 (4,787 (3,999
Weighted average shares outstanding for compuasgb
earnings per common share 558,64( 567,91! 560,30 571,22!
Incremental common shares attributable to dilutive
securities:
Shares issuable under convertible securities 10 10 10 10
Shares issuable under incentive compensation plans 57C 1,10 1,04¢ 1,00¢
Number of shares as adjusted for purposes of cantput
diluted earnings per common share 559,22( 569,03: 561,36: 572,24
Basic earnings per common share $ 0.2¢ 0.34 0.6C 0.6¢
Diluted earnings per common share $ 0.2¢ 0.34 0.6C 0.6¢

Our calculation of diluted earnings per common slexcludes shares of common stock that are issupble exercise of stock options
when the exercise price is greater than the averagket price of our common stock during the pegiceflected in the table above. Such
potentially issuable shares averaged 2.4 milliorbfith the three months ended June 30, 2015 antl 2@%pectively, and averaged 2.3 million
and 2.8 million for the six months ended June 8152and 2014 , respectively.

(6) Fair Value Disclosure

Our financial instruments consist of cash and eaghvalents, accounts receivable, accounts payainldong-term debt, excluding
capital lease and other obligations. Due to thHearisterm nature, the carrying amounts of our Gslhcash equivalents, accounts receivable
and accounts payable approximate their fair values.

Fair value is defined as the price that would lmeireed to sell an asset or paid to transfer alifglin an orderly transaction between
independent and knowledgeable parties who arengillind able to transact for an asset or liabilittha measurement date. We use valuation
techniques that maximize the use of observabletsngud minimize the use of unobservable inputs veletarmining fair value and then we
rank the estimated values based on the relialfithe inputs used following the fair value hietarset forth by the FASB.

We determined the fair values of our long-term detaiuding the current portion, based on quotedkeizprices where available or, if
not available, based on discounted future cashsflesing current market interest rates.
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The three input levels in the hierarchy of fairummeasurements are defined by the FASB geneaflyllaws:

Input Level Description of Input
Level 1 Observable inputs such as quoted market pricestivieamarkets.
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 carrying amounts estimated fair values of our long-term debt|wkiog capital lease and other
obligations, as well as the input level used tedaine the fair values indicated below:

Input
Level

As of June 30, 2015 As of December 31, 2014

Carrying Fair Carrying Fair
Amount Value Amount Value

Liabilities—Long-term debt, excluding capita
lease and other obligations

(7) Segment Information

Segment Datz

(Dollars in millions)

19,89¢ 20,37( 20,16: 21,25t

During the fourth quarter of 2014, we implementetea organizational structure designed to stremgthe ability to attain our
operational, strategic and financial goals. Assalteof this reorganization, we now operate anareghe following two segments in our

consolidated financial statements:

» BusinessConsists generally of providing strategic, legacyg data integration products and services to ensespvholesale and
governmental customers, including other commuroeggiroviders. Our strategic products and servitieseax to these customers
include our private line (including special accesspadband, Ethernet, MPLS, Voice over Internetdtol ("VolP"), network
management services, colocation, managed hostihgland hosting services. Our legacy services effeo these customers prima
include switched access and local and long-distanm® services, including the sale of unbundleivoek elements ("UNEs") which
allow our wholesale customers to use our network combination of our network and their own netveatd provide voice and data

services to their customers; and

« Consumer.Consists generally of providing strategic and &ygaroducts and services to residential custon@us strategic products
and services offered to these customers includdmadband, wireless and video services, includingPrism TV services. Our
legacy services offered to these customers indlhucid and long-distance voice services.
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The results of our business and consumer segmenssimmarized below:

Three Months Ended June 30, Six Months Ended June 30,
2015 20149 2015 20149
(Dollars in millions)

Total segment revenues $ 4,161 4,28¢ 8,35¢ 8,572
Total segment expenses 2,14 2,113 4,21% 4,21%
Total segment income $ 2,01¢ 2,171 4,14( 4,35¢
Total margin percentage 49% 51% 50% 51%
Business:

Revenues 2,65¢ 2,78¢ 5,35¢ 5,56:

Expenses 1,52¢ 1,51¢ 3,00¢ 3,01¢

Income $ 1,13¢ 1,272 2,347 2,54¢

Margin percentage 43% 46% 44% 46%
Consumer:

Revenues $ 1,502 1,50( 2,99¢ 3,00¢

Expenses 617 601 1,20¢ 1,19¢

Income $ 88t 89¢ 1,79 1,81¢

Margin percentage 5% 60% 60% 60%

(@ Reflects the recasting of segment results disctissiae next section entitled "Recent Changes gm&mt Reporting
Recent Changes in Segment Reporti

We have recast our previously reported segmenttsesue to the reorganization of our managemeantstre in the fourth quarter of
2014. Consequently, we have adopted several chavifesespect to the assignment of certain expettsear segments and have restated our
previously-reported segment results to confornhéodurrent presentation. The nature of the mosifgignt changes to segment expenses are
as follows:

» Certain business segment expenses were reass@goedsumer segment expense;
« Certain business segment expenses were reass@oerpbrate overhee

For the three months ended June 30, 2014 , theesegatast resulted in an increase in consumemegrgef $2 million , and a decrease
in business expenses of $3 million . For the sixtie ended June 30, 2014 , the segment recaste@gulan increase in consumer expenses (
$12 million , and a decrease in business experfskssamillion .

Product and Service Categorit
We currently categorize our products, servicesramdnues among the following four categories:

» Strategic serviceswhich include primarily broadband, private linec{uding special access), MPLS (which is a datavagking
technology that can deliver the quality of servieguired to support real-time voice and video) tings(including cloud hosting and
managed hosting), colocation, Ethernet, video idiclg our facilities-based video services, whichneg offer in fourteen markets),
VolIP and Verizon Wireless services;

* Legacy service, which include primarily local, long-distance, sohied access, Integrated Services Digital Netwd&ON") (which
uses regular telephone lines to support voice ovadel data applications), and traditional wide awetavork ("WAN") services (which
allow a local communications network to link towetks in remote locations);

« Data integration, which includes the sale of telecommunicationggent located on customers' premises and relatddgsional
services, such as network management, installatidnmaintenance of data equipment and buildingagnetary fiber-optic
broadband networks for our governmental and busioestomers; and



15




e Other revenuesyhich consist primarily of Universal Service Furid$F") support and USF surcharges. We receive taatbral and
state USF support, which are government subsidisigded to reimburse us for the portion of the obstroviding certain
telecommunications services, such as in high-aosi areas that we are not able to recover froncagtomers. USF surcharges are
the amounts we collect based on specific itemssv@h our customers' invoices to fund the Fedémahmunications Commission's
("FCC") universal service programs. We also gereeotther operating revenues from leasing and subtgas$ space in our office
buildings, warehouses and other properties. Becaaseentrally manage the activities that genetated other operating revenues,
these revenues are not included in our segmentuese

Our operating revenues for our products and ses\doasisted of the following categories:

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014
(Dollars in millions)

Strategic services $ 2,33: 2,28¢ 4,65z 4,56(
Legacy services 1,68 1,81z 3,42 3,651
Data integration 142 187 281 361
Other 25¢ 25¢ 51t 507
Total operating revenues $ 4,41¢ 4,541 8,87( 9,07¢

During the first quarter of 2015, we determined ttertain products and services associated wittaoguisition of SAVVIS, Inc. are
more closely aligned to legacy services than &tagic services. As a result, these operating reeare now reflected as legacy services. Th
revision resulted in a reduction of revenue fromategic services of $9 million and $19 million adorresponding increase in revenue from
legacy services for the three and six months edded 30, 2014.

We recognize revenues in our consolidated statesmdrdperations for certain USF surcharges ang#etion taxes that we bill to our
customers. Our consolidated statements of opermaditso reflect the related expense for the amouvetsemit to the government agencies. The
total amount of such surcharges that we includedvenues aggregated approximately $139 million&i®6 million for the three months
ended June 30, 2015 and 2014 , respectively, goddmately $274 million and $267 million for thxsnonths ended June 30, 2015 and
2014 , respectively. Those USF surcharges, wheneegrd revenue, are included in "other" operatenggenues and transaction tax surcharges
are included in "legacy services" revenues. We ats@s a collection agent for certain other UStFteansaction taxes that we are required by
government agencies to include in our bills to cosrs, for which we do not record any revenue peasge because we only act as a pass-
through agent.

Allocations of Revenues and Expens

Our segment revenues include all revenues fronstategic, legacy and data integration operatisrescribed in more detail above.
Segment revenues are based upon each customssiicddion as either business or consumer. Wertepm segment revenues based upon al
services provided to that segment's customerss@gment expenses for our two segments includefgpexpenses incurred as a direct result
of providing services and products to segment coete, along with selling, general and administeaixpenses that are directly associated
with specific segment customers or activities dfatated expenses, which include network experfaesities expenses and other expenses
such as fleet and real estate expenses. We dasighalepreciation and amortization expense or immgats to our segments, as the related
assets and capital expenditures are centrally neahaigd are not monitored by or reported to thef dperating decision maker ("CODM") by
segment. Similarly, severance expenses, restragtesipenses and certain centrally managed adnaitigifunctions (such as finance,
information technology, legal and human resouraes)ot assigned to our segments. Interest expenasso excluded from segment results
because we manage our financing on a consolidatsid Bnd have not allocated assets or debt tofispgagments. Other income (expense) is
not monitored as a part of our segment operatiodssatherefore excluded from our segment results.
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The following table reconciles segment income toimeome:

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014
(Dollars in millions)

Total segment income $ 2,01¢ 2,171 4,14( 4,35¢
Other operating revenues 25¢ 258 51k 507
Depreciation and amortization (1,04 (1,097 (2,08¢) (2,200
Other unassigned operating expenses (680) (67€) (1,369 (1,359
Other expense, net (315) (332 (647) (654
Income tax expense (91) (230 (222) (25¢)
Net income $ 14: 19¢ 33t 39¢

We do not have any single customer that provideeni@n 10% of our total consolidated operatingnexes. Substantially all of our
consolidated revenues come from customers locattteiUnited States.

(8) Commitments and Contingencies

We are vigorously defending against all of the Brattescribed below. As a matter of course, we@m@agared to litigate the matters to
judgment, as well as to evaluate and consideealanable settlement opportunities. In this Noteewwe refer to a class action as "putativ
is because a class has been alleged, but noieitifthat matter. We have established accruéidlitias for the matters described below where
losses are deemed probable and reasonably estimable

PendingMatters

In William Douglas Fulghum, et al. v. Embarq Corgiion, et al., filed on December 28, 2007 in thetéthStates District Court for the
District of Kansas, a group of retirees filed asslaction lawsuit challenging the decision to medeain modifications in retiree benefits
programs relating to life insurance, medical insgeaand prescription drug benefits, generally éffec)anuary 1, 2006 and January 1, 2008
(which, at the time of the modifications, was expddo reduce estimated future expenses for theastibenefits by more than $300 million ).
Defendants include Embarqg, certain of its benddihg, its Employee Benefits Committee and the iiddial plan administrator of certain of its
benefits plans. Additional defendants include Spextel and certain of its benefit plans. The Gaertified a class on certain of plaintiffs’
claims, but rejected class certification as to ptt@ims. On October 14, 2011, the Fulghum lawyiézd a new, related lawsuit, Abbott et al. v.
Sprint Nextel et al. In Abbott, approximately 1,56l@intiffs allege breach of fiduciary duty in caration with the changes in retiree benefits
that also are at issue in the Fulghum case. The®phaintiffs are all members of the class thaswartified in Fulghum on claims for allege
vested benefits (Counts | and Ill), and the Abltaims are similar to the Fulghum breach of fidogiduty claim (Count 1), on which the
Fulghum court denied class certification. The Chiaig stayed proceedings in Abbott indefinitely,eptdor limited discovery and motion
practice as to approximately 80 of the plainti@s February 14, 2013, the Fulghum court dismiskediajority of the plaintiffs' claims in the
case. On interlocutory appeal, the United StatasiGQd Appeals for the Tenth Circuit ruled on Fedmp24, 2015, that the plan documents
reviewed do not support any claim for vested begsiedind affirmed the district court's dismissatiaims based on those documents. The Tent
Circuit decision allowed a subset of claims fortedsbenefits to return to the district court forther proceedings. The Tenth Circuit also
affirmed the district court's dismissal of all ajscrimination claims. The Tenth Circuit reverskd district court's determination that ERISA's
statute of repose is a time bar to the breachdotfary duty claims of fifteen named plaintiffsaRitiffs petitioned for further Tenth Circuit
review on their claims for vested benefits. We tpated for further Tenth Circuit review regardingetERISA statute of repose. On April 27,
2015, a revised Tenth Circuit panel opinion wageaslswith no material change in the outcome. On 015, the district court in Fulghum
granted summary judgment to defendants on an additgroup of claims for vested benefits. On Rily2015, pursuant to the terms of a
stipulation by the parties, the district court mdghum granted judgment in favor of defendantslbreaaining and unadjudicated vested
benefits claims. This judgment is without prejudiceany rights the parties may have to pursue dditianal appellate relief. As to any further
proceedings that may occur in the district cousfeddants will continue to vigorously contest aegnaining claims in Fulghum and
Abbott. We have not accrued a liability for thesatters because we believe it is premature (i) terdéne whether an accrual is warranted an
(ii) if so, to determine a reasonable estimaterobpble liability.
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On July 16, 2013, Comcast MO Group, Inc. ("Comqgddtd a lawsuit in Colorado state court againstgdt Communications
International, Inc. ("Qwest"). Comcast alleges Quirsached the parties' 1998 tax sharing agreeiEBA") when it refused to partially
indemnify Comcast for a tax liability settlementr@cast reached with the Commonwealth of Massaclsusett dispute to which we were not a
party. Comcast seeks approximately $80 millionamdges, excluding interest. Qwest and Comcastaatiepto the TSA in their capacities as
successors to the TSA's original parties, U S WHRG., a telecommunications company, and MediaOrueifg Inc., a cable television
company, respectively. In October 2014, the statetgranted summary judgment in Qwest's favoNdwember 2014, Comcast filed a Notice
of Appeal. We have not accrued a liability for thiatter because we do not believe that liabilitgrisbable.

On September 13, 2006, Cargill Financial Markels (FCargill") and Citibank, N.A. ("Citibank") fild a lawsuit in the District Court of
Amsterdam, the Netherlands, against Qwest, Konke&kKPN N.V., KPN Telecom B.V., and other formeficérs, employees or supervisory
board members of KPNQwest N.V. ("KPNQwest"), sorherloom were formerly affiliated with Qwest. The lawit alleges that defendants
misrepresented KPNQwest's financial and businesditton in connection with the origination of a ditfacility and wrongfully allowed
KPNQwest to borrow funds under that facility. Ptéfs allege damages of approximately €219 mill{on approximately $243 million based
on the exchange rate on June 30, 2015 ). The wélilés claim will be reduced to the degree pldiatieceive recovery from a distribution of
assets from the bankruptcy estate of KPNQwest.ekbent of such expected recovery is not yet knddmApril 25, 2012, the court issued its
judgment denying the claims asserted by Cargill @itithank in their lawsuit. Cargill and Citibankve@appealed that decision. We do
believe that liability is probable in this matter.

The terms and conditions of applicable bylaws,ifteates or articles of incorporation, agreementagplicable law may obligate Qwest
to indemnify its former directors, officers or erapées with respect to the Cargill matter descréteolve, and Qwest has been advancing lega
fees and costs to certain former directors, offi@@remployees in connection with that matter.

Several putative class actions relating to theaitaton of fiber optic cable in certain rights-efiy were filed against Qwest on behalf of
landowners on various dates and in courts locat€d istates in which Qwest has such cable (Alaba&mzona, California, Colorado,
Delaware, Florida, Georgia, lllinois, Indiana, lgwaansas, Kentucky, Maryland, Massachusetts, Mahiglinnesota, Mississippi, Missouri,
Nebraska, Nevada, New Jersey, New Mexico, New YNdtth Carolina, Ohio, Oklahoma, Oregon, PennsyibsaBouth Carolina, Tenness
Texas, Utah, Virginia, and Wisconsin.) For the npat, the complaints challenge our right to insiat fiber optic cable in railroad rights-of-
way. The complaints allege that the railroads dwenrtght-of-way as an easement that did not incthdeight to permit us to install our cable
in the right-ofway without the plaintiffs' consent. In generak ttomplaints seek damages on theories of trespdssmgust enrichment, as wi
as punitive damages. After previous attempts teranto a single nationwide settlement in a siraglert proved unsuccessful, the parties
proceeded to seek court approval of settlementssiate-by-state basis. To date, the parties lepedved final approval of such settlements in
32 states. The settlement administration procaskjding claim submission and evaluation, is caritig in relation to a number of these
settlements. The parties have not yet received dipproval in one state (New Mexico). There is state where an action was at one time, but
is not currently, pending (Arizona). We have acdraa amount that we believe is probable for resglthese matters; however, the amount is
not material to our consolidated financial statetsen

CenturyLink and certain of its affiliates were dedants in one consolidated securities and $tareholder derivative actions. The acti
were pending in federal court in the Western Diswoif Louisiana. Plaintiffs in these actions hadmasly alleged, among other things, that
CenturyLink and certain of its current and form#icers and directors violated federal securit@sd and/or breached fiduciary duties owed tc
the Company and its shareholders. Plaintiffs' cainps focus on alleged material misstatements asgions concerning CenturyLink's
financial condition and changes in CenturyLink'pita allocation strategy in early 2013. On Aprll, 2015, the district court dismissed the
consolidated securities class actions with prepiditie time for appealing the decision has expi@ddJune 16, 2015, the district court,
pursuant to the parties' stipulation, dismissedigrévative actions without prejudice. These mattee now resolved.

The local exchange carrier subsidiaries of Centimylare among hundreds of defendants nationwidimiens of lawsuits filed over the
past year by Sprint Communications Company andlaéfs of Verizon Communications Inc. The plairgiffi these suits have challenged the
right of local exchange carriers to bill interexaba carriers for switched access charges for cectdis between mobile and wireline devices
that are routed through an interexchange carnethe lawsuits, the plaintiffs are seeking refuaflaccess charges previously paid and relief
from future access charges. In addition, thesesante other interexchange carriers have ceasedgsawitched access charges on these calls
Recently the lawsuits involving our local exchaegeriers and many other carriers have been cordetidor pretrial purposes in the United
States District Court for the District of NortheFexas. Some of the defendants, including our afétil carriers, have petitioned the Federal
Communications Commission to address these issuas imdustry-wide basis.
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As both an interexchange carrier and a local exgpbaarrier, we both pay and assess significant ataaf the access charges in
guestion. The outcome of these disputes and ssitwell as any related regulatory proceedingsabiald ensue, are currently not predictabl:
we are required to stop assessing these chargegay refunds of any such charges, our finaneisliits could be negatively affected.

Other Proceedings and Disputes

From time to time, we are involved in other prodegd incidental to our business, including patefringement allegations,
administrative hearings of state public utility aoissions relating primarily to our rates or sergicactions relating to employee claims, var
tax issues, environmental law issues, grievancargsabefore labor regulatory agencies, and mianelbus third party tort actions. The
outcome of these other proceedings is not predetdlowever, based on current circumstances, weotibelieve that the ultimate resolution
of these other proceedings, after considering abkdildefenses and any insurance coverage or infleatioin rights, will have a material
adverse effect on our financial position, resufteperations or cash flows.

We are currently defending several patent infringetlawsuits asserted against us by poacticing entities. These cases have progre
to various stages and one or more may go to triié coming 24 months if they are not otherwis®lkeed. Where applicable, we are seeking
full or partial indemnification from our vendorsdeuppliers. As with all litigation, we are vigogiy defending these actions and, as a matter
of course, are prepared to litigate the mattejadgment, as well as to evaluate and consideealionable settlement opportunities.

(9) Other Financial Information
Other Current Assets

The following table presents details of other cat@ssets in our consolidated balance sheets:

As of December 31,

As of June 30, 2015 2014
(Dollars in millions)
Prepaid expenses $ 28€ 26(
Materials, supplies and inventory 124 132
Assets held for sale 10 14
Deferred activation and installation charges 10t 10<
Other 74 71
Total other current assets $ 59¢ 58(

During the first quarter of 2015, we recorded impegnt charges of $8 million in connection with piergdnegotiations involving several
office buildings which we expect to sell within thext twelve months.

Selected Current Liabilitie:

The following table presents current liabilitiefleeted in our consolidated balance sheets, whichude accounts payable and other
current liabilities:

As of June 30, 2015 As of December 31, 201
(Dollars in millions)

Accounts payable $ 1,04¢ 1,22¢
Other current liabilities:
Accrued rent $ 31 34
Legal contingencies 24 27
Other 17C 14¢
Total other current liabilities $ 22t 21(

Included in accounts payable at June 30, 2015 @wémber 31, 2014 , were $65 million and $80 millioespectively, representing bc
overdrafts and $120 million and $185 million , resfively, associated with capital expenditures.
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(10) Repurchase of CenturyLink Common Stock

In the first quarter of 2014, our Board of Direct@uthorized a 24 -month program to repurchase ap faggregate of $1 billion of our
outstanding common stock. This 2014 stock repurcpasgram took effect on May 29, 2014, immediatgdpn the completion of our
predecessor 2013 stock repurchase program. Durangix months ended June 30, 2015 , we repurchagelion shares of our outstanding
common stock in the open market under our 2014sepurchase program. These shares were repurcfaasat aggregate market price of
approximately $260 million , or an average purchasee of $36.83 per share. The repurchased constomk has been retired. As of June 30,
2015, we had approximately $540 million remainavgilable for stock repurchases under the 2014 sequrchase program.

(11) Accumulated Other Comprehensive Loss
Information Relating to 2015

The tables below summarize changes in accumuldlent comprehensive loss recorded on our consotidzdéance sheets by componen
for the three and six months ended June 30, 2015 :

Foreign Currency

Translation
Post-Retirement Adjustment
Pension Plans Benefit Plans and Other Total
(Dollars in millions)
Balance at March 31, 2015 $ (1,69¢) (269 (36) (2,007
Other comprehensive income (loss) before
reclassifications — — 11 11
Amounts reclassified from accumulated other
comprehensive income 28 3 — 31
Net current-period other comprehensive income 28 3 11 42
Balance at June 30, 2015 $ (1,669 (26¢€) (29 (1,959
Foreign Currency
Translation
Post-Retirement Adjustment
Pension Plans Benefit Plans and Other Total
(Dollars in millions)

Balance at December 31, 2014 $ (2,720) (272) (25) (2,017
Other comprehensive income (loss) before
reclassifications — — — —
Amounts reclassified from accumulated other
comprehensive income 52 6 — 58
Net current-period other comprehensive income 52 6 — 58
Balance at June 30, 2015 $ (1,66¢) (26€) (25) (1,959
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The tables below present further information almurtreclassifications out of accumulated other cahensive loss by component for
the three and six months ended June 30, 2015 :

Affected Line Item in Consolidated Statement of
Operations or Footnote Where Additional
(Decrease) Increase Information is Presented If The Amount is not
Three Months Ended June 30, 2015 in Net Income Recognized in Net Income in Total

(Dollars in millions)
Amortization of pension & post-retirement plans

Net actuarial loss $ (42) See Note 4-Employee Benefits
Prior service cost (7) See Note 4-Employee Benefits
Total before tax (49
Income tax expense 18 Income tax expense

Net of tax $ (31

Affected Line Item in Consolidated Statement of
Operations or Footnote Where Additional
(Decrease) Increase Information is Presented If The Amount is not
Six Months Ended June 30, 2015 in Net Income Recognized in Net Income in Total

(Dollars in millions)
Amortization of pension & post-retirement plans

Net actuarial loss $ (80) See Note 4-Employee Benefits
Prior service cost (13) See Note 4-Employee Benefits
Total before tax (93
Income tax expense 35 Income tax expense

Net of tax $ (58)

Information Relating to 2014

The tables below summarize changes in accumuldbent comprehensive loss recorded on our consotidzdance sheets by componen
for the three and six months ended June 30, 2014 :

Foreign Currency

Translation
Post-Retirement Adjustment
Pension Plans Benefit Plans and Other Total
(Dollars in millions)
Balance at March 31, 2014 $ (66€) (119 (20 (79%)
Other comprehensive income before reclassifications — — 8 8
Amounts reclassified from accumulated other
comprehensive income 5 3 — 8
Net current-period other comprehensive income 5 3 8 16
Balance at June 30, 2014 $ (661) (11€) (2 (779
Foreign Currency
Translation
Post-Retirement Adjustment
Pension Plans Benefit Plans and Other Total
(Dollars in millions)
Balance at December 31, 2013 $ (669) (122 (12) (802
Other comprehensive income before reclassifications — — 9 9
Amounts reclassified from accumulated other
comprehensive income 8 6 — 14
Net current-period other comprehensive income 8 6 9 23
Balance at June 30, 2014 $ (661) (11€) (2 (779
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The tables below present further information almurtreclassifications out of accumulated other cahensive loss by component for
the three and six months ended June 30, 2014 :

Affected Line Item in Consolidated Statement of
Operations or Footnote Where Additional
(Decrease) Increase Information is Presented If The Amount is not
Three Months Ended June 30, 2014 in Net Income Recognized in Net Income in Total

(Dollars in millions)
Amortization of pension & post-retirement plans

Net actuarial loss $ (5) See Note 4-Employee Benefits
Prior service cost (8) See Note 4-Employee Benefits
Total before tax (13
Income tax expense 5 Income tax expense

Net of tax $ (8

Affected Line Item in Consolidated Statement of
Operations or Footnote Where Additional
(Decrease) Increase Information is Presented If The Amount is not
Six Months Ended June 30, 2014 in Net Income Recognized in Net Income in Total

(Dollars in millions)
Amortization of pension & post-retirement plans

Net actuarial loss $ (10) See Note 4-Employee Benefits
Prior service cost (13) See Note 4-Employee Benefits
Total before tax (23)
Income tax expense 9 Income tax expense

Net of tax $ (14)
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Unless the context requires otherwise, referencekis report to "CenturyLink," "we," "us" and "durefer to CenturyLink, Inc. and its

consolidated subsidiaries.

All references to "Notes" in this Item 2 of Parefer to the Notes to Consolidated Financial Staets included in Item 1 of Part | of this
report.

Certain statements in this report constitute fodalaoking statements. See the last paragraph siténin 2 of Part | and "Risk Factors" in
Item 1A of Part Il of this report for a discussiohcertain factors that could cause our actuallteso differ from our anticipated results or
otherwise impact our business, financial conditi@sults of operations, liquidity or prospects.

Overview

Management's Discussion and Analysis of Finanamaddlion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information ionded in our Annual Report on Form 10-K for theyeaded December 31, 2014 , and
with the consolidated financial statements andeelaotes in Iltem 1 of Part | of this report. Theults of operations for the first six months of
the year are not necessarily indicative of theltesid operations that might be expected for thireyear.

We are an integrated communications company engagarily in providing an array of communicatioservices to our residential and
business customers. Our communications servichsd@docal and long-distance, broadband, private (including special access), Multi-
Protocol Label Switching ("MPLS"), data integrationanaged hosting (including cloud hosting), colimra Ethernet, network and public
access, video, wireless and other ancillary sesvidée strive to maintain our customer relationshiypsamong other things, bundling our
service offerings to provide our customers witlomplete offering of integrated communications sssi

At June 30, 2015, we operated approximately 12llilom access lines in 37 states, served approtéipd.1 million broadband
subscribers, and operated 59 data centers throtijfosth America, Europe and Asia. Our methodologyydounting access lines, broadband
subscribers and data centers, which is descrilbitefuin the operational metrics table below uri@Results of Operations”, may not be
comparable to those of other companies.

In the fourth quarter of 2014, we implemented a eganizational structure designed to strengtherability to attain our operational,
strategic and financial goals. As a result of teisrganization, we now operate and report theiotig two segments in our consolidated
financial statements:

» Business Consists generally of providing strategic, legand data integration products and services to grger wholesale and
governmental customers, including other commuroogpiroviders. Our strategic products and serviiesead to these customers
include our private line (including special accesspadband, Ethernet, MPLS, Voice over Internetdtol ("VolP"), network
management services, colocation, managed hostihgland hosting services. Our legacy services effeo these customers prima
include switched access and local and long-distanm® services, including the sale of unbundleivoek elements ("UNEs") which
allow our wholesale customers to use our network combination of our network and their own netveatd provide voice and data
services to their customers; and

* Consumer.Consists generally of providing strategic and éggaroducts and services to residential custon@us strategic products
and services offered to these customers includémadband, wireless and video services, includimgPrism TV services. Our
legacy services offered to these customers indluzid and long-distance voice services.
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Results of Operations

The following table summarizes the results of camsolidated operations for the three and six moattteed June 30, 2015 and 2014 :

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014
(Dollars in millions except per share amounts)

Operating revenues $ 4,41¢ 4,541 8,87( 9,07¢
Operating expenses 3,87( 3,88¢ 7,67: 7,771
Operating income 54¢ 65E 1,19¢ 1,30¢
Other expense, net (315) (3329 (647) (654)
Income tax expense 91 13C 222 25€
Net income $ 14z 19¢ 33t 39€
Basic earnings per common share $ 0.2¢ 0.34 0.6C 0.6¢
Diluted earnings per common share $ 0.2¢ 0.34 0.6C 0.6¢

The following table summarizes our broadband sulbsts, access lines, data centers, Prism subssdinel number of employees:

As of June 30,
Increase /
2015 2014 (Decrease) % Change

(in thousands except for data centers, which are a@l amounts)
Operational metrics:

Total broadband subscribéts 6,10¢ 6,05¢ 53 0.9%
Total access liné¥ 12,10¢ 12,70" (59¢) (4.7%
Total Prism subscribers 25¢ 214 44 20.€%
Total data centerd 59 57 2 3.5%
Total employees 44.4 45t (1.2 (2.9%

@ Broadband subscribers are customers that purcligisspeed Internet connection service through #edsting telephone lines, stand-alone telephares|ior fiber-optic
cables, and access lines are lines reaching freraustomers' premises to a connection with theipobtwork. Our methodology for counting our broadt subscribers and
access lines includes only those lines that weaipeovide services to external customers and deellines used solely by us and our affiliatealdd excludes unbundled
loops and includes stand-alone broadband subssrid&r count lines when we install the service.

@ we define a data center as any facility where weketasell and deliver colocation services, mandgesting (including cloud hosting) services, mtdfitant managed
services, or any combination thereof. Our dataersrdre located throughout North America, EuropkAsia.

During the last decade, we have experienced reveecies primarily due to declines in access lisastched access rates and minutes
of use. To mitigate these declines, we remain fedus efforts to, among other things:

» promote longerm relationships with our customers through bimgdbf integrated service

» provide a wide array of diverse services, ingigcadditional services that may become availabltaé future due to, among other
things, advances in technology or improvementaumimfrastructure;

» provide our broadband and premium services to laghigercentage of our custom
* pursue acquisitions of additional assets if avégla attractive price
* increase prices on our products and services ifsdreh practicabl

* increase usage of our networks;



market our products and services to new custo
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Operating Revenues

We currently categorize our products, servicesramdnues among the following four categories:

e Strategic serviceswhich include primarily broadband, private linec{uding special access), MPLS (which is a datavagking
technology that can deliver the quality of servieguired to support real-time voice and video) tings(including cloud hosting and
managed hosting), colocation, Ethernet, video (idiclg our facilities-based video services, whichnegv offer in fourteen markets),
VolIP and Verizon Wireless services;

* Legacy service, which include primarily local, long-distance, sohied access, Integrated Services Digital Netwd&ON") (which
uses regular telephone lines to support voice ovadel data applications), and traditional wide awetavork ("WAN") services (which
allow a local communications network to link towetks in remote locations);

« Data integration, which includes the sale of telecommunicationgfgent located on customers' premises and relatddgsional
services, such as network management, installatidnmaintenance of data equipment and buildingagnetary fiber-optic
broadband networks for our governmental and busioestomers; and

»  Other revenuesyhich consists primarily of Universal Service FUWdSF") support and USF surcharges. We receive featéral and
state USF support, which are government subsidisgyded to reimburse us for the portion of the obgiroviding certain
telecommunications services, such as in high-cosl areas that we are not able to recover froncastomers. USF surcharges are
the amounts we collect based on specific itemsst@h our customers' invoices to fund the Fedémahmunications Commission's
("FCC") universal service programs. We also gereottier operating revenues from leasing and subtpas$ space in our office
buildings, warehouses and other properties. Becaaseentrally manage the activities that genetatsd other operating revenues,
these revenues are not included in our segmenhuese

The following tables summarize our consolidatedrafieg revenues recorded under our four revenuwegoats:

Three Months Ended June 30,

Increase /
2015 2014 (Decrease) % Change
(Dollars in millions)
Strategic services 2,33 2,28¢ 43 2%
Legacy services 1,68’ 1,81z (125) (7%
Data integration 14z 187 (45) (24)%
Other 25¢ 258 5 2%
Total operating revenues 4,41¢ 4,541 (122) (3%
Six Months Ended June 30, Increase /
2015 2014 (Decrease) % Change
(Dollars in millions)
Strategic services 4,652 4,56( 92 2%
Legacy services 3,42 3,651 (229 (6)%
Data integration 281 361 (80) (22)%
Other 51t 507 8 2%
Total operating revenues 8,87( 9,07¢ (209) 2%

During the first quarter of 2015, we determined ttertain products and services associated wittaoguisition of SAVVIS, Inc. are
more closely aligned to legacy services than &tagic services. As a result, these operating reeare now reflected as legacy services. Th
revision resulted in a reduction of revenue froratggic services of $9 million and $19 million spectively, and a corresponding increase in
revenue from legacy services for the three andnsirths ended June 30, 2014.
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Our total operating revenues decreased by $12®millor 3% and $209 million , or 2% , for the thi@nd six months ended June 30,
2015 as compared to the three and six months ehded30, 2014 primarily due to declines in legamyises and data integration revenues,
which were partially offset by growth in our stigite services revenues. The decrease in legacycssrigvenues is attributable to the
continuing loss of access lines and loss of acee&nues primarily due to the displacement of tiaial wireline telephone services by other
competitive products and services, including intéiand wireless communication services. The dedlimata integration revenues, which are
typically more volatile than several of our otheusces of revenue, is primarily due to lower safiesustomer premises equipment to
governmental and business customers during thecérhe growth in strategic services revenuesimanly due to increased demand for our
broadband, Ethernet, MPLS and facilities-basedo/gizvices, which were substantially offset by dide in private line (including special
access) services attributable to lower volumes géfienate that the rate of our access lines losgiesenbetween 4.4% and 5.0% over the full
year of 2015. Other operating revenues increase$5 million , or 2% , and $8 million , or 2% , fdrd three and six months ended June 30,
2015 as compared to the three and six months ehded30, 2014 primarily due to higher revenuegeadlto an increased universal service
fund contribution factor, which was partially oftd®y lower revenues from intrastate universal serfunds.

We are aggressively marketing our strategic sesviceluding our hosting services) in an efforbfset the continuing declines in our
legacy services revenues.

Our future federal USF support revenues could benadly impacted by our upcoming election to reeeodr reject any funds under Ph
2 of the FCC's Connect America Fund ("CAF") progr&wor additional information about the potentiatlesue impact of the CAF Phase 2
program, see the discussion below in "Liquidity &apital Resources—Connect America Fund."

Further analysis of our operating revenues by segmerovided below in "Segment Results."

Operating Expenses

The following tables summarize our consolidatedrafieg expenses:

Three Months Ended June 30,

Increase /
2015 2014 (Decrease) % Change
(Dollars in millions)
Cost of services and products (exclusive of depteci
and amortization) 1,95¢ 1,96: (©)] — %
Selling, general and administrative 863 831 32 4%
Depreciation and amortization 1,04¢ 1,09: (45) (4)%
Total operating expenses 3,81( 3,88¢ (16) —%
Six Months Ended June 30,
Increase /
2015 2014 (Decrease) % Change
(Dollars in millions)
Cost of services and products (exclusive of depteci
and amortization) 3,87( 3,891 (27) (D)%
Selling, general and administrative 1,714 1,674 4C 2%
Depreciation and amortization 2,08¢ 2,20( (112 (5)%
Total operating expenses 7,672 7,771 (99) ()%
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Cost of Services and Products (exclusive of depration and amortization)

Cost of services and products (exclusive of deptiri and amortization) decreased by $3 millionless than 1%, for the three months
ended June 30, 2015 as compared to the three mamdlesi June 30, 2014 primarily due to decreasseslémies and wages, professional fees,
facility costs and customer premises equipmenaiiagion expenses related to the decrease in diggration revenues, which were
substantially offset by increases in benefits egpeand Prism TV programming expenses related tecsibler growth and content rate
increases. Cost of services and products (exclusidepreciation and amortization) decreased byrd®libn , or 1%, for the six months ends
June 30, 2015 as compared to the six months encohed3D, 2014 primarily due to decreases in salanesvages, professional fees and
customer premises equipment installation experedated to the decrease in data integration revemudsh were partially offset by increases
in benefits expense, network expenses and Prismpréramming expenses related to subscriber gromdicantent rate increases.

Selling, General and Administrative

Selling, general and administrative expenses iseéy $32 million , or 4% , for the three monthded June 30, 2015 as compared to
the three months ended June 30, 2014 primarilytalirecreases in marketing and advertising expdvese debt expense and property and othe
taxes, which were partially offset by a decreadeeinefits expense and impairments on assets. Ged@meral and administrative expenses
increased by $40 million , or 2% , for the six munénded June 30, 2015 as compared to the six mentted June 30, 2014 primarily due to
increases in bad debt expense, regulatory fin&d ®imillion associated with a 911 system outageiapéirment charges related to office
buildings currently being marketed and classifisdssets held for sale, which were partially offsef decrease in benefits expense.

Depreciation and Amortization

The following tables provide detail of our depréicia and amortization expense:

Three Months Ended June 30,

2015 2014 Increase / (Decrease) % Change
(Dollars in millions)
Depreciation $ 70€ 727 (22) )%
Amortization 34z 36¢€ (29 (7%
Total depreciation and amortization $ 1,04¢ 1,09¢ (45) (4)%
Six Months Ended June 30,
2015 2014 Increase / (Decrease) % Change
(Dollars in millions)
Depreciation $ 1,40( 1,44% (45) (3)%
Amortization 68¢ 75% (67) (9)%
Total depreciation and amortization $ 2,08¢ 2,20( (112) (5)%

Depreciation expense decreased by $21 milliorB%r, and by $45 million , or 3% , for the three andmonths ended June 30, 2015,
respectively, as compared to the three and six Imsogrided June 30, 2014 . Annual depreciation egpsnspacted by several factors,
including changes in our depreciable cost basngés in our estimates of the remaining econoifi@®ficertain network assets and the
addition of new plant. The depreciation expensateel to our plant for the first six months of 20i&s lower than the depreciation expense fol
the first six months of 2014 due to full depre@atand retirement of certain plant placed in sergidor to 2015. This decrease was partially
offset by increases in depreciation attributabledgw plant placed in service in the first six mantti 2015 and the impact of changes in the
estimated lives of certain property, plant and pouent, which resulted in additional depreciatiothia first six months of 2015. We anticipate
that the changes in the estimated lives of cefiedperty, plant and equipment will result in anr@ase in depreciation expense of
approximately $48 million for 2015, which we expedll be fully offset by the decreases in depreoiatexpense noted above. For more
information about the changes in our estimates®feémaining economic lives of these assets, sé& NeBasis of Presentation to our
consolidated financial statements in Item 1 of Paftthis report.
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Amortization expense decreased by $24 million7%r, and by $67 million , or 9% , for the three andmonths ended June 30, 2015,
respectively, as compared to the three and six Imsogrided June 30, 2014 primarily due to the useadlerated amortization methods for a
portion of the customer relationship assets acduireonnection with the acquisitions of Embar@@09 and Qwest in 2011. We expect these
declines to continue. In addition, amortizatioroaf software investments declined due to softwamming fully amortized faster than new
software was internally developed or purchased.

Further analysis of our operating expenses by segim@rovided below in "Segment Results."
Other Consolidated Results

The following tables summarize our total other exg® net and income tax expense:

Three Months Ended June 30,

Increase /
2015 2014 (Decrease) % Change
(Dollars in millions)
Interest expense (327) (325) 2 1%
Other income (expense), net 12 @) 19 nm
Total other expense, net $ (31%) (332 a7) (5)%
Income tax expense $ 91 13C (39 (30)%
Six Months Ended June 30, Increase /
2015 2014 (Decrease) % Change
(Dollars in millions)
Interest expense $ (65%) (65€) @ — %
Other income, net 14 2 12 nm
Total other expense, net $ (641) (654) (13) (2%
Income tax expense $ 22z 25€ (36) (14)%

nm-Percentages greater than 200% and comparisbmedrepositive and negative values or to/from zelaes are considered not meaningful.
Interest Expense

Interest expense increased by $2 million, or 1%itHe three months ended June 30, 2015 as comfuatied three months ended June
2014 primarily due to a reduction in the amortiaatof debt premiums and a favorable tax relatetiese¢nt in 2014, which were substantially
offset by increased capitalized interest. Inteeapiense decreased by $1 million, or less than @f4hé six months ended June 30, 2015 as
compared to the six months ended June 30, 2014phndue to increased capitalized interest, loaxgrage debt outstanding and lower bond
coupon rates, which were substantially offset logdaction in the amortization of debt premiums.

Other Income, Net

Other income, net reflects certain items not diyeetlated to our core operations, including ousirehof income from our 49% interest in
a cellular partnership, interest income, gainslasdes from non-operating asset dispositions arggfio currency gains and losses. Other
income, net increased by $19 million for the thmeanths ended June 30, 2015 as compared to therttmeths ended June 30, 2014 primarily
due to lower losses on foreign currency transastanmd the impact of a second quarter of 2014 impait charge of $14 million recorded in
connection with the sale of our 700 MHz A-Block Weass Spectrum licenses. Other income, net inaddas&12 million for the six months
ended June 30, 2015 as compared to the six montiesieJune 30, 2014 primarily due to the impachefabove referenced 2014 impairment
charge, which was partially offset by an increaslsses on foreign currency transactions.
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Income Tax Expense

For the three months ended June 30, 2015 and 28ireffective income tax rate was 38.9% and 40.286pectively. The effective tax
rate for the three months ended June 30, 2014ectefthe unfavorable impact of receiving no tamdif from the impairment of our 700 MHz
A-Block wireless spectrum licenses, because waatrékely to generate income of a character rexfuto realize a tax benefit from the loss of
ultimate disposition. For the six months ended BMe&015 and 2014 , our effective income tax was 39.9% and 39.4% , respectively. The
effective tax rate for the six months ended June&B@5 , includes the effect of regulatory finesam$ated with a 911 system outage. The
effective tax rate for the six months ended June&B@4 , is also impacted by the loss of tax béwéfihe above noted wireless spectrum
impairment.

Segment Result
General

The results for our business and consumer segrasntsummarized below:

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014
(Dollars in millions)
Total segment revenues $ 4,161 4,28¢ 8,35¢ 8,572
Total segment expenses 2,14 2,117 4,21°F 4,213
Total segment income $ 2,01¢ 2,171 4,14( 4,35¢
Total margin percentage 49% 51% 50% 51%
Business:
Revenues $ 2,65¢ 2,78¢ 5,35¢ 5,56%
Expenses 1,52¢ 1,51¢ 3,00¢ 3,01¢
Income $ 1,13¢ 1,272 2,347 2,54¢
Income margin percentage 43% 46% 44% 46%
Consumer:
Revenues $ 1,502 1,50( 2,99¢ 3,00¢
Expenses 617 601 1,20¢ 1,19¢
Income $ 88t 89¢ 1,79: 1,81¢
Income margin percentage 59% 60% 60% 60%

Recent Changes in Segment Reporti

We have recast our previously reported segmenttsesue to the reorganization of our managemeantstre in the fourth quarter of
2014. Consequently, we have adopted several chavifeeespect to the assignment of certain expettsesr segments, including changes
increased our consumer segment expenses and dstmasbusiness segment expenses in prior pelidehave restated our previously
reported segment results for the three and six nsogrided June 30, 2014 to conform to the curresigmtation. See Note 7—Segment
Information to our consolidated financial statensantitem 1 of Part | of this report for additioriaformation on our changes in segment
reporting.

Allocation of Revenues and Expens

Our segment revenues include all revenues fronstategic services, legacy services and data itiegras described in more detail
above. Segment revenues are based upon each ctstoiassification as either a business or consuRwarinformation on how we allocate
expenses to our segments, as well as other addlifitfiormation about our segments, see Note 7—Sagméormation to our consolidated
financial statements in Item 1 of Part | of thipag.
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Business Segment
The operations of our business segment have bgeacted by several significant trends, includingsthdescribed below:

» Strategic servicesOur mix of total business segment revenues coasino migrate from legacy services to strategicises as our
enterprise, wholesale and governmental customersasingly demand integrated data, Internet, hpstimd voice services. Although
competitive pressures and transitioning to our nemagement structure have slowed the rate of grofuhr strategic services over
the first half of 2015, we expect improved conttibas from strategic services in this segment dersecond half of the year.
Demand for our private line services (includingapkaccess) from our wholesale customers contitudscline due to our custom
optimization of their networks, industry consolidatand technological migration to higher-speedises. While we expect that these
factors will continue to negatively impact our wesdhle customers, we believe the demand for our-fibsed special access services
provided to wireless carriers for backhaul will ety offset the decline in copper-based speciakeas services provided to wireless
carriers as they migrate to Ethernet servicespafih the timing and magnitude of this technologmajration remains uncertain. We
anticipate continued pricing pressure for our catmn services as wholesale vendors continue tarekgheir enterprise colocation
operations. We believe, however, that our hybrigise capabilities, which offer multiple productsdaservices (including colocation,
managed hosting, cloud and network services),heilb differentiate our products and services frbose offered by competitors with
a narrower range of products and services. We ravained focused on expanding our managed hostingees; specifically our
cloud services offerings, by endeavoring to adtedéhtiating features to our cloud products anduagty additional companies that
we believe have strengthened our cloud productedent years, our competitors, as well as selenge, diversified technology
companies, have made substantial investments urd @domputing, which has intensified competitivegsiges. This expansion in
competitive cloud computing offerings has led ter@ased pricing pressure and competition for entergustomers, and we expect
these trends to continue. Segment revenue forigpatiea network products supporting colocationrandaged hosting service
offerings have slightly declined due to providilgver volumes of such services, as well as pricieggures on VPN and bandwidth
services;

» Legacy services We face intense competition with respect to oghlr margin legacy services and continue to seemess
migrating away from these services and into lowargim strategic services. In addition, our legaaywiges revenues have been, and
we expect they will continue to be, adversely a#ddy access line losses and price compressiana€gess, local services and long-
distance revenues have been, and we expect wiihcento be, adversely affected by customer migretid more technologically
advanced services, declining demand for traditionale services, industry consolidation and priecmpression caused by regulation
and rate reductions. For example, many wholesatmers are substituting cable, wireless and VetRices for traditional voice
telecommunications services, resulting in continaeckss revenue loss. Our switched access reveauvedeen and will continue to
be impacted by changes related to the Connect Amarid Intercarrier Compensation Reform order (2EL order") adopted by the
FCC in 2011, which we believe has increased the paceductions in the amount of switched accessmees we receive from our
wholesale customers;

« Data integration. We expect both data integration revenue and tlhéexkcosts will fluctuate from year to year as thiifering tends t
be more sensitive than others to changes in theoeep and in spending trends of our federal, statklacal governmental customers,
many of whom have recently experienced substantidfjet cuts with the possibility of additional fréltbudget cuts; and

» Operating efficienciesWe continue to evaluate our segment operatingtstre and focus. This involves balancing our workéoin
response to our workload requirements, productiwityrovements and changes in industry, competite@hnological and regulatory
conditions, while achieving operational efficierscEnd improving our processes through automatiomweyer, our ongoing efforts to
increase revenue will continue to require that meii higher costs in some areas. We also expediuminess segment to benefit
indirectly from enhanced efficiencies in our compavide network operations.
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The following tables summarize the results of ofjens from our business segment:

Segment revenues:
Strategic services
Legacy services
Data integration
Total revenues
Segment expenses:
Total expenses
Segment income
Segment income margin percentage

Segment revenues:
Strategic services
Legacy services
Data integration
Total revenues
Segment expenses:
Total expenses
Segment income
Segment income margin percentage

Segment Revenues

Business Segment

Three Months Ended June 30,

Increase /
2015 2014 (Decrease) %Change
(Dollars in millions)
1,57¢ 1,58( (6) — %
94z 1,022 (79 (8)%
142 18€ (44) (24)%
2,65¢ 2,78¢ (129 (5)%
1,52¢ 1,51¢ 9 1%
1,13¢ 1,272 (13¢) (11)%
43% 46%
Business Segment
Six Months Ended June 30, Increase /
2015 2014 (Decrease) %Change
(Dollars in millions)
3,15¢€ 3,14¢ 7 — %
1,92( 2,05t (13%) (1%
28C 35¢ (79 (22)%
5,35¢ 5,56% (207) (4%
3,00¢ 3,01¢ (10) — %
2,347 2,544 (197) (8)%
44% 46%

Business revenues decreased by $129 million , oy f8¥the three months ended June 30, 2015 asa@udpo the three months ended
June 30, 2014 and decreased by $207 million , or #¥the six months ended June 30, 2015 as cardparthe six months ended June 30,

2014 . The decrease in business segment revenggxrivaarily due to declines in legacy services nexs and data integration revenues. The

decline in legacy services revenues was attribetebh reduction in local service access lineslewdr volumes of long-distance, access and
traditional WAN services for the reasons noted &dhe decrease in data integration revenues vimsiily due to lower sales of customer

premises equipment to governmental and businessmass during the period. The changes in stratsgjicices revenues were primarily due tc

MPLS unit growth and higher Ethernet volumes, dffsedeclines in private line (including speciatass) and hosting services.

Segment Expenses

Business expenses increased by $9 million , or fit¥ethe three months ended June 30, 2015 as cedpathe three months ended

June 30, 2014 primarily due to increases in saaviages and benefits, marketing and advertisipgreses and network expenses, which wer

substantially offset by decreases in professiomesd fand customer premises equipment costs resfritimghe lower governmental and busir

sales noted above in segment revenues. Businesasegdecreased by $10 million , or less than @fthé six months ended June 30, 2015 &

compared to the six months ended June 30, péitdarily due to decreases in professional feegtféxpense and customer premises equip
costs resulting from the lower governmental andriass sales, which were partially offset by incesaig salaries and wages, network expe
and external commissions. Excluding customer presngsjuipment costs, operating expenses increasgibomillion and $86 million for the
three and six months ended June 30, 2015 , resplgctas compared to the three and six months eddieel 30, 2014 .
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Segment Income

Business income decreased by $138 million , or 1186the three months ended June 30, 2015 as geahpathe three months ended
June 30, 2014 and decreased by $197 million , or B¥the six months ended June 30, 2015 as cardparthe six months ended June 30,
2014 . The decreases in business segment inconeedwerto the loss of customers and lower servitgmwes in our legacy services and to the
increase in operating expenses, excluding the itrgdabe reduction in customer premises equipmestsc

Consumer Segment
The operations of our consumer segment have beascied by several significant trends, includingsthdescribed below:

» Strategic servicedn order to remain competitive and attract addaimesidential broadband subscribers, we belieigiiportant to
continually increase our broadband network's sempeconnection speeds. As a result, we contintrevést in our broadband
network, which allows for the delivery of highgpeed broadband services to a greater number tfhcess. We compete in a matur
broadband market in which most consumers alreadg heoadband services and growth rates in new gbbsg have slowed.
Moreover, as described further in Iltem 1A of Phdflthis report, demand for our broadband servammdd be adversely affected by
competitors continuing to provide services at higheerage broadband speed than ours or expandiivgathvanced wireless data
service offerings. We also continue to expand débeostrategic product offerings, including fadé#-based video services. The
expansion of our facilities-based video serviceastructure requires us to incur substantial cdraed startip expenses in advance
marketing and selling the service. Although, overet we expect that our facilities-based video iseywill be profitable, our
associated content costs continue to increaseh@nddeo business is growing increasingly competitiVe believe these efforts to
expand our offerings will ultimately improve ourikitly to compete and increase our strategic revenue

» Legacy services Our voice revenues have been, and we expect thliegontinue to be, adversely affected by accass losses.
Intense competition and product substitution cargito drive our access line losses. For examplayroansumers are substituting
cable and wireless voice services and electronit teating and social networking non-voice sergder traditional voice
telecommunications services. We expect that thesters will continue to negatively impact our besis. As a result of the expected
loss of higher margin services associated withsctires, we continue to offer our customers serbiendling and other product
promotions to help mitigate this trend, as describelow;

» Service bundling and product promotionale offer our customers the ability to bundle nplétiproducts and services. These
customers can bundle local services with otheriseswsuch as broadband, video, long-distance aredess. While we believe our
bundled service offerings can help retain custontbey also tend to lower our profit margins in tesumer segment; and

» Operating efficienciesWe continue to evaluate our segment operatingtstre and focus. This involves balancing our workéoin
response to our workload requirements, productiwityrovements and changes in industry, competite@hnological and regulatory
conditions. We also expect our consumer segmemtefit indirectly from enhanced efficiencies i company-wide network
operations.
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The following tables summarize the results of ofjens from our consumer segment:

Consumer Segment
Three Months Ended June 30,

Increase /
2015 2014 (Decrease) % Change
(Dollars in millions)

Segment revenues:

Strategic services $ 75€ 70¢ 48 7%

Legacy services 744 79C (46) (6)%

Data integration — 1 (@D} (100%

Total revenues 1,502 1,50( 2 — %
Segment expenses:

Total expenses 617 601 16 3%
Segment income $ 88t 89¢ (14) 2)%
Segment income margin percentage 5% 6C%

Consumer Segment

Six Months Ended June 30,

Increase /
2015 2014 (Decrease) % Change
(Dollars in millions)

Segment revenues:

Strategic services $ 1,49¢ 1,411 85 6 %

Legacy services 1,50z 1,59¢ (94) (6)%

Data integration 1 2 (@D} (50)%

Total revenues 2,99¢ 3,00¢ (20 — %
Segment expenses:

Total expenses 1,20€ 1,194 12 1%
Segment income $ 1,79¢ 1,81¢ (22) (1)%
Segment income margin percentage 60% 6C%

Segment Revenues

Consumer revenues increased by $2 million , ortlees 1%, for the three months ended June 30, 88T®mpared to the three months
ended June 30, 2014 . The increase in consumenueseavas primarily due to increases in strategiices revenues, which were substantially
offset by declines in legacy services revenues.ifitrease in strategic services revenues was pghintre to increases in the number of our
Prism TV customers and increases in the numberaafdiband subscribers, as well as from price inesean various services. The decline in
legacy services revenues was primarily due to deslin local and long-distance service volumescataml with access line losses resulting
from the reasons noted above. Consumer revenuesaged by $10 million , or less than 1%, for thkensonths ended June 30, 2015 as
compared to the six months ended June 30, 201¢ d&tline in legacy services revenues was primdrig/to declines in local and long-
distance service volumes associated with acces$dgses resulting from the reasons noted aboweinnease in strategic services revenues
was primarily due to increases in the number ofRrism TV customers and increases in the numbbraafdband subscribers, as well as from
price increases on various services. Price incrigétsives implemented during the first half dd15 had a greater impact on our second
quarter strategic services revenues as compai@d first quarter strategic services revenues.

Segment Expenses

Consumer expenses increased by $16 million , or ##tthe three months ended June 30, 2015 as cechpathe three months ended
June 30, 2014 and increased by $12 million , or, 186 the six months ended June 30, 2015 as comparie six months endddne 30, 201
primarily due to increases in bad debt expensepangramming expenses for Prism TV content resultiamn subscriber growth and content
rate increases, which were partially offset by dases in salaries and wages and professional fees.
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Segment Income

Consumer income decreased by $14 million , or 286 the three months ended June 30, 2015 as cothpatbe three months ended
June 30, 2014 and decreased by $22 million , or fid¥ethe six months ended June 30, 2015 as comdparthe six months ended June 30,
2014 . The decline in consumer segment income wasgly driven by increases in our segment expgnse

Liquidity and Capital Resources
Overview

At June 30, 2015, we held cash and cash equigatéi$i155 million and we had approximately $1.Tdail of borrowing capacity
available under our $2.0 billion amended and redtagvolving credit facility (referred to as ourrédit Facility", which is described further
below). At June 30, 2015, cash and cash equivatsEr70 million were held in foreign bank accouiststhe purpose of funding our foreign
operations. Due to various factors, our acceseridgn cash is generally much more restricted tharaccess to domestic cash.

In connection with our budgeting process in eafl§®, our executive officers and our Board of Dioes reviewed our sources and
potential uses of cash over the next several yegaisiding among other things the previoudigelosed effect of the anticipated depletion af
federal net operating loss carryforwards during®20Generally speaking, our principal funding seusccash from operating activities and our
principal cash requirements include operating egpsncapital expenditures, income taxes, debt reeats, dividends and periodic stock
repurchases.

Based on our current capital allocation objectidesing the remaining six months of 2015 we antitépexpending approximately $1.5
billion of cash for capital investment in propemjant and equipment and up to $608 million foridinds on our common stock, based on the
current quarterly common stock dividend rate ob8@nd the current number of outstanding common shBxasng the remainder of 2015, 1
have scheduled debt principal payments of appraeiin®11 million and scheduled capital lease améofixed obligations of approximately
$39 million . We also anticipate expending cashrémurchasing common stock, but the amount witjééy depend on market conditions and
other factors.

We will continue to monitor our future sources arsgs of cash, and anticipate that we will makesidjants to our capital allocation
strategies when, as and if determined by our Bo&Rirectors. We use our revolving credit facilag a source of liquidity for operating
activities and to give us additional flexibility fmance our cash requirements.

Connect America Fund

In October 2011, the FCC adopted the Connect Amaend Intercarrier Compensation Reform order irgdrtd reform the existing
regulatory regime to recognize ongoing shifts ter technologies. Among other changes, this initiiihg established the framework for a
multi-year transition of federal universal servfoeding to a new system where such funding is tedyan part for the deployment and
provisioning of broadband services in high cosaarén December 2014, the FCC issued an ordeiZinglrequirements and conditions of the
CAF Phase 2 program in order to proceed with tifer @f support to price cap carriers. For additionformation, see "Business—Regulation"
in Item 1 of Part | of our Annual Report Form 10fd¢ the year ended December 31, 2014.

On April 29, 2015 the FCC announced the officidepbf support to price cap carriers, on a statsthje basis, to build and operate a
network capable of providing high-speed broadbamdices to underserved areas. We have until ABUsR015 to elect whether to exercise a
“right of first refusal” to provide broadband sex@s to households in unserved/underserved areas skrvice territory. The FCC has offered
to us up to $514 million per year for the nextysears to provide service to 1,190,016 locationseinsus blocks subject to the offer. As of the
date of filing this report, we anticipate acceptingre than $300 million of the total offered inesdst two dozen states, and we continue to
evaluate the remaining funding of approximatelyG&tillion, which is primarily for the other remanyg states.
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In states where we accept the CAF Phase 2 fundiegnticipate the cash distributions will begirSeptember or October 2015. In any
states where we do not accept CAF Phase 2 supipetegacy USF high-cost support, also referreastt-rozen Support”, which we have
historically received, will continue until the CAFhase 2 auctions are completed. Depending on tionaté elections, the total support we
expect to receive will be between $50 million a2® million greater in 2015 than the legacy fedéhaiversal Service Fund high-cost suppor
subsidies the CAF Phase 2 opportunities would oepl@o the extent that we choose not to accepé tieskets and related CAF Phase 2 fund
for any state under our right of first refusal, @eect that those markets and funds would be awatauction in either 2016 or 2017. We
currently expect that we, as well as other comnatitas companies, would be able to participatddsé auctions. We also currently expect
that if we elect to forego the remaining fundingapproximately $200 million annually for CAF Ph&stunding in the remaining states, we
will continue to receive approximately $8 millioempmonth in federal USF high-cost support subsidigs these future auctions occur, but the
impact on us beyond the date of the auctions wadeftend on the extent to which we would particiete prevail in the auctions.

Historically, we have recognized the full amounbaf annual federal USF high-cost support paymasisther revenue in the year
received. We will likely recognize the full amowftCAF Phase 2 support payments as other revenihe ipear received. At this stage, we
anticipate the amounts we receive in our next feertgrs will be equal to or greater than the amaetvould have received under the legacy
federal Universal Service Fund high-cost suppdosilies.

In 2013, under the second round of the first pludisbe CAF program, we received $40 million in fimgifor deployment of broadband
services in rural areas. The CAF Phase 2 prograriaps certain eligible areas of the second roundifg, and we are continuing to evaluate
how much of the $40 million in funding we will uik or return to the FCC. The $40 million of CAEsed round of the first phase funding is
included in other noncurrent liabilities on our sohidated balance sheet as of June 30, 2015.

Capital Expenditures

We incur capital expenditures on an ongoing bas@der to enhance and modernize our networks, eeiffectively in our markets
and expand our service offerings. We evaluate abgiipenditure projects based on a variety of faciacluding expected strategic impacts
(such as forecasted impact on revenue growth, ptivily, expenses, service levels and customentite) and our expected return on
investment. The amount of capital investment ikigriced by, among other things, demand for ourices\and products, cash flow generated
by operating activities, cash required for othemppses and regulatory considerations. Based oowuent objectives, we estimate our total
capital expenditures will be approximately $1.3idil for the remaining six months of 2015. We asuicipate that in 2016 our total capital
expenditures will be approximately $3.0 billionclimsive of any CAF Phase 2 related capital expenett

Our capital expenditures continue to be focuseagklgron our strategic services. For more infornmata our capital spending, see
Items 1 and 1A of Part | of our Annual Report omRd.0-K for the year ended December 31, 2014 .

Debt and Other Financing Arrangement

Subject to market conditions, we expect to contitaussue debt securities from time to time infilttere to refinance a substantial por
of our maturing debt, including issuing Qwest Cagtimn debt securities to refinance its maturingtde the extent feasible. The availability,
interest rate and other terms of any new borrowwigsdepend on the ratings assigned to us and Q@emporation by credit rating agencies,
among other factors.

As of the date of this report, the credit ratingsthe senior unsecured debt of CenturyLink, Imd @west Corporation were as follows:

Agency CenturyLink, Inc. Qwest Corporation
Standard & Poor's BB BBB-
Moody's Investors Service, Inc. Ba2 Baa3
Fitch Ratings BB+ BBB-

Our credit ratings are reviewed and adjusted friome to time by the rating agencies, and downgrafl€enturyLink's senior unsecured
debt ratings could, under certain circumstancesementally increase the cost of our borrowing wurtide Credit Facility. Moreover, any
downgrades of CenturyLink's or Qwest Corporatigeisior unsecured debt ratings could impact oursscimedebt capital or further raise our
borrowing costs. See "Risk Factors—Risks Affectig Liquidity and Capital Resources” in Item 1ARHrt Il of this report.
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Net Operating Loss Carryforward

We are currently using NOLSs to offset our fedeaaitble income. At December 31, 2014 , we had apmately $1.6 billion of federal
net operating losses. Based on current laws androstances, including the statutory extension atigwonus depreciation for 2014, we now
expect to deplete a substantial portion of thesédémefits during 2015. Once our NOLs are subsiintitilized, we expect that the amounts of
our cash flows dedicated to the payment of fedesads will increase substantially thereafter. Timoants of those payments will depend upon
many factors, including future earnings, tax lawmfes and future tax circumstances. For additiof@mation, see "Risk Factors—Risks
Affecting Our Liquidity and Capital Resources" apfag in Item 1A of Part Il of this report and thED&A discussion included in Item 7 or
Part Il of our Annual Report on Form 10-K for thegy ended December 31, 2014.

Dividends

We currently expect to continue our current pract€paying quarterly cash dividends in respecuwfcommon stock subject to our
Board of Directors' discretion to modify or termi@ahis practice at any time and for any reasom.dDuent quarterly common stock dividend
rate is $ 0.54 per share, as approved by our BafadBirectors, which we believe is a dividend rags phare that gives us the flexibility to
balance our multiple objectives of managing ouiifess, paying our fixed commitments and returniaghcto our shareholders. Assuming
continued payment at this rate of $0.54 per shanetotal dividends paid each quarter would be exiprately $304 million based on our
current number of outstanding shares (which doésafiect shares that we might repurchase or issfigure periods). See "Risk Factors—
Risks Affecting Our Business" in Item 1A of Parofithis report and the discussion of our stoclurepase program below.

Stock Repurchase Progra

In the first quarter of 2014, our Board of Diregt@uthorized a 24 -month program to repurchase ap faggregate of $1 billion of our
outstanding common stock. This 2014 stock repuepasgram took effect on May 29, 2014, immediatgdpn the completion of our
predecessor 2013 stock repurchase program. Durengix months ended June 30, 2015 , we repurchfagelion shares of our outstanding
common stock in the open market under our 2014kstmurchase program. These shares were repurcfaasat aggregate market price of
approximately $260 million or an average purchaseemf $36.83 per share. The repurchased commeak bas been retired. We currently
expect to continue purchasing shares under thi¢ pBdgram in open market transactions, subjectarkat conditions and other factors. As of
June 30, 2015, we had approximately $540 millemaining available for stock repurchases under2dis! stock repurchase program. For
additional information on repurchases made dutiregthree months ended June 30, 2015 , see IterRParbfl of this report.

Credit Facilities, Revolving Line of Credit and Ter Loans

Our $2 billion Credit Facility matures on DecemBe2019 and has 16 lenders, with commitments ranfgom $3.5 million to $198.5
million . The Credit Facility allows us to obtaievolving loans and to issue up to $400 millioneifdrs of credit, which upon issuance reduce:
the amount available for other extensions of créudierest is assessed on borrowings using eitleek lBOR or the base rate (each as define
the Credit Facility) plus an applicable margin be¢w 1.00% and 2.25% per annum for LIBOR loans a@@%@ and 1.25% per annum for base
rate loans depending on our then current seniarauted longerm debt rating. Our obligations under the Créditility are guaranteed by ni
of our subsidiaries. At June 30, 2015 , we had $8Ron in borrowings and no amounts of letterscoddit outstanding under the Credit
Facility and revolving line of credit.

Under the Credit Facility, we, and our indirect sidiiary, Qwest Corporation, must maintain a detEBdTDA (earnings before interest,
taxes, depreciation and amortization, as definexuinCredit Facility) ratio of not more than 4.@%&nd 2.85:1.0, respectively, as of the last da
of each fiscal quarter for the four quarters thedesl. The Credit Facility also contains a neggtieglge covenant, which generally requires us
to secure equally and ratably any advances undeCtédit Facility if we pledge assets or permiidi@n our property for the benefit of other
debtholders. The Credit Facility also has a cr@ssment default provision, and the Credit Facilitglaertain of our debt securities also have
cross acceleration provisions. When present, thesasions could have a wider impact on liquiditah might otherwise arise from a defaul
acceleration of a single debt instrument. Our delEBITDA ratios could be adversely affected byidewariety of events, including
unforeseen expenses or contingencies. This codletesour financing flexibility due to potential téstions on incurring additional debt under
certain provisions of our debt agreements or, itage circumstances, could result in a default uro#etain provisions of such agreements.

At June 30, 2015, CenturyLink owed $369 milliordena term loan maturing in 2019 and QC owed $1ililomunder a term loan
maturing in 2025. Both of these term loans incladeenants substantially similar to those set fortthe Credit Facility.
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We have a $160 million uncommitted revolving lettécredit facility which enables us to providetées of credit under terms that may
be more favorable than those under the CreditiBadiit June 30, 2015 , our outstanding lettersrefdit totaled $117 million under this
facility.

Future Contractual Obligations

For information regarding our estimated future cactiual obligations, see the MD&A discussion inéddn Item 7 of Part Il of our
Annual Report on Form 10-K for the year ended Ddzeamn31, 2014 .

Pension and Po-retirement Benefit Obligations

We are subject to material obligations under ousting defined benefit pension plans and postegtent benefit plans. At December 31,
2014 , the accounting unfunded status of our ddfiienefit pension plans and post-retirement plagre $2.5 billion and $3.5 billion ,
respectively. See Note 7—Employee Benefits to amsolidated financial statements in Iltem 8 of Faof our Annual Report on Form 10-K
for the year ended December 31, 2014 for additiorfarmation about our pension and post-retirentamtefit arrangements.

Benefits paid by our qualified pension plan aredghrough a trust that holds all plan assets. Weem® cash contributions to the trust
for the six months ended June 30, 2015 and, basedroent laws and circumstances; we do not exgrectontributions to be required for our
qualified pension plan for the remaining six mormfi015 . The amount of required contributiongtw qualified pension plan in 2016 and
beyond will depend on a variety of factors, mostvbfch are beyond our control, including earningsptan investments, prevailing interest
rates, demographic experience, changes in plarfiteaed changes in funding laws and regulations.atcasionally make voluntary
contributions in addition to required contributions

Certain of our postetirement health care and life insurance benpfitas are unfunded. Several trusts hold assetsitbatsed to partial
cover the health care costs of certain retireeofA3ecember 31, 2014 , the fair value of thessttassets was approximately $353 million ;
however, a portion of these assets is compris@éuveStments with restricted liquidity. We estimé#tat the more liquid assets in the trust will
be adequate to provide continuing reimbursememtsdeered postetirement health care costs for approximately years. Thereafter, covel
benefits will be paid either directly by us or frahe trusts as the remaining assets become ligihid.projected two year period could be
shorter or longer depending on returns on plantgisthe timing of maturities of illiquid plan asseind future changes in benefits.

For 2015, our estimated annual long-term rate tofinels 7.5% for both the pension plan trust asaetspost-retirement plans trust asset:
based on the assets currently held. However, aatiains could be substantially different.

In 2014, we adopted new mortality assumptions, whignificantly increased the accounting unfundetus of our pension and post-
retirement benefit obligations. For additional imf@tion on this and other factors that could infices our funding commitments under our
benefit plans, see "Critical Accounting Policiesl &stimates—Pension and Post-retirement Benefit#lis Item 7 of Part Il of our Annual
Report Form 10-K for the year ended December 31420hd "Risk Factors—Risks Affecting Our Liquidapd Capital Resources—Increases
in costs for pension and healthcare benefits foragtive and retired employee may reduce our dofity and increase our funding
commitments" in Item 1A of Part Il of this report.

Historical Information

The following table summarizes our consolidatechdésw activities:

Six Months Ended June 30,

Increase /
2015 2014 (Decrease)
(Dollars in millions)
Net cash provided by operating activities $ 2,481 2,50¢ (28)
Net cash used in investing activities (1,259 (1,419 (161
Net cash used in financing activities (1,19¢) (1,077%) 11¢

Net cash provided by operating activities decredse$28 million for the six months ended June 30,2as compared to the six months
ended June 30, 2014 primarily due to a decreasetimcome adjusted for non-cash items and a negediriance in the change in accounts
payable. These decreases were substantially @ffsgipositive variance in accrued income and dtieess, retirement benefits and other cut
assets and liabilities, net, which was primarilye da a payment of approximately $235 million in fiist quarter of 2014 to settle certain
litigation. For additional information about ouremating results, see "Results of Operations" above.
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Net cash used in investing activities decrease@iliyl million for the six months ended June 30, 284 8ompared to the six months
ended June 30, 2014 primarily due to a decreagayiments for property, plant and equipment andtaliged software.

Net cash used in financing activities increase@1i9 million for the six months ended June 30, 284 8ompared to the six months
ended June 30, 20ptimarily due to an increase in net debt paydowsch were partially offset by a reduction in commsiock repurchase

On June 15, 2015, QC paid at maturity the $92 omilprincipal amount of our 7.625% Notes.

On March 19, 2015, we issued $500 million aggregatecipal amount of 5.625% Notes due 2025, in excfe for net proceeds, after
deducting underwriting discounts and other experafegpproximately $494 million. The Notes are seninsecured obligations and may be
redeemed, in whole or in part, at any time befareudry 1, 2025 at a redemption price equal to thatgr of 100% of the principal amount of
the Notes or the sum of the present value of theneing scheduled payments of principal and intevaghe Notes, discounted to the
redemption date in the manner described in theg\lples accrued and unpaid interest to the redempate. At any time on or after Januar
2025, we may redeem the Notes at par plus accnebdrpaid interest to the redemption date. In &mditit any time on or prior to April 1,
2018, we may redeem up to 35% of the principal arhotithe Notes at a redemption price equal to@2Z&% of the principal amount thereof,
plus accrued and unpaid interest to the redemplad@, with net cash proceeds of certain equityriofis. Under certain circumstances, we will
be required to make an offer to repurchase thed\aita price of 101% of the aggregate principalarhplus accrued and unpaid interest ta
repurchase date.

On February 20, 2015, QC entered into a term Inahe amount of $100 million with CoBank, ACB. Toetstanding unpaid principal
amount of this term loan plus any accrued and whipéérest is due on February 20, 2025, the matddte of the loan. Interest is paid monthly
based upon either the London Interbank Offered RatBOR”) or the base rate (as defined in the dradgreement) plus an applicable margin
between 1.50% to 2.50% per annum for LIBOR loams@B0% to 1.50% per annum for base rate loansndiépg on QC's then current senior
unsecured long-term debt rating. As of June 305281 outstanding principal balance on this tevemlwas $100 million.

On February 17, 2015, we paid at maturity the $880on principal plus accrued and unpaid interdsé under our Series M 5.000%
Notes.

In January 2015 , we entered into a $100 milliooatmmitted revolving line of credit with one of thenders under the Credit Facility. As
of June 30, 2015, the outstanding principal badasrt this line of credit was $85 million .

Certain Matters Related to Acquisitions

When we acquired Qwest and Savvis in 2011, Qwestsacquisition debt obligations consisted prinyaoil debt securities issued by
QCIll and two of its subsidiaries while Savvis' letegm debt obligations (after the discharge otdavertible senior notes in connection with
the completion of the acquisition) consisted priitgasf capital leases, the remaining outstandingipns of which are all now included in our
consolidated debt balances. The indentures gowgfimest's remaining debt securities contain custpmmavenants that restrict the ability of
Qwest or its subsidiaries from making certain payts@nd investments, granting liens and sellingassferring assets. Based on current
circumstances, we do not anticipate that theseraowus will significantly restrict our ability to mage cash balances or transfer cash betweer
entities within our consolidated group of compargssieeded.

In accounting for the Qwest acquisition, we recdr@avest's debt securities at their estimated fies, which totaled $12.292 billion as
of April 1, 2011. Our acquisition date fair valugtimates were based primarily on quoted marketpr active markets and other observable
inputs where quoted market prices were not availakthe fair value of Qwest's debt securities exedeleir stated principal balances on the
acquisition date by $693 million , which we recatdes a premium.
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The table below summarizes the portions of thisniuen recognized as a reduction to interest expensgtinguished during the periods
indicated:

From April 1, 2011

Six Months Ended June 30, through Total Since
2015 December 31, 2014 Acquisition
(Dollars in millions)
Amortized $ 12 344 35€
Extinguished? — 27€ 27¢
Total $ 12 62C 632

® Extinguished in connection with the payment of Quekbt securities prior to maturi
The remaining premium of $61 million as of June 3015 , will reduce interest expense in future s unless otherwise extinguished.
Other Matters

In late February 2015, the FCC adopted new reguiatihat regulate internet services as a publityutinder Title Il of the
Communications Act. Although it is premature fortagletermine the ultimate impact of the new regaite on our operations, we currently
expect that they will negatively impact our curreperations. For additional information, see “Riigictors—Risks Relating to Legal and
Regulatory Matters” in Item 1A of Part Il of thisport.

CenturyLink has cash management arrangements eiithic of its principal subsidiaries, in which stargial portions of the subsidiaries'
cash is regularly advanced to CenturyLink. Altho@gnturyLink periodically repays these advancesita the subsidiaries' cash requireme
throughout the year, at any given point in time @@gyLink may owe a substantial sum to our subsidgaunder these advances, which, in
accordance with generally accepted accounting iptes; are eliminated in consolidation and therefoot recognized on our consolidated
balance sheets.

We also are involved in various legal proceedimgs tould have a material adverse effect on oanfiral position. See Note 8—
Commitments and Contingencies to our consolidatehtial statements in Item 1 of Part | of thisaxtfor the current status of such legal
proceedings.

Market Risk

We are exposed to market risk from changes inestemates on our variable rate long-term debt akithgs and fluctuations in certain
foreign currencies. We seek to maintain a favoratileof fixed and variable rate debt in an effarfimit interest costs and cash flow volatility
resulting from changes in rates.

Management periodically reviews our exposure tergst rate fluctuations and periodically implemestitategies to manage the expos
From time to time, we have used derivative instmiso (i) lockin or swap our exposure to changing or variablergst rates for fixed inter
rates or (ii) to swap obligations to pay fixed net&t rates for variable interest rates. As of Bhe015 , we had no such instruments
outstanding. We have established policies and pires for risk assessment and the approval, regoatid monitoring of derivative
instrument activities. We do not hold or issue d#ive financial instruments for trading or spetiviapurposes.

By operating internationally, we are exposed tortble of fluctuations in the foreign currencieswhich our international subsidiaries
operate in currencies other than the U.S. Dollamarily the British Pound, the Canadian Dollag thapanese Yen, the Hong Kong Dollar and
the Singapore Dollar. Although the percentagesuofconsolidated revenues and costs that are deatediin these currencies are immaterial,
future volatility in exchange rates and an incraagbe number of transactions could adversely ichpar consolidated results of operations.

Certain shortcomings are inherent in the methaahalysis presented in the computation of expodorasarket risks. Actual values may
differ materially from those disclosed by us frame to time if market conditions vary from the asgions used in the analyses performed.
These analyses only incorporate the risk expoghegsexisted at June 30, 2015 .

We do not believe that there were any material ghao market risks arising from changes in intawges or fluctuations in foreign
currencies for the six months ended June 30, 20dten compared to the disclosures provided in qurtial Report on Form 10-K for the year
ended December 31, 2014 .
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Off-Balance Sheet Arrangements

We have no special purpose or limited purposeiestihat provide off-balance sheet financing, lifityi or market or credit risk support
and we do not engage in leasing, hedging, or atingtar activities that expose us to any significkailities that are not (i) reflected on the
face of the consolidated financial statementsd{gglosed in Note 14—Commitments and Contingencierir consolidated financial
statements in Item 8 of Part Il of our Annual Reémor Form 10-K for the year ended December 31, 20%#i) discussed under the heading
"Market Risk" above.

Other Information

Our website is www.centurylink.com. We routinelyspanportant investor information in the "InvesiRelations" section of our website
atir.centurylink.com The information contained on, or that may be ased through, our website is not part of this gubsrireport. You may
obtain free electronic copies of our annual repont$orm 10-K, quarterly reports on Form 10-Q, entireports on Form 8-K and all
amendments to those reports in the "Investor Relatisection of our websitdr(centurylink.com) under the heading "SEC Filings." These
reports are available on our website as soon asmehly practicable after we electronically filetin with the SEC.

Certain of the industry and market data (such esite of certain markets and our position withigse markets) used throughout this
report are based on independent industry publiecatigovernment publications, reports by marketanesefirms or other published indepenc
sources. Some market data and statistical infoomatie also based on our good faith estimates hadrie derived from our review of internal
surveys, as well as the independent sources kidiede. This information may prove to be inaccubseause of the method by which we ob
some of the data for our estimates or becausénfloisnation cannot always be verified with certgidue to the limits on the availability and
reliability of raw data, the voluntary nature oéttlata gathering process and other limitationsuawegrtainties. As a result, although we believe
these sources are reliable, we have not indepdgdantfied the information and cannot guarantsesitcuracy and completeness.
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In addition to historical information, this MD&A aludes certain forward-looking statements that laased upon our judgment and
assumptions as of the date of this report concerfuiture developments and events, many of whicheyend our control. These forward-
looking statements, and the assumptions upon vthehare based, are inherently speculative andsatgect to a number of risks and
uncertainties. Actual events and results may diffaterially from those anticipated, estimated, podgd or implied by us in those statements i
one or more of these risks or uncertainties matizéa or if underlying assumptions prove incorrdeactors that could affect actual results
include but are not limited to: the timing, succassl overall effects of competition from a wideieBrof competitive providers; the risks
inherent in rapid technological change, includingguct displacement; the effects of ongoing chamgéise regulation of the communications
industry (including the outcome of regulatory odigial proceedings relating to intercarrier compei®n, access charges, universal service,
broadband deployment, data protection and net raditit); our ability to effectively adjust to chargan the communications industry and
changes in the composition of our markets and prbchix; our ability to effectively manage our exp@m opportunities, including retaining
and hiring key personnel; possible changes in #mahd for, or pricing of, our products and servidesluding our ability to effectively
respond to increased demand for high-speed broadiisarvices; our ability to successfully introdu@wnproduct or service offerings on a
timely and cost-effective basis; the adverse impaatur business and network from possible equipfadores, security breaches or similar
attacks on our network; our ability to successfulgotiate collective bargaining agreements on ogable terms without work stoppages; our
ability to use our net operating loss carryforwaidsprojected amounts; our continued access toitredrkets on favorable terms; our ability
to collect our receivables from financially troutdleompanies; our ability to maintain favorable riédans with our key business partners,
suppliers, vendors, landlords and financial indiitas; any adverse developments in legal or reguiaproceedings involving us; changes in
our operating plans, corporate strategies, dividgrayment plans or other capital allocation plans;luding those caused by changes in our
cash requirements, capital expenditure needs, deligations, pension funding requirements, castvéloor financial position, or other similar
changes; the effects of adverse weather; othes fisferenced in this report (including in "Risk Ears" in Item 1A of Part Il of this report) or
from time to time in other of our filings with t&&C; and the effects of more general factors sgathanges in interest rates, in tax rates
accounting policies or practices, in operating, ncadl pension or administrative costs, in generarket, labor or economic conditions, or in
legislation, regulation or public policy. These aoither uncertainties related to our business andreagent acquisitions are described in
greater detail in Iltem 1A of Part | of our Annua¢port on Form 1-K for the year ended December 31, 2014 , as updatel supplemented by
our subsequent SEC reports, including this repdéau should be aware that new factors may emerge firme to time and it is not possible for
us to identify all such factors nor can we prediet impact of each such factor on the businesk@ektent to which any one or more factors
may cause actual results to differ from those ptéld in any forward-looking statements. Given theseertainties, we caution investors not to
unduly rely on our forward-looking statements. Widertake no obligation to update or revise any fandvlooking statements for any reason,
whether as a result of new information, future ésem developments, changed circumstances, or wiker Furthermore, any information
about our intentions contained in any of our foraddooking statements reflects our intentions athefdate of this report, and is based upon,
among other things, the existing regulatory andhiedogical environment, industry and competitivaditons, and economic and market
conditions, and our assumptions as of such datem&jechange our intentions, strategies or plansl@ding our dividend or stock repurchase
plans) at any time and without notice, based upmnehanges in such factors, in our assumptiongtoeravise.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

See "Liquidity and Capital Resources—Market Riskitem 2 of Part | above for quantitative and gadilve disclosures about market
risk.

ITEM 4. CONTROLS AND PROCEDURES
Conclusion Regarding the Effectiveness of DisclosarControls and Procedures

The effectiveness of our or any system of disclesantrols and procedures is subject to certaiitditons, including the exercise of
judgment in designing, implementing and evaluatimgcontrols and procedures, the assumptions nsdéritifying the likelihood of futur
events and the inability to eliminate misconduahptetely. As a result, there can be no assurarateotir disclosure controls and procedures
will detect all errors or fraud. By their natureirar any system of disclosure controls and promsioan provide only reasonable assurance
regarding management's control objectives.

Our Chief Executive Officer, Glen F. Post, Ill, aowr Chief Financial Officer, R. Stewart Ewing,, Jrave evaluated the design and
operation of our disclosure controls and proced(asglefined in Rules 13a-15(e) and 15d-15(e) ®Scurities Exchange Act of 1934, or the
"Exchange Act") at June 30, 2015 . Based on thiatian, Messrs. Post and Ewing concluded thad@alosure controls and procedures are
designed, and are effective, to provide reasoreddarance that the information required to be aligdl by us in the reports that we file under
the Exchange Act is timely recorded, processedpsanized and reported and to ensure that informagquoired to be disclosed in the reports
that we file or submit under the Exchange Act isusculated and communicated to our management,dimguMessrs. Post and Ewing, in a
manner that allows timely decisions regarding regfuidisclosure.

There were no changes in our internal control divwancial reporting during the second quarter af2that materially affected, or that"
believe are reasonably likely to materially affemir internal control over financial reporting.
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PART Il — OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The information contained in Note 8Semmitments and Contingencies included in Iltem Pantt | of this report is incorporated hereir
reference.

ITEM 1A. RISK FACTORS

The following discussion of “risk factors” iden# the most significant risks or uncertainties tatld (i) materially and adversely affect
our business, financial condition, results of ofiers, liquidity or prospects or (ii) cause ourwadtresults to differ materially from our
anticipated results or other expectations. Thefdlg information should be read in conjunctiontwitanagement’s Discussion and Analysis
of Financial Condition and Results of Operationsd aur consolidated financial statements and rélatges included elsewhere in this report.
Please note that the following discussion is nt#rided to comprehensively list all risks or undattas faced by us. Our operations or actual
results could also be similarly impacted by addisiorisks and uncertainties that are not currekriipwn to us, that we currently deem to be
immaterial or that are not specific to us, suclyerseral economic conditions.

Risks Affecting Our Business
We may not be able to compete successfully againetent or future competitors.

Various developments have caused us to continleséoaccess lines, and for each of our producsandce offerings to experience
increased competitive pressures. We expect thesdswill continue. In addition to competition frdarger national telecommunications
providers, we are facing increasing competitiomfra variety of other sources, including cable aatdlite companies, wireless providers,
technology companies, broadband providers, devioeqers, resellers, sales agents and facilitieetdgroviders using their own networks as
well as those leasing parts of our network.

Some of our current and potential competitors ff@rgproducts or services that are substitute®tortraditional voice services, including
wireless voice and non-voice communication seryifigoffer a more comprehensive range of commaiians products and services, (iii)
offer products or services with features that wenca readily match in some or all of our marketsjuding faster average broadband
transmission speeds and greater content, (iv) trearket presence, engineering and technical capebjland financial and other resources
greater than ours, (v) have larger operations tisamcluding larger or more diverse networks wgthater transmission capacity or more or
larger data centers, (vi) conduct operations aeraapital at a lower cost than us, (vii) are sttlifeless regulation, (viii) offer services
nationally or internationally to a larger geographiea or larger base of customers, or (ix) habstautially stronger brand names.
Consequently, these competitors may be better pgdifp provide more attractive offerings, to chdayeer prices for their products and
services, to develop and expand their communicat@on network infrastructures more quickly, to ddapre swiftly to new or emerging
technologies and changes in customer requiremientigvote greater resources to the marketing ded$#heir products and services, or to
provide more comprehensive customer service. lp#s¢, several of our competitors and their openathave grown through acquisitions and
aggressive product development. The continued dgrofvour competitors could further enhance thempetitive positions.

Competition could adversely impact us in severalsyancluding (i) the loss of customers and masketre, (ii) the possibility of
customers reducing their usage of our servicesittirgy to less profitable services, (iii) reducdffic on our networks, (iv) our need to exp
substantial time or money on new capital improvenpeojects, (v) our need to lower prices or inceeamrketing expenses to remain
competitive and (vi) our inability to diversify lsuccessfully offering new products or services.

We are continually taking steps to respond to tlvesepetitive pressures, but these efforts may aduzcessful. Our operating results
and financial condition would be adversely affedfdtiese initiatives are unsuccessful or insuffitiand if we otherwise are unable to
sufficiently stem our continuing access line lossed our legacy revenue declines. If this occuroed ability to pay our debt and other
obligations and to re-invest in the business waldd be adversely affected.
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Rapid technological changes could require substahtxpenditure of financial and other resources @xcess of contemplated levels, and
inability to respond to those changes could reduee market share and adversely affect our operatirggults and financial condition.

The communications industry has been and contittube impacted by significant technological changésch in general are enhancing
non-voice communications and enabling a broadeyaf companies to offer services competitive witins. Many of those technological
changes are (i) displacing or reducing demand dotraditional voice services, (ii) enabling thesdimpment of competitive products or
services, or (iii) enabling our current customersetduce or bypass use of our networks. Rapid @simgtechnology are increasing the
competitiveness of the cloud, hosting, collocatmd other IT services industries. In addition, dednfor our broadband services has been
constrained by certain technologies permitting eaampanies and other competitors to deliver fasterage broadband transmission speeds
than ours. Demand for our broadband services dmeildirther reduced by advanced wireless data trigsgm technologies being deployed by
wireless providers, including “long-term evolutioof “LTE” technologies, especially if these wiredgzroviders continue to increase the
service’s broadband speed and decrease its costiffamce the competitiveness of our broadbandcesrvive may be required to expend
additional capital to augment the capabilities wf copper-based services or to install more filpticacable.

We may not be able to accurately predict technolddrends or the success of newly-offered servieegher technological change could
require us to (i) expend capital or other resouncescess of currently contemplated levels, @iefjo the development or provision of prod
or services that others can provide more efficyert (iii) make other changes to our operatinqiplaorporate strategies or capital allocation
plans, any of which could be contrary to the exgigats of our security holders or could adverselpact our operations. If we are not able to
develop new products and services to keep pacetedgtinological advances, or if those products andaes are not widely accepted by
customers, our ability to compete could be advgraffected and our market share could decline. ivapility to effectively respond to
technological changes could also adversely affecbperating results and financial condition, adl a® our ability to service debt and fund
other commitments or initiatives.

In addition to introducing new technologies ancedffgs, we may need, from time to time, to phadeoatdated and unprofitable
technologies and services. If we are unable toodansa cost-effective basis, we could experiendaaged profits.

For additional information on the risks of incredi@xpenditures, see “Risk Factors—Risks Affectingldquidity and Capital
Resources—Our business requires us to incur sutzdteapital and operating expenses, which redoceswvailable free cash flow.”

Our legacy services and private line services coné to experience declining revenues, and our effoto offset these declines may not be
successful

Primarily as a result of the competitive and tedbgizal changes discussed above, we have in rgeans experienced a decline in acc
lines, long distance revenues and network accessues, which continue to place downward pressuim@uo revenues generated from legacy
services and our consolidated cash flows.

We have taken a variety of steps to counter theskngs, including:

» anincreased focus on selling a broader randdgbiergrowth strategic services, which are describeckeiaitlelsewhere in this repc
» anincreased focus on serving a broader rangesifiéss, governmental and wholesale custol

e greater use of service bundles;

* acquisitions to increase our scale and stremgblie product offerings, including new products ardvices provided by our hosting

operations and IT services.

However, most of these strategic services genéater profit margins than our traditional servicaad some can be expected to
experience slowing growth as increasing numbemiogxisting or potential customers subscribe és¢hnewer products. Moreover, we car
assure you that the revenues generated from ouofferings will offset revenue losses associatedifreduced sales of our legacy product
addition, our reliance on third parties to provaetain of these strategic services could constrairflexibility, as described further below.
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Our ability to successfully introduce new productervice offerings on a timely and cost-effectdasis could be constrained by a range
of factors, including network limitations, limitezapital, an inability to attract key personnel witle necessary skills, intellectual property
constraints, testing delays, or an inability to@squickly as smaller, more nimble start-up coigmst Similarly, our ability to grow through
acquisitions could be limited by several factonsjuding our leverage, risk tolerances, and inghib identify attractively-priced target
companies. For these reasons, we cannot assutbatoaur new product or service offerings will leesaiccessful as anticipated, or that we wil
be able to continue to grow through acquisitions.

We could be harmed by security breaches, damagesttoer significant disruptions or failures of our etworks, information technology
infrastructure or related systems, or of those wgeoate for certain of our customers.

To be successful, we will need to continue provgdr customers with high-capacity, reliable ancuse networks and data hosting
centers. We face the risk, as does any compargyseturity breach or significant disruption of smformation technology infrastructure and
related systems (including our billing systems).aAsommunications company that transmits large awsoof sensitive and proprietary
information over communications networks, we fasedded risk that a security breach or other siganit disruption of our public networks
information technology infrastructure and relatgdtems that we develop, install, operate and miaifiéa certain of our business and
governmental customers could lead to material infgions or curtailments of service. Moreover, @mgection with processing and storing
confidential customer data, we face a heightersdthat a security breach or disruption could tesulnauthorized access to our customers’
proprietary or classified information on our publietworks or internal systems or the systems tleadperate and maintain for certain of our
customers.

We make significant efforts to maintain the seguaitd integrity of these types of information agdtems and maintain contingency
plans in the event of security breaches or othstesy disruptions. Nonetheless, we cannot assuréabwur security efforts and measures wil
prevent unauthorized access to our systems, ladsstruction of data (including confidential custormformation), account takeovers,
unavailability of service, computer viruses, malgyatistributed denial-of-service attacks, or ofloems of cyber-attacks or similar events.
These threats may derive from human error, hardaaseftware vulnerabilities, fraud, malice or sty on the part of employees, third
parties or other nations, or could result from ggigquipment or other accidental technological failThese threats may also arise from failure
or breaches of systems owned, operated or cortrblleother unaffiliated operators to the extentrelg on such other operations to deliver
services to our customers.

Similar to other large telecommunications companigsare a target of cyber-attacks of varying degien a regular basis. Although
some of these attacks have resulted in securigches, to date none of these breaches have resuliedaterial adverse effect on our
operating results or financial condition. You slibbe aware, however, that defenses against @tberks currently available to U.S. compa
are unlikely to prevent intrusions by a highly-adetened, highly-sophisticated hacker. Consequetiy, should assume that we will be unable
to implement security barriers or other preventativeasures that repel all future cyber-attacks. Aroh future security breaches or disruption
could materially adversely affect our businesseeigly in light of the growing frequency, scopalamell-documented sophistication of cyber-
attacks and intrusions.

Although we maintain insurance coverage that malgjest to policy terms and conditions (includindf-éesured deductibles, coverage
restrictions and monetary coverage caps) coveaioegspects of our cyber risks, such insurancerageemay be unavailable or insufficient to
cover our losses.

Additional risks to our network and infrastructimelude:
» power losses or physical damage, whether causéicebpdverse weather conditions, terrorism or ntiee

e capacity or system configuration limitations;lurding those resulting from certain incompatiielt between our newer and older
systems;

» software or hardware obsolescence, defects or naifins
e programming, processing and other human erroi

» other disruptions that are beyond our con

Network disruptions, security breaches and othgriicant failures of the above-described systemsd:

» disrupt the proper functioning of these networkd systems and therefore our operations or thosertdin of our customel
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» result in the unauthorized access to, and desiny loss, theft, misappropriation or releas@miprietary, confidential, sensitive or
otherwise valuable information of ours, our custesy@ our customers’ end users, including tradeetgecwhich others could use for
competitive, disruptive, destructive or otherwiserhful purposes and outcomes;

e require significant management attention orrftial resources to remedy the damages that restdtanange our systems, including
expenses to repair systems, add new personnelelogeadditional protective systems;

* require us to notify customers, regulatory agencigbe public of data breach

e require us to offer expensive incentives toireéxisting customers or subject us to claims fmtract breach, damages, credits, fines,
penalties, termination or other remedies, partityhaith respect to service standards set by stgalatory commissions; or

« resultin a loss of business, damage our rejputamong our customers and the public generallyjest us to additional regulatory
scrutiny or expose us to litigation.

Likewise, our ability to expand and update our eyst and information technology infrastructure ispense to our growth and changing
needs is important to the continued implementatioour new service offering initiatives. As discedSurther under “Business—Network
Architecture” in Item 1 of Part | of our Annual Rapon Form 10-K for the year ended December 31420ve are currently undertaking
several complex, costly and time-consuming projectmplify and modernize our network, which comds our legacy network and the
networks of companies we have acquired in the gastfailure to modernize and upgrade our technploffastructure could have adverse
consequences, which could include the delayed img@feation of new service offerings, decreased caithmness of existing service
offerings, increased acquisition integration cosésyice or billing interruptions, and the diversiaf development resources.

Any or all of the foregoing developments could havweegative impact on our results of operatiomgrfcial condition and cash flows.
Negative publicity may adversely impact |

Outages or other service failures of networks dperly us or other operators could cause substadti@rse publicity affecting us
specifically or our industry generally. In eithexrse, media coverage and public statements thauiisi improper actions by us or other
operators, regardless of their factual accuradyutinfulness, may result in negative publicityigiétion, governmental investigations or
additional regulations. Addressing negative publiend any resulting litigation or investigationgyrdistract management, increase costs anc
divert resources. Negative publicity may have areask impact on our reputation and the morale oemployees, which could adversely
affect our business, financial condition or resoftsperations.

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

The above-described changes in our industry haaaegla higher premium on technological, engineeprnaduct development,
marketing and provisioning skills. Our recent asgigns also significantly changed the compositibour markets and product mix. Our fut
success depends, in part, on our ability to retvainstaff to acquire or strengthen skills necessaaddress these changes, and, where
necessary, to attract and retain new personneptssess these skills. Given the current compedtitiarket for personnel with these skills, we
cannot assure you that these recruitment effoftdeisuccessful.

Increases in broadband usage may cause network cépdimitations, resulting in service disruptionseduced capacity or slowe
transmission speeds for our customers.

Video streaming services and peer-to-peer fileisgapplications use significantly more bandwidthn traditional Internet activity such
as web browsing and email. As use of these neweices continues to grow, our high-speed Internstamers will likely use much more
bandwidth than in the past. If this occurs, we ddg required to make significant capital expenmdiuo increase network capacity in order to
avoid service disruptions, service degradationawear transmission speeds for our customers. Adtigraly, we could choose to implement
network management practices to reduce the neteaphcity available to bandwidth-intensive actiwtéuring certain times in market areas
experiencing congestion, which could negativelgetfur ability to retain and attract customeraffiected markets. While we believe demand
for these services may drive high-speed Internstiocners to pay for faster broadband speeds, cotiwpedr regulatory constraints may
preclude us from recovering the costs of the necgsgetwork investments. This could result in anesgle impact to our operating margins,
results of operations, financial condition and ctsivs.
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We have been accused of infringing the intellectymbperty rights of others and will likely face sitar accusations in the future, which
could subject us to costly and time-consuming l&ten or require us to seek third-party licenses.

From time to time, we receive notices from thirdtjgs or are named in lawsuits filed by third pestclaiming we have infringed or are
infringing upon their intellectual property rightd/e are currently responding to several of thesee®and claims. Like other communications
companies, we have received an increasing numbktbesé notices and claims in the past several yaatsexpect this industry-wide trend will
continue. Responding to these claims may requite egpend significant time and money defendinguag of the applicable technology, and
divert management'’s time and resources away frémarddusiness. In certain instances, we may benedjto enter into licensing agreements
requiring royalty payments or, in the case of &tign, to pay damages. If we are required to taleea more of these actions, our profit
margins may decline. In addition, in respondinghiese claims, we may be required to stop sellingdesign one or more of our products or
services, which could significantly and adversdfga our business practices, results of operatiand financial condition.

Similarly, from time to time, we may need to obt#ie right to use certain patents or other intéligkcproperty from third parties to be
able to offer new products and services. If we cafinense or otherwise obtain rights to use amyired technology from a third party on
reasonable terms, our ability to offer new prodaetd services may be prohibited, restricted, maolermostly or delayed.

We may not be successful in protecting and enforgiour intellectual property rights.

We rely on various patent, copyright, trademarkyise mark, trade secret and other similar lawsyels as confidentiality procedures ¢
contractual restrictions, to establish and provectproprietary rights. The steps we have takewdver, may not prevent unauthorized use or
the reverse engineering of our technology. Othexg imdependently develop technologies that aretanhbally equivalent, superior to, or
otherwise competitive to the technologies we empiloyur services or that infringe on our intelleadtproperty. We may be unable to prevent
competitors from acquiring proprietary rights that similar to, infringe upon, or diminish the valof our proprietary rights. Enforcement of
our intellectual property rights may also dependnitiating legal actions against parties who inffié or misappropriate our proprietary
information, but these actions may not be succéssfian when our rights have been infringed. Ifame unsuccessful in protecting or enforc
our intellectual property rights, our business, petitive position, results of operations and firiahcondition could be adversely affected.

Our operations, financial performance and liquiditsre materially reliant on various third parties.

Reliance on other communications providers To offer voice or data services in certain of markets, we must either lease network
capacity from, or interconnect our network with thiastructure of, other communications compamibs typically compete against us in
those markets. Our reliance on these lease ocoraection arrangements limits our control overghality of our services and exposes us to
the risk that our ability to market our servicesildobe adversely impacted by changes in the plapsaperties of the carriers upon which we
are reliant. In addition, we are exposed to thie thisit the other carriers may be unwilling to coné or renew these arrangements in the future
on terms favorable to us, or at all.

Conversely, certain of our operations carry a $icgmt amount of voice or data traffic for othemmmunications providers. Their reliance
on our services exposes us to the risk that theytraasfer all or a portion of this traffic from oonetwork to networks built, owned or leasec
them, thereby reducing our revenues. For additioriafmation, see “Management’s Discussion and psialof Financial Condition and
Results of Operations” included in Item 2 of Paof this report.

We also rely on reseller and sales agency arrangsmeath other communications companies to progiaime of the services that we sell
to our customers, including video services and lea® products and services. As a reseller or agiest, we do not control the availability,
retail price, design, function, quality, reliabjlitcustomer service or branding of these produntissgrvices, nor do we directly control all of
marketing and promotion of these products and sesviSimilar to the risks described above regardingeliance upon other carriers, we
could be adversely affected if these communicatmmpanies fail to maintain competitive productsenvices, or fail to continue to make th
available to us on attractive terms, or at all.
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Our operations and financial performance coulddeesely affected if our relationships with anytlvése other communications
companies are disrupted or terminated for any a#eson, including if such other companies:

» become bankrupt or experience substantial finaditulties;
» suffer work stoppages or other labor st
« challenge our right to receive payments or servineter applicable regulations or the terms of oistang contract arrangements

» are otherwise unable or unwilling to make paymentsrovide services to t

Reliance on other key suppliers and vendorsWe depend on a limited number of suppliers andlges for equipment and services
relating to our network infrastructure. Our locatkange carrier networks consist of central offioe remote sites, all with advanced digital
switches. If any of these suppliers experiencealinggions or other problems delivering or servicthgse network components on a timely
basis, our operations could suffer significantly.tiie extent that proprietary technology of a sigp$ an integral component of our network,
we may have limited flexibility to purchase keywetk components from alternative suppliers and m&gdversely affected if third parties
assert patent infringement claims against our segpbr us. We also rely on a limited number ok@jtware vendors to support our business
management systems, (ii) content suppliers to gdeprogramming to our video operations, and (dfgultants to assist us in connection with
our network consolidation initiatives. In the evérliecomes necessary to seek alternative supplietvendors, we may be unable to obtain
satisfactory replacement supplies, services, spaitiies or programming on economically attraetierms, on a timely basis, or at all, which
could increase costs or cause disruptions in quicss.

Reliance on utility providers and landlords.We operate a substantial number of data centditiiesi which are susceptible to electrical
power shortages or outages. Our energy costs wetudite significantly or increase for a variety@dsons, including changes in legislation ant
regulation. Several pending proposals designeddoae greenhouse emissions could substantiallgaserour energy costs, which we may no
be able to pass on to our customers. Due to thieasmng sophistication of equipment and our prajuamir demand or our customers’ demand
for power may exceed the power capacity in oldéa danters, which may limit our ability to fullyilize these data centers.

We lease most of our data centers. Although th@ntwjof these leases provide us with the oppotyuia renew the lease, many of these
renewal options provide that rent for the renevealqal will be equal to the fair market rental ratéhe time of renewal. If the fair market rer
rates are significantly higher than our currentakrates, we may be unable to offset these cgstharging more for our services, which could
have a negative impact on our financial results.dafenot assure you that our data centers in thieefutill have access to sufficient space or
power on attractive terms or at all.

Reliance on governmental paymentsWe receive a material amount of revenue or govent subsidies under various government
programs, which are further described under thelihgd'Risk Factors—Risks Relating to Legal and Ratpry Matters."” We also provide
products or services to various federal, statelacal agencies. Governmental agencies frequerglsrve the right to terminate their contracts
for convenience, or to suspend or debar comparoes ffeceiving future subsidies or contracts unéetain circumstances. If our governmenta
contracts are terminated for any reason, or if kgesaspended or debarred from governmental progoamsntracts, our results of operations
and financial condition could be materially advéysdfected.

Reliance on financial institutions. We rely on a number of financial institutionspimvide us with short-term liquidity under our cited
facility. If one or more of these lenders defauidttbeir funding commitments, our access to revahdredit could be adversely affected.

Rising costs, changes in consumer behaviors andeotindustry changes may adversely impact our vitesiness

The costs of purchasing video programming haven riégnificantly in recent years and continue te.rigloreover, an increasing number
of consumers are receiving access to video cotitemiigh video streaming or other services purstanew technologies for a nominal or no
fee, which will likely reduce demand for more tiiaial video products, such as the satellite TWises that we resell and our Prism TV
services.
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New technologies are also affecting consumer behaviways that are changing how content is vieaed delivered as consumers seek
more control over when, where and how they constonéent, which may have a negative impact on oigllga TV services and our Prism
TV services. Increased access to various mediaghravireless devices has the potential to redueeitwing of our content through
traditional distribution outlets, which could adsely affect the demand for our video services. €masv technologies have increased the
number of entertainment choices available to comsarand intensified the challenges posed by audisrgmentation. Some of these newer
technologies also give consumers greater flexjbititwatch programming on a time-delayed or on-dwihrtzasis. These changes, coupled with
changing consumer preferences and other relateglamaents, could reduce the profitability or demérdour video products and services.

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

As of June 30, 2015, approximately 36% of our eyebs were members of various bargaining unitesgmted by the Communications
Workers of America or the International BrotherhaddElectrical Workers. From time to time, our lalagreements with unions expire and we
typically negotiate the terms of new bargainingeggnents. We may be unable to reach new agreeraeadtsinion employees may engage in
strikes, work slowdowns or other labor actions,ekhiould materially disrupt our ability to providervices and result in increased cost to us.
In addition, new labor agreements may impose siganf new costs on us, which could impair our fiiahcondition or results of operations in
the future. To the extent they contain benefit iows, these agreements may also limit our fléikyhio change benefits in response to
industry or competitive changes. In particular, post-employment benefits provided under theseemgeats could cause us to incur costs not
faced by many of our competitors, which could uéttely hinder our competitive position.

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

Over the past few years, certain utilities, coofreea and municipalities in certain of the statesvhich we operate have requested
significant rate increases for attaching our ptartheir facilities. To the extent that these éeditare successful in increasing the amount we p:
for these attachments, our future operating costsnerease.

In addition, we rely on rights-of-way, colocatiograements and other authorizations granted by gavemtal bodies and other third
parties to locate our cable, conduit and other agtvequipment on or under their respective propsritDur operations could be adversely
affected if any of these authorizations terminati&apse, or if the landowner requests price in@sas

Our business customers may seek to shift risk to us

We furnish to and receive from our business custenmelemnities relating to damages caused or siestddy us in connection with
certain of our operations. Our customers’ changiews on risk allocation could cause us to accepai@r risk to win new business or could
result in us losing business if we are not prepémdedke such risks. To the extent that we acaegh additional risk, and seek to insure against
it, our insurance premiums could rise.

Our international operations expose us to variousgulatory, currency, tax, legal and other risks.

Our foreign operations are subject to varying degi@ regulation in each of the foreign jurisdinBan which we provide services. Local
laws and regulations, and their interpretation enfidrcement, differ significantly among those jdit$ions, and can change significantly over
time. Regulations that require the awarding of @it to local contractors or the employment oélaitizens could potentially adversely aff
our operations in these jurisdictions. Future ratpuly, judicial and legislative changes or intetatiens may have a material adverse effect on
our ability to deliver services within various fage jurisdictions.

Many of these foreign laws and regulations relatthgommunications services are more restrictie® t.S. laws and regulations,
particularly those relating to content distributacetr the Internet. For example, the European Uhamenacted a data retention system that,
once implemented by individual member states, milblve requirements to retain certain Internetigeol, or IP, data that could have an
impact on our operations in Europe. Moreover, maioegulatory frameworks that are consistent Wwithpolicies and requirements of the
World Trade Organization have only recently beerare still being, enacted in many countries. Adawgly, many countries are still in the
early stages of providing for and adapting to erfitized telecommunications market. As a resulth@se markets we may encounter more
protracted and difficult procedures to obtain lises necessary to provide the full set of produetseek to offer.

In addition to these international regulatory riskeme of the other risks inherent in conductingiess internationally include:

e tax, licensing, political or other business resiits or requirement
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e import and export restrictions, including the raflfines or penalties assessed for violati
* longer payment cycles and problems collecting actoreceivable

» additional U.S. and other regulation of non-dstimeoperations, including regulation under thedigm Corrupt Practices Act, or
FCPA, as well as other anti-corruption laws;

e economic, social and political instability, withe attendant risks of terrorism, kidnapping, &ido, civic unrest and potential seizure
or nationalization of assets;

e currency restrictions and exchange rate fluctuat
» the ability to secure and maintain the necessaygipal and telecommunications infrastruct

« the inability in certain jurisdictions to enf@rcontract rights either due to underdeveloped Bgadems or government actions that
result in a deprivation of contract rights;

« the inability in certain jurisdictions to adequatetotect intellectual property righ

* laws, policies or practices that restrict witham we can contract or otherwise limit the scopeprations that can legally or
practicably be conducted within any particular doyn

» potential submission of disputes to the jurisdictid a foreign court or arbitration par

« limitations in the availability, amount or termsinfurance coverac

« the imposition of unanticipated or increasedetpincreased communications or privacy regulatwrather forms of public or
governmental regulation that increase our operakmgnses; and

» challenges in staffing and managing foreign opena

Many of these risks are beyond our control, ancameot predict the nature or the likelihood of dlceurrence or corresponding effect of
any such events, each of which could have an agheffsct on our financial condition and result®pérations.

Moreover, in order to effectively compete in centforeign jurisdictions, it is frequently necessaryrequired to establish joint ventures,
strategic alliances or marketing arrangements lwithl operators, partners or agents. In certaitantes, these local operators, partners or
agents may have interests that are not alwaysealigiith ours. Reliance on local operators, partoeegents could expose us to the risk of
being unable to control the scope or quality of augrseas services or products, or being helddiabtier the FCPA or other anti-corruption
laws for actions taken by our strategic or locatmers or agents even though these partners otsagety not themselves be subject to the
FCPA or other applicable anti-corruption laws. Atetermination that we have violated the FCPA oep#nti-corruption laws could have a
material adverse effect on our business, resulbgpefations, reputation or prospects.

We depend on key members of our senior managenmesnt

Our success depends largely on the skills, expegiand performance of a limited number of senificefs. Competition for senior
management in our industry is intense and we mag Héficulty retaining our current senior officess attracting new ones in the event of
terminations or resignations. For a discussiorirofiar retention concerns relating to our recemuasitions, please see the risks described
below under the heading “Risk Factors—Risks Refgtinour Recent Acquisitions.”

We may be unable to integrate successfully our r@beacquired operations and realize the anticipdtbenefits of our recent acquisitions.

Historically, much of our growth has been attrilliéato acquisitions, including our purchases ofierlast couple of years of several
businesses primarily to augment our hosting sesvi€hese acquisitions involved the combinationasfipanies which previously operated as
independent companies. We have devoted, and witirage to devote, significant management atterdioth resources to integrating the
business practices and operations of CenturyLinkthe acquired companies. We may encounter diffesiln the integration process,
including the following

« the inability to successfully combine our busises in the manner contemplated, either due totdmgical or staffing challenges or
otherwise, any of which could increase our acqoisiintegration costs or result in the anticipabedefits of the acquisitions not bei
realized partly or wholly in the time frame antiaipd or at all;
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« the inability to successfully integrate the sapa product development and service delivery meee of each of the companies,
including delays or limitations in connection wiffering existing or new products or services agsbut of the multiplicity of
different legacy systems, networks and processes I each of the companies;

« the complexities associated with managing thelined businesses out of several different locatand integrating personnel from
multiple companies, while at the same time attengptid provide consistent, high-quality products aadrices under a unified culture;

» the difficulties of producing combined financiaformation concerning a larger, more complex aigation using dispersed personnel
with different past practices and disparate billiygtems, including the attendant risk of errors;

» the complexities of combining companies witHetli€nt histories, regulatory restrictions, coststures, products, sales forces,
markets, marketing strategies, and customer bases;

« the failure to retain key employees, some of whowmia be critical to integrating, operating or exgiang the companie
» potential unknown liabilities and unforeseen insezhexpenses or regulatory conditions associatidtié acquisitions; al

« performance shortfalls at one or all of the camips as a result of the diversion of managematiestion caused by integrating the
companies’ operations.

For all these reasons, you should be aware thatowsining efforts to integrate these companiesbarsinesses could distract our
management, disrupt our ongoing business or cheebasistencies in our products, services, starsjdaahtrols, procedures and policies, ar
which could adversely affect our ability to maimtaélationships with customers, vendors and empeye to achieve the anticipated benefits
of our recent acquisitions, or could otherwise aslely affect our business and financial results.

Any additional future acquisitions by us would swdgt us to additional business, operating and findaaisks, the impact of which cannc
presently be evaluated, and could adversely immagtcapital structure or financial position

From time to time in the future we may pursue otEguisition or expansion opportunities in an éffoimplement our business
strategies. These transactions could involve aitiuris of entire businesses or investments in-stpror established companies, and could tak
several forms, including mergers, joint venturasestments in new lines of business, or the puecb&equity interests or assets. These types
of transactions may present significant risks amckdtainties, including distraction of managemeoitrf current operations, insufficient revetr
acquired to offset liabilities assumed, unexpeetgaenses, inadequate return of capital, regulatoopmpliance issues, potential
infringements, potential violations of covenant®ur debt instruments and other unidentified isswagliscovered in due diligence. To the
extent we acquire a business that is financiallstatie or is otherwise subject to a high leveligi,rwe may be affected by the currently
unascertainable risks of that business. Accordirthlgre is no current basis for you to evaluatepthesible merits or risks of the particular
business or assets that we may acquire. Moreowecanwnot guarantee that any such transaction kithately result in the realization of the
benefits of the transaction originally anticipatgdus or that any such transaction will not haveaterial adverse impact on our financial
condition or results of operations. In additiore fmancing of any future acquisition completedusycould adversely impact our capital
structure as any such financing would likely ingutie issuance of additional securities or thedwairnrg of additional funds. Except as requi
by law or applicable securities exchange listirapdards, we do not expect to ask our shareholdesmsté on any proposed acquisition.
Moreover, we generally do not announce our acdaistuntil we have entered into a preliminary diirdéve agreement.
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Unfavorable general economic conditions could neiyaty impact our operating results and financial ndition.

Unfavorable general economic conditions, includingtable economic and credit markets, could neglgtaffect our business.
Worldwide economic growth has been sluggish siri@2and many experts believe that a confluencgatifal factors may result in a
prolonged period of economic stagnation, slow ghomrteconomic uncertainty. While it is difficult pyedict the ultimate impact of these
general economic conditions, they could adverségcademand for some of our products and senaeescould cause customers to shift to
lower priced products and services or to delayooedo purchases of our products and services. Tdweglitions impact, in particular, our
ability to sell discretionary products or servitedusiness customers that are under pressurdiog&osts or to governmental customers thai
have recently suffered substantial budget cuts thighprospect of additional future budget cuts. Ang or more of these circumstances could
continue to depress our revenues. Also, our custmay encounter financial hardships or may nailile to obtain adequate access to credit
which could negatively impact their ability to matk@ely payments to us. In addition, as discussethér below, unstable economic and credi
markets may preclude us from refinancing maturiabtct terms that are as favorable as those froithwine previously benefited, at terms
that are acceptable to us, or at all. For thessorea among others, if current economic conditfmersist or decline, our operating results,
financial condition, and liquidity could be advdysaffected.

For additional information about our business apérations, see Item 1 of Part | of our Annual ReparForm 10-K for the year ended
December 31, 2014 .

Risks Relating to Legal and Regulatory Matters

We operate in a highly regulated industry and atrestefore exposed to restrictions on our operatiaargd a variety of claims relating to such
regulation.

General. We are subject to significant regulation by, amothers, (i) the Federal Communications CommisgiB@C”), which
regulates interstate communications, (ii) statétyitommissions, which regulate intrastate commoations, and (iii) various foreign
governments and international bodies, which regubar international operations. Generally, we nolsain and maintain certificates of
authority or licenses from these bodies in mositberes where we offer regulated services. We camassure you that we will be successful in
obtaining or retaining all licenses necessary toyoaut our business plan, and, even if we areptiescribed service standards and conditions
imposed on us in connection with obtaining or adggicontrol of these licenses may impose on ustamitial costs and limitations. We are
also subject to numerous requirements and intexfpoes under various international, federal, staue local laws, rules and regulations, which
are often quite detailed and occasionally in confliith each other. Accordingly, we cannot enshed tve are always considered to be in
compliance with all these requirements at any sipglint in time. The agencies responsible for tifereement of these laws, rules and
regulations may initiate inquiries or actions basadcustomer complaints or on their own initiatigeen if we are ultimately found to have
complied with applicable regulations, such actionsquiries could create adverse publicity thagatevely impacts our business.

Regulation of the telecommunications industry amngis to change rapidly, and the regulatory enviemtraaries substantially from
jurisdiction to jurisdiction. Notwithstanding a et movement towards alternative regulation, atsmiigl portion of our local voice servic
revenue remains subject to FCC and state utilitgragssion pricing regulation, which periodically eggs us to pricing or earnings disputes
and could expose us to unanticipated price declinesrexchange carriers have filed complaintsarious forums requesting reductions in our
access rates. In addition, several long distanoeigers are disputing or refusing to pay amounteave us for carrying Voice over Internet
Protocol (“VolP”) traffic, or traffic they claim tbe VolP traffic. Similarly, some carriers are rgfig to pay access charges for certain calls
between mobile and wireline devices routed throarglinterexchange carrier. There can be no assuthattuture regulatory, judicial or
legislative activities will not have a material &ise effect on our operations, or that regulatotkiad parties will not raise material issues with
regard to our compliance or noncompliance with izpple regulations.

Risks associated with recent changes in federal relgtion . In October 2011, the FCC adopted the Connect &aand Intercarrier
Compensation Reform order (“the 2011 order”) inthtb reform the existing regulatory regime to ggipe ongoing shifts to new
technologies, including VolP, and re-direct fedenailversal service funding to foster nationwidedttoand coverage. This initial ruling
provides for a multi-year transition as intercardempensation charges are reduced, federal uaiveesvice funding is explicitly targeted to
broadband deployment, and subscriber line chargieisly end-user customers are gradually increddeske changes have substantially
increased the pace of reductions in the amounvidElsed access revenues we receive from our whelesatomers. Moreover, regardless of
whether and the degree to which we elect to pp#teiin the FCC's CAF Phase 2 program, we antiipat financial results will be
significantly impacted in the coming years. For smimformation, see "Business Regulation” in Itewf Part | of our Annual Report on Form
10-K for the year ended December 31, 2014 and "lgament's Discussion and Analysis of Financial Cioordiand Results of Operations” in
Item 2 of Part | of this report.
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Several judicial challenges to the 2011 order aremg and additional future challenges are posséy of which could alter or delay
the FCC'’s proposed changes. In addition, baseti@outcome of the FCC proceedings, various staterissions may consider changes to
their universal service funds or intrastate accates. Moreover, FCC proceedings relating to imgletation of the order remain pending. For
these and other reasons, we cannot predict theatltiimpact of these proceedings at this time.

In addition, during the last few years CongrestherFCC has initiated various other changes, imetu@l) broadband stimulus projects,
support funds and similar plans and (ii) variousaatband and internet regulation initiatives inahgdinetwork neutrality” regulations, as
discussed further below. The FCC is also, amongrdttings, considering changes in the regulatiospetial access services. Any of these
recent or pending initiatives could adversely dffaar operations or financial results. Moreoverpmaf the FCC'’s regulations adopted in
recent years remain subject to judicial review additional rulemakings, thus increasing the difficwf determining the ultimate impact of
these changes on us and our competitors.

Risks of higher costs Regulations continue to create significant céstais. Challenges to our tariffs by regulatorshird parties or
delays in obtaining certifications and regulatopp@vals could cause us to incur substantial lagdladministrative expenses, and, if
successful, such challenges could adversely dfieatates that we are able to charge our customers.

Our business also may be impacted by legislatiahragulation imposing new or greater obligatioriatesl to regulations or laws related
to regulating broadband deployment, handling ofband traffic, bolstering homeland security orexydecurity, increasing disaster recovery
requirements, minimizing environmental impacts,arding privacy, restricting data collection or s, protecting intellectual property rights
of third parties, or addressing other issues thagict our business, including the Communicatiorsisdance for Law Enforcement Act (which
requires communications carriers to ensure that gggiipment, facilities, and services are abl&atilitate authorized electronic surveillance),
and laws governing local number portability andtomeer proprietary network information requirememé& expect our compliance costs to
increase if future laws or regulations continuettrease our obligations.

In addition, increased regulation of our suppligyald increase our costs. For instance, if enhanegalation of greenhouse gas emiss
increases our energy costs, the profitability af lmasting and other operations could be adverdédytad.

Risks of reduced flexibility . As a diversified full service incumbent local Baage carrier in most of our key markets, we have
traditionally been subject to significant regulatitat does not apply to many of our competitolss Tegulation in many instances restricts ou
ability to change rates, to compete and to respapitily to changing industry conditions. As our ibgss becomes increasingly competitive,
regulatory disparities between us and our compstitould impede our ability to compete.

Risks posed by other regulations All of our operations are also subject to a ugrad environmental, safety, health and other
governmental regulations. We monitor our complianwigé federal, state and local regulations govegriee 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 hazardousraridbnmentally sensitive materials might exposéousaims or actions that could have a
material adverse effect on our business, finargatition and operating results. For a discussfaegulatory risks associated with our
international operations, see “Risk Factors—RisKedting Our Business—Our international operatierpose us to various regulatory,
currency, tax, legal and other risks."

“Open Internet” regulation could limit our abilityto operate our high-speed data business profitadshyd to manage our broadband facilities
efficiently.

In order to continue to provide quality high-spekeda service at attractive prices, we believe weslribe continued flexibility to respond
to changing consumer demands, to manage bandwsdtielefficiently for the benefit of all customensldo invest in our networks. In late
February 2015, the FCC adopted new regulationgégaiate internet services as a public utility emditle 11 of the Communications Act. The
new regulations are subject to pending judiciallehges. The ultimate impact of the new regulatisiisdepend on several factors, including
the results of pending litigation and the mannewftich the new regulations are implemented andreath Although it is premature for us to
determine the ultimate impact of the new regulaiopon our operations, we currently anticipate thefproposed rules could hamper our
ability to operate our data networks efficientlgstrict our ability to implement network managemanaictices necessary to ensure quality
service, increase the cost of network extensiodsupgrades, and otherwise negatively impact oueatioperations. It is possible that
Congress, the FCC or the courts could take fudhgon in the future to modify regulations affectitihe provision of broadband internet
services.
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We may be liable for the material that content prders distribute over our network.

Although we believe our liability for third partpfiormation stored on or transmitted through oumvoeks is limited, the liability of
private network operators is impacted both by chantechnology and evolving legal principles. Agravate network provider, we could be
exposed to legal claims relating to third partyteam stored or transmitted on our networks. Suamtd could involve, among others,
allegations of defamation, invasion of privacy, yaght infringement, or aiding and abetting reggit activities such as online gambling or
pornography. If we decide to implement additionalasures to reduce our exposure to these riskaner @ire required to defend ourselves
against these kinds of claims, our operations arah€ial results could be negatively affected.

Any adverse outcome in any of our pending key legedceedings could have a material adverse impatbar financial condition and
operating results, on the trading price of our sedies and on our ability to access the capital nkats.

There are several material proceedings pendingnsigas, as described in Note 8—Commitments andidgetcies to our consolidated
financial statements included in Iltem 1 of Part this report. Results of these legal proceediragsot be predicted with certainty. Irrespective
of its merits, litigation may be both lengthy aridrdptive to our operations and could cause sigaifi expenditure and diversion of
management attention. Any of the proceedings desdiin Note 8 could have a material adverse effeaur financial position or operating
results. We can give you no assurances as to thacinof these matters on our operating resultsan€ial condition.

We are subject to franchising requirements that ¢dimpede our expansion opportunities.

We may be required to obtain from municipal autfiesioperating franchises to install or expandiitees. Some of these franchises may
require us to pay franchise fees. These franchigiggirements generally apply to our fiber transpod competitive local exchange carrier
operations, and to our facilities-based video sewi These requirements could delay us in exparmdingperations or increase the costs of
providing these services.

We are exposed to risks arising out of recent Iégfion affecting U.S. public companies.

Changing laws, regulations and standards relatirptporate governance and public disclosure, distuthe Sarbane®xley Act and th
Dodd-Frank Wall Street Reform and Consumer Praiadiict, and related regulations implemented thedeyrare increasing legal and
financial compliance costs and making some acatiwithore time consuming. Any failure to successfotlyimely complete annual assessment
of our internal controls required by Section 404haf Sarbanes-Oxley Act could subject us to sanstiw investigation by regulatory
authorities. Any such action could adversely affaat financial results or our reputation with int@s, lenders or others.

Changes in any of the above-described laws or ragjohs may limit our ability to plan, and could sjgrct us to further costs or constraints.

From time to time, the laws or regulations govegniis or our customers, or the government’s polfagndorcing those laws or
regulations, have changed frequently and materi@t variability of these laws could hamper thiitgtof us and our customers to plan for
the future or establish long-term strategies. Meegpfuture changes in these laws or regulationddcfurther increase our operating or
compliance costs, or further restrict our operatidiexibility, any of which could have a materadverse effect on our results of operations,
competitive position, financial condition or prosfse

Risks Affecting Our Liquidity and Capital Resources

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. As of JuBe 2015 , our consolidated long-term debt was apprately $20.4 billion .
Approximately $2.9 billion of our consolidated deéxcluding capital lease and other obligationsiunes over the 36 months ending June 30,
2018.

Our significant levels of debt can adversely affexin several other respects, including:
« limiting the ability of CenturyLink and its subsaties to access the capital mark
» exposing CenturyLink and its subsidiaries to tls& of credit rating downgrades, as described furbledow
» hindering our flexibility to plan for or react tthhanging market, industry or economic conditi

« limiting the amount of cash flow available fartdire operations, acquisitions, strategic initiesivdividends, stock repurchases or othe



uses;
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* making us more vulnerable to economic or industwiturns, including interest rate increa
e placing us at a competitive disadvantage comparéess leveraged competitc

* increasing the risk that we will need to settis#ties or assets, possibly on unfavorable teontake other unfavorable actions to mee
payment obligations; or

* increasing the risk that we may not meet tharfaial covenants contained in our debt agreemeninely make all required debt
payments.

The effects of each of these factors could be sitied if we increase our borrowings.
Any failure to make required debt payments couhdpag other things, adversely affect our abilitcémduct operations or raise capital.

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

The terms of our debt instruments and the debtunstnts of our subsidiaries permit additional inddbess. Additional debt may be
necessary for many reasons, including those dieduasisove. Incremental borrowings that impose agiditifinancial risks could exacerbate
other risks described in this report.

We expect to periodically require financing, and wannot assure you that we will be able to obtairck financing on terms that are
acceptable to us, or at all.

We have a significant amount of indebtedness tleaitend to refinance over the next several ygaiscipally through the issuance of
debt securities of CenturyLink, Qwest Corporatiofoth. Our ability to arrange additional financiwgl depend on, among other factors, our
financial position, performance, and credit ratirgs well as prevailing market conditions and ofaetors beyond our control. Prevailing
market conditions could be adversely affected Isyugtitions in domestic or overseas sovereign oraratp debt markets, contractions or
limited growth in the economy or other similar acheeeconomic developments in the U.S. or abroatiability in the global financial markets
has from time to time resulted in periodic vol#ilin the capital markets. This volatility couldnlit our access to the credit markets, leading to
higher borrowing costs or, in some cases, the litabd obtain financing on terms that are as falde as those from which we previously
benefitted, on terms that are acceptable to uat all. Any such failure to obtain additional fircmg could jeopardize our ability to repay,
refinance or reduce our debt obligations.

We may also need to obtain additional financingasralvariety of other circumstances, including if:
* revenues and cash provided by operations de
* economic conditions weaken, competitive pressure®ase or regulatory requirements che
e we engage in any acquisitions or undertake subataaipital projects or other initiatives that ieaase our cash requireme
* we are required to contribute a material amourtash to our pension pla
* we are required to begin to pay other pesirement benefits earlier than anticipa
» our payments of federal taxes increase faster graater amounts than currently anticipate

» we become subject to significant judgments titeseents in one or more of the matters discussédbite 8—Commitments and
Contingencies to our consolidated financial stat@sacluded elsewhere in this report.

For all the reasons mentioned above, we can givassearance that additional financing for any oséhpurposes will be available on
terms that are acceptable to us or at all.

In addition, our ability to borrow funds in the fmé will depend in part on the satisfaction of te@enants in our credit facilities and otl
debt instruments. If we are unable to satisfy tharfcial covenants contained in those instrumemtare unable to generate cash sufficient to
make required debt payments, the parties to whorareéndebted could accelerate the maturity of sonal of our outstanding indebtedness.
Certain of our debt instruments have cross paymefatult or cross acceleration provisions. Whengmgghese provisions could have a wider
impact on liquidity than might otherwise arise frandefault or acceleration of a single debt instom
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As noted above, if we are unable to make requisddd dayments or refinance our debt, we would likelye to consider other options,
such as selling assets, issuing additional seesyiteducing or terminating our dividend paymetugting costs or otherwise reducing our cash
requirements, or negotiating with our lenders &irtecture the applicable debt. Our current andréutiebt instruments may restrict, or market
or business conditions may limit, our ability to slame of these things on favorable terms or at all.

Any downgrade in the credit ratings of us or ourféifates could limit our ability to obtain future ihancing, increase our borrowing costs a
adversely affect the market price of our existinglat securities or otherwise impair our businessdncial condition and results of
operations.

Nationally recognized credit rating organizatiomsd issued credit ratings relating to our long-teleht and the long-term debt of severa
of our subsidiaries. Most of these ratings arewélavestment grade”, which results in higher beving costs than "investment grade" debt as
well as reduced marketability of our debt secuwsitiehere can be no assurance that any rating asstgrany of these debt securities will ren
in effect for any given period of time or that asych ratings will not be lowered, suspended ordvétvn entirely by a rating agency if, in that
rating agency'’s judgment, circumstances so warrant.

A downgrade of any of these credit ratings could:
» adversely affect the market price of some or abwf outstanding debt or equity securi
« limit our access to the capital markets or othegveidversely affect the availability of other nemaficing on favorable terms, if at

» trigger the application of restrictive covenaimtgertain of our debt agreements or result in newore restrictive covenants in
agreements governing the terms of any future irethtess that we may incur;

* increase our cost of borrowing; ¢

« impair our business, financial condition and resoftoperation:

Under certain circumstances upon a change of confrnwe will be obligated to offer to repurchase cairt of our outstanding debt securities,
which could have certain adverse ramifications.

If the credit ratings relating to certain of oungpterm debt securities are downgraded in the maspeified thereunder in connection
with a “change of control” of CenturyLink, then waéll be required to offer to repurchase such delsusities. If, due to lack of cash, legal or
contractual impediments, or otherwise, we fail fi@ioto repurchase such debt securities, suchréatould constitute an event of default under
such debt securities, which could in turn congtitudefault under other of our agreements relatirgur indebtedness outstanding at that time
Moreover, the existence of these repurchase cot&naay in certain circumstances render it moreadilf or discourage a sale or takeover of
us, or the removal of our incumbent directors.

Our business requires us to incur substantial cagiand operating expenses, which reduce our avaliéaftee cash flow.

Our business is capital intensive, and we antieipiaét our capital requirements will continue tosigmnificant in the coming years. As
discussed further under “Risk Factors—Risks AffagtDur Business—Increases in broadband usage miag ca&twork capacity limitations,
resulting in service disruptions, reduced capawitglower transmission speeds for our customensyeased bandwidth consumption by
consumers and businesses have placed increasedateorathe transmission capacity of our networfksel determine that our networks must
be expanded to handle these increased demandsher éatent the FCC requires higher minimum tragsion speeds to qualify as "broadband
service", we may determine that substantial aduificapital expenditures are required, even thdhbgte is no assurance that the return on ou
investment will be satisfactory. In addition, masfyour growth and modernization initiatives areitalpntensive and changes in technology
could require further spending. In addition to istieg in expanded networks, new products or neWrelogies, we must from time to time
invest capital to (i) replace some of our agingipenent that supports many of our legacy servicasdhe experiencing revenue declines or (i)
convert older systems to simplify and modernizeratwork. While we believe that our planned leviatapital expenditures will meet both ¢
maintenance and core growth requirements, thismape the case if demands on our network contioaecelerate or other circumstances
underlying our expectations change. Increased spgrduld, among other things, adversely affectaparating margins, cash flows, result:
operations and financial position.

Similarly, we continue to anticipate incurring stevdial operating expenses to support our incumpemntices and growth initiatives.
Although we have successfully reduced certain ofoperating expenses over the past few years, webmanable to further reduce these
costs, even if revenues in some of our lines offtass are decreasing. If so, our operating mansgithde adversely impacted.
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As a holding company, we rely on payments from ayerating companies to meet our obligatiol

As a holding company, substantially all of our imeand operating cash flow is dependent upon threnegs of our subsidiaries and their
distribution of those earnings to us in the formdividends, loans or other payments. As a resutrely upon our subsidiaries to generate the
funds necessary to meet our obligations, includirgpayment of amounts owed under our long-tern. @& subsidiaries are separate and
distinct legal entities and have no obligation &y any amounts owed by us or, subject to limiteckpkions for tax-sharing or cash
management purposes, to make any funds availabie tm repay our obligations, whether by dividenoans or other payments. State law
applicable to each of our subsidiaries restriatsaimount of dividends that they may pay. Restmstithat have been or may be imposed by

restrictions imposed by credit instruments or otigneements applicable to certain of our subsilamay limit the amount of funds that our
subsidiaries are permitted to transfer to us, biclg the amount of dividends that may be paid tdMsreover, our rights to receive assets of
any subsidiary upon its liquidation or reorganiaatwill be effectively subordinated to the clainfeditors of that subsidiary, including trade
creditors. See “Management’s Discussion and AnglyEFinancial Condition and Results of Operatiohsguidity and Capital Resources”
included elsewhere in this report for further dission of these matters.

We cannot assure you that we will continue payingidends at the current rates or at all.

For the reasons noted below, we cannot assurenabuve will continue periodic dividends on our ¢apstock at the current rates or at
all.

As noted in the immediately preceding risk fach®cause we are a holding company with no matesgsta other than the stock of our
subsidiaries, our ability to pay dividends will @eyl on the earnings and cash flow of our subsefiaaind their ability to furnish funds to us in
the form of dividends, loans or other payments.

Any quarterly dividends on our common stock andautstanding shares of preferred stock will be fiaich funds legally available for
such purpose when, as and if declared by our Bofabdrectors. Decisions on whether, when and inolileamounts to continue making any
future dividend distributions will remain at alirtes entirely at the discretion of our Board of Bicgs, which reserves the right to change or
terminate our dividend practices at any time amafty reason, including without limitation any b&tfollowing:

» our supply of cash or other liquid assets is apaitetd to decrease due to our projected paymerngloéhcash taxes and might decre
further for any of the reasons or potential advessents or developments described in this repaetyuding (i) changes in competition,
regulation, Universal Service support paymentdietogy, taxes, capital markets, operating costiigation costs, or (ii) the impact
of any liquidity shortfalls caused by the below-ciésed restrictions on the ability of our subsidkarto lawfully transfer cash to us;

e our cash requirements or plans might change faida wariety of reasons, including changes in opitahallocation plans (including
desire to retain or accumulate cash), capital Spgrlans, stock purchase plans, acquisition grase strategic initiatives, debt
payment plans (including a desire to maintain gorione credit ratings on our debt securities), pem&iinding payments, or financial
position;

e our ability to service and refinance our currerd &rture indebtedness and our ability to borrowaise additional capital to satisfy ¢
capital needs;

* the amount of dividends that we may distribotear shareholders is subject to restrictions uhdeisiana law and restrictions
imposed by our existing or future credit facilitie®ebt securities, outstanding preferred stockritges) leases and other agreements,
including restricted payment and leverage covenamd

» the amount of cash that our subsidiaries may mea#iadble to us, whether by dividends, loans or ppfsyments, may be subject to
legal, regulatory and contractual restrictions deed in the immediately preceding risk factor.

Based on its evaluation of these and other relefaatbrs, our Board of Directors may, in its soigcdetion, decide not to declare a
dividend on our common stock or our outstandingeshaf preferred stock for any period for any reasegardless of whether we have funds
legally available for such purposes. Holders of equity securities should be aware that they haveomtractual or other legal right to receive
dividends.

Similarly, holders of our common stock should beethat repurchases of our common stock undecwuent repurchase plan are
completely discretionary, and may be suspendedsopdtinued at any time for any reason regardléssiofinancial position.
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Our current dividend practices could limit our alify to deploy cash for other beneficial purposes.

The current practice of our Board of Directors &y gommon share dividends reflects a current ifganb distribute to our shareholdel
substantial portion of our cash flow. As a resuk, may not retain a sufficient amount of cash oy other transactions that could be
beneficial to our shareholders or debtholderspiticlyg stock buybacks, debt prepayments or capifsmrditures that strengthen our business.
In addition, our ability to pursue any material arpion of our business through acquisitions oreiased capital spending will depend more
than it otherwise would on our ability to obtairirthparty financing. We cannot assure you that diradncing will be available to us at terms
that are as favorable as those from which we pusiyabenefited, at terms that are acceptable torust all.

We cannot assure you whether, when or in what amtauwe will be able to use our net operating lossasywhen they will be depleted.

At December 31, 2014 , we had approximately $1ll®biof federal net operating losses, or NOLs, athielate primarily to pre-
acquisition losses of Qwest. Under certain circamsts, these NOLs can be used to offset our firderal taxable income. Additionally, at
such date, we had state NOLs of approximately $llidrh which we believe have a gross tax benefiapproximately $528 million.

The acquisitions of Qwest, Savvis and other corjara caused “ownership changes” under federaitas relating to the post-
acquisition use of NOLs and other federal tax lattes. As a result, these laws could limit ourigbib use the federal NOLs and certain other
federal tax attributes of each of those corporatidiurther limitations could apply if we are deert@dndergo an ownership change in the
future. Despite this, we expect, based on curgems land circumstances, to use a substantial patitrese federal NOLs and other federal ta
attributes to reduce our federal tax liability i@15.

A significant portion of the state NOLs are genedah states where separate company income tasedie filed and our subsidiaries
that generated the losses may not have the atulijgnerate income in sufficient amounts to redlisse losses. In addition, certain of these
state NOLs will be limited by state laws relatedbtanership changes. As a result, we do not expeuatilize a large portion of the state NOLSs,
and consequently have established an allowancestghe state NOLs in the amount of $312 million.

Increases in costs for pension and healthcare betsefior our active and retired employees may redwes profitability and increase ou
funding commitments

With approximately 45,000 employees, and approx@fged7,000 pension retirees and approximately 24fofmer employees with
vested benefits participating in our benefit plasof December 31, 2014 , the costs of pensiorhaalthcare benefits for our active and retirec
employees have a significant impact on our proilitgbOur costs of maintaining our pension andlttezare plans, and the future funding
requirements for these plans, are affected by abfators, most of which are outside our contratjuding:

» decreases in investment returns on funds held bpension and other benefit plan tru

» changes in prevailing interest rates and distmates used to calculate the funding status opeusion and other post-retirement
plans;

» increases in healthcare costs generally or clairam#ited under our healthcare plans specific
» increasing longevity of our employees and retil

» the continuing implementation of the PatienttBction and Affordable Care Act, and the relatazbneiliation act and regulations
promulgated thereunder;

* increases in the number of retirees who electdeive lump sum benefit paymet
» changes in plan benefits; ¢

» changes in funding laws or regulatic

Increased costs under these plans could redugarofitability and increase our funding commitmetttour pension plans. Any future
material cash contributions could have a negatiyeaict on our liquidity by reducing our cash flows.
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As of December 31, 2014 , our pension plans anathar post-retirement benefit plans were substiytinderfunded from an
accounting standpoint. See Note 7—Employee Benefitsir consolidated financial statements incluiteliem 8 of Part Il of our Annual
Report Form 10-K for the year ended December 31420or more information on our obligations under defined benefit pension plans and
other post-retirement benefit plans, please seendgament’s Discussion and Analysis of Financialdition and Results of Operations—
Liquidity and Capital Resources—Pension and Pdstreent Benefit Obligations” included in Item 2Bért | of this report.

Our cash flows may not be adequate to fund all off @urrent objectives.

As noted in the foregoing risk factor disclosui@sanges in competition, technology, regulation deahand for our legacy services
continue to place downward pressure on our core@iiticash flows. We rely upon these cash flowsttglly or wholly fund several of our
commitments and business objectives, including euithimitation funding our capital expendituresgeogting costs, share repurchases,
dividends, pension funding payments, and debt mreeays. We cannot assure you that our future casrsfWill be sufficient to fund all of our
cash requirements in the manner currently contetieghl@specially after we deplete our current nerajing loss carryforwards. Our inability
fund certain of these payments could have an advergact on our business, operations, competitdgition, or the value of our stock.

For additional information concerning our liquidiyd capital resources, see Item 2 of Part | sfrégpport. For a discussion of certain
currency and liquidity risks associated with ouemational operations, see "Risk Factors—Riskgétifig Our Business—Our international
operations expose us to various regulatory, cuyreiag, legal and other risks."

Other Risks

We face hurricane and other natural disaster riskghich can disrupt our operations and cause us mair substantial additional capital an
operating costs.

A substantial number of our facilities are locaiteérlorida, Alabama, Louisiana, Texas, North CaraliSouth Carolina and other coastal
states, which subjects them to the risks associaitdsevere tropical storms, hurricanes and topeagdincluding downed telephone lines,
flooded facilities, power outages, fuel shortagisnaged or destroyed property and equipment, anklimerruptions. Although we maintain
property and casualty insurance on our plant (eitpour outside plant) and may under certain cvstances be able to seek recovery of <
additional costs through increased rates, onlyriguoof our additional costs directly related tech hurricanes and natural disasters have
historically been recoverable. We cannot predicttiver we will continue to be able to obtain inseefor hazard-related damages or, if
obtainable and carried, whether this insuranceheladequate to cover our losses. In addition,xpecat any insurance of this nature to be
subject to substantial deductibles and to providgfemium adjustments based on claims. Moreoverdavnot carry insurance against all ty
of losses. For instance, we are not insured far tdsise of all our outside plant, business infaiam or terrorism. For all these reasons, any
future hazard-related costs and work interrupticmgd adversely affect our operations and our fifgrcondition.

If conditions or assumptions differ from the judgmeés, assumptions or estimates used in our critiegkounting policies, our consolidate
financial statements and related disclosures coble materially affected

The preparation of financial statements and reldteclosures in conformity with U.S. generally guieel accounting principles requires
management to make judgments, assumptions andag¢sstinihat affect the amounts reported in our cateseld financial statements and
accompanying notes. Our critical accounting padicighich are described in “Management’s Discusaimh Analysis of Financial Condition
and Results of Operations—Critical Accounting Febcand Estimates” in Item 7 of Part Il of our AehReport on Form 10-K for the year
ended December 31, 2014 , describe those signifezarounting policies and methods used in the pagipa of our consolidated financial
statements that are considered “critical” becahsg tequire judgments, assumptions and estimassrthterially impact our consolidated
financial statements and related disclosures. vesalt, if future events or assumptions differ ffigantly from the judgments, assumptions anc
estimates in our critical accounting policies, thesents or assumptions could have a material ingracur consolidated financial statements
and related disclosures.
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We have a significant amount of goodwill, custometationships and other intangible assets on oumsolidated balance sheet. If our
goodwill or other intangible assets become impaireeg may be required to record a significant chargeearnings and reduce ot
stockholder’ equity.

As of June 30, 2015 , approximately 55% of ourltotmsolidated assets reflected on the consolidadéghce sheet included in this repori
consisted of goodwill, customer relationships atigepintangible assets. Under generally accepteduaxting principles, most of these
intangible assets must be tested for impairmergroannual basis or more frequently whenever ewmrtgcumstances indicate that their
carrying value may not be recoverable. From timgnt@ (most recently for the third quarter of 2018§ have recorded large non-cash charge
to earnings in connection with required reductiohthe value of our intangible assets. If our igible assets are determined to be impaired ir
the future, we may be required to record additiaigtificant, non-cash charges to earnings dutiegoeriod in which the impairment is
determined to have occurred.

Tax audits or changes in tax laws could adverseffeat us.

Like all large businesses, we are subject to fragjaad regular audits by the Internal Revenue 8eras well as state and local tax
authorities. These audits could subject us toitdilities if adverse positions are taken by thteseauthorities.

We believe that we have adequately provided foctaxtingencies. However, our tax audits and exatioing may result in tax liabilities
that differ materially from those that we have miaed in our consolidated financial statementsaBee the ultimate outcomes of all of these
matters are uncertain, we can give no assuranevasether an adverse result from one or moreahtiwill have a material effect on our
financial results.

Legislators and regulators at all levels of goveentrmay from time to time change existing tax lawsegulations or enact new laws or
regulations that could negatively impact our opagatesults or financial condition.

Our agreements and organizational documents and liggble law could limit another party’s ability tacquire us.

A number of provisions in our agreements and omgitinal documents and various provisions of applie law may delay, defer or
prevent a future takeover of CenturyLink unlessti@over is approved by our Board of Directors. &eatditional information, please see our
Registration Statement on Form 8-A/A filed with tBEC on March 2, 2015. This could deprive our dhalders 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

In the first quarter of 2014, our Board of Direg@uthorized a 24 -month program to repurchase ap figgregate of $1 billion of our
outstanding common stock. This program took effecMay 29, 2014, immediately upon the completioowf predecessor 2013 repurchase
program. During the three months ended June 3@ 2@k repurchased approximately 2.5 million shafesur outstanding common stock in
the open market. These shares were repurchasad fgggregate market price of $90 million or an agempurchase price of $35.57 per share.
The common stock repurchased has been retirechdeiitional information, see Note 10—Repurchaseaft@ryLink Common Stock to our
consolidated financial statements included in Ifeof Part | of this report.

The following table contains information about st&aof our previously-issued common stock that wepeirchased under our current 24-
month Stock Repurchase Program during the secoadeywof 2015:

Total Number of Approximate Dollar
Shares Purchased as Value of Shares That
Average Price Part of Publicly May Yet Be Purchased
Total Number of Paid Per Announced Plans or Under the Plans or
Shares Purchased Share Programs Programs
Period
April 2015 1,770,890 $ 35.5¢ 1,770,891 $ 567,471,25
May 2015 756,48: 35.6¢ 756,48« 540,482,77
June 2015 — — — 540,482,77
Total 2,527,37: 35.57 2,527,37.

The following table contains information about saof our previously-issued common stock that walveld from employees upon
vesting of their stock-based awards during the sécmarter of 2015 to satisfy the related minimasmwithholding obligations:

Total Number of

Shares Withheld Average Price Paid
for Taxes Per Share
Period
April 2015 15,39C $ 35.21
May 2015 34,26¢ 34.1:
June 2015 16,93: 32.3(
Total 66,58t
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ITEM 6. EXHIBITS
Exhibits identified in parentheses below are omWiith the SEC and are incorporated herein by eefa. All other exhibits are provided
as part of this electronic submission.

Exhibit
Number Description
2.1 Agreement and Plan of Merger, dated as of ligct@6, 2008, by and among CenturyLink, Inc., Eml&orporation and
Cajun Acquisition Company (incorporated by refeta Exhibit 99.1 of CenturyLink, Inc.'s Currentg®et on Form 8-K
(File No. 001-07784) filed with the Securities dxthange Commission on October 30, 2008).

2.2 Agreement and Plan of Merger, dated as ofl 22010, by and among CenturyLink, Inc., itssdlary SB44
Acquisition Company, and Qwest Communications haé&onal Inc. (incorporated by reference to Exhiblt of
CenturyLink, Inc.'s Current Report on Form 8-K éANo. 001-07784) filed with the Securities and Etde Commission
on April 27, 2010).

2.3 Agreement and Plan of Merger, dated as ofl 262011, by and among CenturyLink, Inc., SAVVIS;. and Mimi
Acquisition Company (incorporated by reference xdigit 2.1 of CenturyLink, Inc.'s Current Report Barm 8-K (File
No. 001-07784) filed with the Securities and Exa@@ommission on April 27, 2011).

3.1 Amended and Restated Articles of Incorporatib@enturyLink, Inc., as amended through May 2B, 2(incorporated by
reference to Exhibit 3.1 of CenturyLink, Inc.'s @nt Report on Form 8-K (File No. 001-07784) filedh the Securities
and Exchange Commission on May 30, 2012).

3.2 Bylaws of CenturyLink, Inc., as amended arsfated through May 28, 2014 (incorporated by refeego Exhibit 3.1 of
CenturyLink, Inc.'s Current Report on Form 8-K éANo. 001-07784) filed with the Securities and Ede Commission
on June 2, 2014).

4.1 Form of common stock certificate (incorporabgdeference to Exhibit 4.10 of CenturyLink, IsdRegistration Statement
on Form S-3 filed with the Securities and Excha@genmission on March 2, 2012 (Registration No. 3398B8)).

4.2 Instruments relating to CenturyLink, Inc.'syBleing Credit Facility.
a. Amended and Restated Credit Agreement, datetiAgsril 6, 2012, by and among CenturyLink, Inadathe

lenders and agents named therein (incorporatedfbyence to Exhibit 4.1 of CenturyLink, Inc.'s Gant Report
on Form 8-K (File No. 001-07784) filed with the Seities and Exchange Commission on April 11, 262,
amended by the First Amendment to Amended and ResGredit Agreement, dated as of December 3, 2014,
among CenturyLink, Inc. and the lenders and ageatsed therein (incorporated by reference to ExHilditof
CenturyLink's Current Report on Form 8-K (File N®1-07784) filed with the Securities and Exchange
Commission on December 5, 2014).

b. Guarantee Agreement, dated as of April 6, 2B¢2nd among the original guarantors named therein
(incorporated by reference to Exhibit 4.2 of Ceyltimk, Inc.'s Current Report on Form 8-K (File NiD1-07784)
filed with the Securities and Exchange Commissiopril 11, 2012), as assumed by two additionalrgntors
under an assumption agreement, dated as of Ma3(043, (incorporated by reference to Exhibit 4.2(b) o
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended June 30, 2013 (File No. 00188Yyiiled
with the Securities and Exchange Commission on Au8u2013), as amended by the Amendment to Guagant
Agreement and Reaffirmation Agreement, dated d3emember 3, 2014, among CenturyLink, Inc. and the
affiliated guarantors named therein (incorporatgddierence to Exhibit 4.4 of CenturyLink, Inc.'sr@&nt Report
on Form 8-K (File No. 001-07784) filed with the Seities and Exchange Commission on December 5,)2014

4.3 Instruments relating to CenturyLink, Inc.'sdoan.

a. Credit Agreement, dated as of April 18, 2032abd among CenturyLink, Inc., the several bankkaher
financial institutions or entities from time to tnparties thereto, and CoBank, ACB, as adminisgaigent
(incorporated by reference to Exhibit 4.1 of Ceyltumk, Inc.'s Current Report on Form 8-K (File Ni)1-07784)
filed with the Securities and Exchange Commissiompril 20, 2012), as amended by the amendmentdegef
March 13, 2015.

b. Guarantee Agreement, dated as of April 18, 2B¢2nd among the original guarantors named therei
(incorporated by reference to Exhibit 4.2 of Ceyltumk, Inc.'s Current Report on Form 8-K (File Ni)1-07784)
filed with the Securities and Exchange Commissiompril 20, 2012), as assumed by two additionalrgotors
under an assumption agreement, dated as of Ma3(043, (incorporated by reference to Exhibit 4.3(b) o
CenturyLink, Inc.'s Quarterly Report on Form 106D the period ended June 30, 2013 (File No. 00188Yyfiled
with the Securities and Exchange Commission on Augu2013), as amended by the amendment datefd as o
March 13, 2015 (incorporated by reference to Exhit8(b) of CenturyLink's Quarterly Report on Fotf+Q for
the period ended March 31, 2015 (File No. 001-07 Tié2d with the Securities and Exchange Commission
May 6, 2015).
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Exhibit
Number Description

4.4 Instruments relating to CenturyLink, Inc.'spei senior debt®

a. Indenture, dated as of March 31, 1994, by atdden Century Telephone Enterprises, Inc. (cuyreamed
CenturyLink, Inc.) and Regions Bank (successomte+iest to First American Bank & Trust of Louisianas Trustee.

(). Form of 7.2% Senior Notes, Series D, due 202&orporated by reference to Exhibit 4.27 of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 1995 (File No. 001-4)778
filed with the Securities and Exchange CommissioiMarch 18, 1996).

(ii). Form of 6.875% Debentures, Series G, dueB2(iacorporated by reference to Exhibit 4.9 of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 1997 (File No. 001-4)778
filed with the Securities and Exchange CommissioiMarch 16, 1998).

b. Third Supplemental Indenture, dated as of Fatyri4, 2005, by and between CenturyTel, Inc. éntlty named
CenturyLink, Inc.) and Regions Bank, as Trustesigiating and outlining the terms and condition€ehturyLink's
5% Senior Notes, Series M, due 2015 (incorporayeatference to Exhibit 4.1 of CenturyLink, Inc.'sr@&nt Report on
Form 8-K (File No. 000-50260) filed with the Sedig$ and Exchange Commission on February 15, 2005).

(). Form of 5% Senior Notes, Series M, due 20@bdrporated by reference to Exhibit A to Exhibit &f
CenturyLink, Inc.'s Current Report on Form 8-K é¢ANo. 000-50260) filed with the Securities and Eamde
Commission on February 15, 2005).

C. Fourth Supplemental Indenture, dated as of Maé; 2007, by and between CenturyTel, Inc. (culyearamed
CenturyLink, Inc.) and Regions Bank, as Trustesigiating and outlining the terms and condition€ehturyLink's
6.0% Senior Notes, Series N, due 2017 and 5.5%pEBiotes, Series O, due 2013 (incorporated by eefa to
Exhibit 4.1 of CenturyLink, Inc.'s Current Report Borm 8-K (File No. 001-07784) filed with the Seties and
Exchange Commission on March 29, 2007).

(). Form of 6.0% Senior Notes, Series N, due 28dd 5.5% Senior Notes, Series O, due 2013 (incatpd by
reference to Exhibit A to Exhibit 4.1 of Centurykininc.'s Current Report on Form 8-K (File No. Q4784)
filed with the Securities and Exchange CommissiomMarch 29, 2007).

d. Fifth Supplemental Indenture, dated as of Seper 21, 2009, by and between CenturyTel, Incréculy named
CenturyLink, Inc.) and Regions Bank, as Trustesigiating and outlining the terms and condition€ehturyLink's
7.60% Senior Notes, Series P, due 2039 and 6.15fl6rdotes, Series Q, due 2019 (incorporated bgregfce to
Exhibit 4.1 of CenturyLink, Inc.'s Current Report Borm 8-K (File No. 001-07784) filed with the Seities and
Exchange Commission on September 22, 2009).

(). Form of 7.60% Senior Notes, Series P, due9221®] 6.15% Senior Notes, Series Q, due 2019 (wocated by
reference to Exhibit A to Exhibit 4.1 of Centurykininc.'s Current Report on Form 8-K (File No. Q4784)
filed with the Securities and Exchange Commissiorseptember 22, 2009).

e. Sixth Supplemental Indenture, dated as of 36n2011, by and between CenturyLink, Inc. and BegBank, as
Trustee, designating and outlining the terms amdlitimns of CenturyLink's 5.15% Senior Notes, Sefe due 2017
and 6.45% Senior Notes, Series S, due 2021 (incaigub by reference to Exhibit 4.2 of CenturyLinkg.Is Current
Report on Form 8-K (File No. 001-07784) filed witte Securities and Exchange Commission on Jun2Q1f,).

(). Form of 5.15% Senior Notes, Series R, due72&id 6.45% Senior Notes, Series S, due 2021 (iocated by
reference to Exhibit A to Exhibit 4.2 of Centurykininc.'s Current Report on Form 8-K (File No. QWA784)
filed with the Securities and Exchange Commissiodune 16, 2011).

f. Seventh Supplemental Indenture, dated as oEM&®R, 2012, by and between CenturyLink, Inc. andiéhs Bank, as
Trustee, designating and outlining the terms amdlitimns of CenturyLink's 5.80% Senior Notes, Sefiedue 2022
and 7.65% Senior Notes, Series U, due 2042 (incatpd by reference to Exhibit 4.1 of CenturyLinRigrrent Report
on Form 8-K (File No. 001-07784) filed with the Seities and Exchange Commission on March 12, 2012).

@ Certain of the items in Sections 4.4, 4.5 afd(3 omit supplemental indentures or other instents governing debt that has been retired, orefiér to trustees who may
have been replaced, acquired or affected by similanges. In accordance with ltem 601(b) (4) (G%))of Regulation K, copies of certain instruments defining the rgybt

holders of certain of our long-term debt are nletfiherewith. Pursuant to this regulation, we hgree to furnish a copy of any such instrumeniiéoSEC upon request.
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Exhibit

Number Description

g.

(). Form of 5.80% Senior Notes, Series T, due282d 7.65% Senior Notes, Series U, due 2042 (cated by
reference to Exhibit A to Exhibit 4.1 of Centurykininc.'s Current Report on Form 8-K (File No. Q4784)
filed with the Securities and Exchange CommissioiMarch 12, 2012).

Eighth Supplemental Indenture, dated as of Madg 2013, by and between CenturyLink, Inc. andi®e Bank, as
Trustee, designating and outlining the terms amtlitimns of CenturyLink's 5.625% Senior Notes, 8&N/, due 2020
(incorporated by reference to Exhibit 4.1 of Ceptimk's Current Report on Form 8-K (File No. 001784) filed with
the Securities and Exchange Commission on Marc2@13).

(). Form of 5.625% Senior Notes, Series V, du@(@ncorporated by reference to Exhibit A to Exthibl of
CenturyLink, Inc.'s Current Report on Form 8-K é¢ANo. 001-07784) filed with the Securities and Eamde
Commission on March 21, 2013).

Ninth Supplemental Indenture, dated as of Ndyam27, 2013, by and between CenturyLink, Inc. Redions Bank, as
Trustee, designating and outlining the terms amdlitons of CenturyLink's 6.75% Senior Notes, Sel¢, due 2023
(incorporated by reference to Exhibit 4.1 of Ceytimk's Current Report on Form 8-K (File No. 001784) filed with
the Securities and Exchange Commission on Nove®ihe2013).

0] Form of 6.75% Senior Notes, Series W, due 202&rporated by reference to Exhibit A to Exhiil of
CenturyLink, Inc.'s Current Report on Form 8-K é¢ANo. 001-07784) filed with the Securities and Eamde
Commission on November 27, 2013).

Tenth Supplemental Indenture, dated as of M&g&;H2015, by and between CenturyLink, Inc. andi®tegBank, as
Trustee, designating and outlining the terms amlitimns of CenturyLink's 5.625% Senior Notes, 8giX, due 2025
(incorporated by reference to Exhibit 4.1 of Ceytimk's Current Report on Form 8-K (File No. 001784) filed with
the Securities and Exchange Commission on Marc085).

0] Form of 5.625% Senior Notes, Series X, due32(@@corporated by reference to Exhibit A to Exhibil of

CenturyLink, Inc.'s Current Report on Form 8-K é¢ANo. 001-07784) filed with the Securities and Eamde
Commission on March 19, 2015).

4.5 Instruments relating to indebtedness of QWeshmunications International, Inc. and its subsidia®

a.

Indenture, dated as of April 15, 1990, by aetivieen The Mountain States Telephone and Teledtapfpany
(currently named Qwest Corporation) and The Fitidhal Bank of Chicago (incorporated by referetacExhibit 4.2
of Qwest Corporation's Annual Report on Form 10eKthe year ended December 31, 2002 (File No. B¢0) filed
with the Securities and Exchange Commission onalgnlB, 2004).

(). First Supplemental Indenture, dated as ofil&#, 1991, by and between U S WEST Communicatitns
(currently named Qwest Corporation) and The Fiatidthal Bank of Chicago (incorporated by referetace
Exhibit 4.3 of Qwest Corporation's Annual Reportfrm 10-K for the year ended December 31, 2002 (Fi
No. 001-03040) filed with the Securities and Exa@@ommission on January 13, 2004).

Indenture, dated as of April 15, 1990, by aetiMeen Northwestern Bell Telephone Company (prestecdo Qwest
Corporation) and The First National Bank of Chicdigcorporated by reference to Exhibit 4.5(b) oh@eyLink, Inc.'s
Quarterly Report on Form 10-Q for the period enlfieaich 31, 2012 (File No. 001-07784) filed with tBecurities and
Exchange Commission on May 10, 2012).

(). First Supplemental Indenture, dated as ofil&#, 1991, by and between U S WEST Communicatitns
(currently named Qwest Corporation) and The Fiatidthal Bank of Chicago (incorporated by referetace
Exhibit 4.3 of Qwest Corporation's Annual Reportfrm 10-K for the year ended December 31, 2002 (Fi
No. 001-03040) filed with the Securities and Exa@a@ommission on January 13, 2004).

Indenture, dated as of June 29, 1998, by armhgrd S WEST Capital Funding, Inc. (currently nan@edest Capital
Funding, Inc.), U S WEST, Inc. (predecessor to QWasnmunications International Inc.) and The Hitational Bank
of Chicago, as trustee (incorporated by refereadexhibit 4(a) of U S WEST, Inc.'s Current Repartform 8-K (File
No. 001-14087) filed with the Securities and Exg@@ommission on November 18, 1998).

(). First Supplemental Indenture, dated as oBJ8®, 2000, by and among U S WEST Capital Fundimg,
(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 Ex@ildi0 of
Qwest Communications International Inc.'s Quart&#port on Form 10-Q for the period ended Jun€G600
(File No. 001-15577) filed with the Securities &xthange Commission on August 11, 2000).
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4.6

d.

e.

Indenture, dated as of October 15, 1999, bybatteen US West Communications, Inc. (currentipea Qwest
Corporation) and Bank One Trust Company, N.A.rastée (incorporated by reference to Exhibit 4fQwest
Corporation's Annual Report on Form 10-K for tharyended December 31, 1999 (File No. 001-0304€X fivith the
Securities and Exchange Commission on March 3, 2000

(). First Supplemental Indenture, dated as of yaid 9, 2004, by and between Qwest CorporatioriaSdBank
National Association (incorporated by referenc&xdibit 4.22 of Qwest Communications Internatiolmal.'s
Quarterly Report on Form 10-Q for the period enSedtember 30, 2004 (File No. 001-15577) filed \tlit#
Securities and Exchange Commission on Novembed®})2

(ii). Third Supplemental Indenture, dated as afeli7, 2005, by and between Qwest Corporation aBd Rank
National Association (incorporated by referenc&xbibit 4.2 of Qwest Communications Internationad.Is
Current Report on Form 8-K (File No. 001-15577dilwith the Securities and Exchange Commission on
June 23, 2005).

(iii). Fourth Supplemental Indenture, dated agwogust 8, 2006, by and between Qwest Corporatiehtas. Bank
National Association (incorporated by referenc&xbibit 4.1 of Qwest Communications Internationad.Is
Current Report on Form 8-K (File No. 001-15577dilwith the Securities and Exchange Commission on
August 8, 2006).

(iv). Fifth Supplemental Indenture, dated as ofyM&, 2007, by and between Qwest Corporation aisd Bank
National Association (incorporated by referenc&xbibit 4.1 of Qwest Communications Internationad.Is
Current Report on Form 8-K (File No. 001-15577dilwith the Securities and Exchange Commission on
May 18, 2007).

(V). Sixth Supplemental Indenture, dated as ofilA®, 2009, by and between Qwest Corporation artsl Bank
National Association (incorporated by referenc&xbibit 4.1 of Qwest Communications Internationad.Is
Current Report on Form 8-K (File No. 001-15577dilwith the Securities and Exchange Commission on
April 13, 2009).

(vi). Seventh Supplemental Indenture, dated asiné 8, 2011, by and between Qwest CorporatiorJaBdBank
National Association (incorporated by referenc&xbibit 4.8 of Qwest Corporation's Form 8-A (File N001-
03040) filed with the Securities and Exchange Cossion on June 7, 2011).

(vi).  Eighth Supplemental Indenture, dated aSetember 21, 2011, by and between Qwest Corporatid U.S.
Bank National Association (incorporated by refegta Exhibit 4.9 of Qwest Corporation's Form 8-Al€F
No. 001-03040) filed with the Securities and Exa@@ommission on September 20, 2011).

(viii).  Ninth Supplemental Indenture, dated a®atober 4, 2011, by and between Qwest CorporationhS. Bank
National Association (incorporated by referenc&xbibit 4.1 of Qwest Corporation's Current Repart o
Form 8-K (File No. 001-03040) filed with the Seti#s and Exchange Commission on October 4, 2011).

(ix) Tenth Supplemental Indenture, dated as oilApr2012, by and between Qwest Corporation arfsl Bank
National Association (incorporated by referenc&xdibit 4.11 of Qwest Corporation's Form 8-A (File
No. 001-03040) filed with the Securities and Exg@@@ommission on March 30, 2012).

x) Eleventh Supplemental Indenture, dated asioé 25, 2012, by and between Qwest Corporatiorna8dBank
National Association (incorporated by referenc&xdibit 4.12 of Qwest Corporation's Form 8-A (File
No. 001-03040) filed with the Securities and Exa@@ommission on June 22, 2012).

(xi) Twelfth Supplemental Indenture, dated as @y\3, 2013, by and between Qwest Corporation agd Bank
National Association (incorporated by referenc&xdibit 4.13 of Qwest Corporation's Form 8-A (File
No. 001-03040) filed with the Securities and Exg@@ommission on May 22, 2013).

(xii) Thirteenth Supplemental Indenture, datedf@September 29, 2014, by and between Qwest Cdiporand
U.S. Bank National Association (incorporated byerefice to Exhibit 4.14 of Qwest Corporation's F8ri
(File No. 001-03040) filed with the Securities &xthange Commission on September 26, 2014).

Credit Agreement, dated as of February 20, 20fand among Qwest Corporation, the several lsrfdem time to
time parties thereto, and CoBank, ACB, as admetisi agent.

Instruments relating to indebtedness of Emkgporation®

a.

Indenture, dated as of May 17, 2006, by anddxet Embarqg Corporation and J.P. Morgan Trust Cosnypgdational
Association, a national banking association, astéel(incorporated by reference to Exhibit 4.1 mfErq Corporation's
Current Report on Form 8-K (File No. 001-327323dilwith the Securities and Exchange Commission ay b8,
20086).
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b.

7.082% Global Note due 2016 of Embarq Corponafincorporated by reference to Exhibit 4.3 to EngbCorporation's
Annual Report on Form 10-K for the year ended Ddmm31, 2006 (File No. 001-32372) filed with thec@eties and
Exchange Commission on March 9, 2007).

7.995% Global Note due 2036 of Embarq Corponafincorporated by reference to Exhibit 4.4 to EngpCorporation's
Annual Report on Form 10-K for the year ended Ddmm31, 2006 (File No. 001-32372) filed with thec@eties and
Exchange Commission on March 9, 2007).

4.7 Intercompany debt instruments.

a.

Revolving Promissory Note, dated as of Apri2@12 pursuant to which Embarq Corporation maydwifrom an
affiliate of CenturyLink, Inc. up to $2.5 billionnca revolving basis (incorporated by referencexbifiit 4.7(a) of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended September 30, 2012 (File Nb-GXY84) filed
with the Securities and Exchange Commission on Rdex 8, 2012).

Revolving Promissory Note, dated as of April 2812, pursuant to which Qwest Corporation maydwifrom an
affiliate of CenturyLink, Inc. up to $1.0 billionnca revolving basis (incorporated by referencexbifiit 4.7(b) of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended September 30, 2012 (File Nd-GXY84) filed
with the Securities and Exchange Commission on Rder 8, 2012).

Revolving Promissory Note, dated as of SepterdBe2012, pursuant to which Qwest Communications
International, Inc. may borrow from an affiliate @enturyLink, Inc. up to $3.0 billion on a revolgitasis (incorporate
by reference to Exhibit 4.7(c) of CenturyLink IscAnnual Report on Form 10-K for the year endeddbdmer 31, 2012
(File No. 001-07844) filed with the Securities dxthange Commission on March 1, 2013).

10.1 Qualified Employee Benefit Plans of CentunK.ilnc. (excluding several narrow-based qualifighs that cover union
employees or other limited groups of employees).

a.

CenturyLink Dollars & Sense 401(k) Plan andstras amended and restated through December @@ (2@orporated
by reference to Exhibit 10.1(a) of CenturyLink, IscAnnual Report on Form 10-K for the year endeddémnber 31,
2006 (File No. 001-07784) filed with the Securitasd Exchange Commission on March 1, 2007), as deteby the
First Amendment and the Second Amendment theratdy dated as of December 31, 2007 (incorporatedfeyence t
Exhibit 10.1(a) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, Z60&

No. 001-07784) filed with the Securities and Exg@@ommission on February 29, 2008), as amendddebVhird
Amendment thereto dated as of November 20, 20@®1orated by reference to Exhibit 10.1(a) of Ceyitink, Inc.'s
Annual Report on Form 10-K for the year ended Ddmm31, 2008 (File No. 001-07784) filed with thecGeties and
Exchange Commission on February 27, 2009), as agdemylthe Fourth Amendment thereto dated as of 30n2009
(incorporated by reference to Exhibit 10.1(a) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q fbe period ended
June 30, 2009 (File No. 0017784) filed with the Securities and Exchange Cossion on August 7, 2009), as amen
by the Fifth Amendment thereto dated as of Septerhbe2009 (incorporated by reference to ExhibitL{#) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2009 (File No. 001-4)7f8d with
the Securities and Exchange Commission on Mar@910), as amended by the Sixth Amendment therateddas of
December 30, 2009 (incorporated by reference toliixt0.1(a) of CenturyLink, Inc.'s Annual Report Borm 10-K
for the year ended December 31, 2009 (File No.@0A84) filed with the Securities and Exchange Cossion on
March 1, 2010), as amended by the Seventh Amendtiergto, effective May 20, 2010 (incorporated &fgrence to
Exhibit 10.1(a) of CenturyLink, Inc.'s Quarterly ftet on Form 10-Q for the period ended Septembe2B00 (File
No. 001-07784) filed with the Securities and Exg@@ommission on November 5, 2010) and as amend#teb
Eighth Amendment thereto, effective January 1, 2idorporated by reference to Exhibit 10.1(a) of

CenturyLink, Inc.'s Annual Report on Form 10-K tbe year ended December 31, 2010 (File No. 001-4)7f8d with
the Securities and Exchange Commission on Mar@@11).
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10.2

b.

CenturyLink Union 401(k) Plan and Trust, as adesl and restated through December 31, 2006 (incatgd by
reference to Exhibit 10.1(b) of CenturyLink, IndAsnual Report on Form 10-K for the year ended Dewmer 31, 2006
(File No. 001-07784) filed with the Securities dxthange Commission on March 1, 2007), as amenyl&uebFirst
Amendment thereto dated as of May 29, 2007 (inaarted by reference to Exhibit 10.1(b) of Century,imc.'s
Quarterly Report on Form 10-Q for the period enlfieaich 31, 2008 (File No. 001-07784) filed with tBecurities and
Exchange Commission on May 7, 2008), as amendeldeb8econd Amendment thereto dated as of Decemb@087
(incorporated by reference to Exhibit 10.1(b) oh@eyLink, Inc.'s Annual Report on Form 10-K foetkiear ended
December 31, 2007 (File No. 001-07784) filed with Securities and Exchange Commission on Febri&argd8), as
amended by the Third Amendment thereto dated &wémber 20, 2008 (incorporated by reference taltixh0.1(b)
of CenturyLink, Inc.'s Annual Report on Form 104 the year ended December 31, 2008 (File No. G/B49) filed
with the Securities and Exchange Commission onwgebr27, 2009), as amended by the Fourth Amendtherngto
dated as of June 30, 2009 (incorporated by referam&xhibit 10.1(b) of CenturyLink, Inc.'s QuatyeReport on

Form 10-Q for the period ended June 30, 2009 (#de001-07784) filed with the Securities and Exa@@ommission
on August 7, 2009), as amended by the Fifth Amemdriereto dated as of September 15, 2009 (incatpdrby
reference to Exhibit 10.1(b) of CenturyLink, IndAsnual Report on Form 10-K for the year ended Dewmer 31, 2009
(File No. 001-07784) filed with the Securities dxthange Commission on March 1, 2010), as amengdkbSixth
Amendment thereto, dated as of December 30, 20@8rfporated by reference to Exhibit 10.1(b) of Qeyitink, Inc.'s
Annual Report on Form 10-K for the year ended Ddmam31, 2009 (File No. 001-07784) filed with thec@eties and
Exchange Commission on March 1, 2010), as ameng#uaebSeventh Amendment thereto, effective May221,0
(incorporated by reference to Exhibit 10.1(b) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q fbe period ended
September 30, 2010 (File No. 001-07784) filed \tlith Securities and Exchange Commission on Novesi&d10)
and as amended by the Eighth Amendment theretgtefé January 1, 2011 (incorporated by refereadexhibit 10.1
(b) of CenturyLink, Inc.'s Annual Report on Form-Kdor the year ended December 31, 2010 (File Nid.-07784)
filed with the Securities and Exchange Commissioivarch 1, 2011).

CenturyLink Retirement Plan, as amended ardtessthrough December 31, 2006 (incorporated f®yeace to
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 Exg@@ommission on March 1, 2007), as amended by Aiment
No. 1 thereto dated as of April 2, 2007 (incorpeddby reference to Exhibit 10.1(c) of CenturyLiihg.'s Quarterly
Report on Form 10-Q for the period ended March2B08 (File No. 001-07784) filed with the Securiteexd Exchange
Commission on May 7, 2008), as amended by Amendiden® thereto dated as of December 31, 2007 (porated
by reference to Exhibit 10.1(c) of CenturyLink, I'scAnnual Report on Form 10-K for the year endeddémnber 31,
2007 (File No. 001-07784) filed with the Securitasd Exchange Commission on February 29, 200&mesded by
Amendment No. 3 thereto dated as of October 248 2Zb@orporated by reference to Exhibit 10.1(c) DeyLink, Inc.'s
Annual Report on Form 10-K for the year ended Dduem31, 2008 (File No. 001-07784) filed with thec@eties and
Exchange Commission on February 27, 2009), as agdeloyl Amendment No. 4 dated as of June 30, 2009
(incorporated by reference to Exhibit 10.1(c) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q fbe period ended
June 30, 2009 (File No. 0017784) filed with the Securities and Exchange Cossion on August 7, 2009), as amen
by Amendment No. 5 thereto dated as of Septemhe2Q® (incorporated by reference to Exhibit 10.bfc
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2009 (File No. 001-4)7f8d with
the Securities and Exchange Commission on Mar@010), as amended by Amendment No. 6 thereto, deted
December 30, 2009 (incorporated by reference talitxt0.1(c) of CenturyLink, Inc.'s Annual Report &orm 10-K
for the year ended December 31, 2009 (File No.@0A84) filed with the Securities and Exchange Cossion on
March 1, 2010), as amended by Amendment No. 7 tiheséfective at various dates during 2010 (incoaped by
reference to Exhibit 10.1(c) of CenturyLink, Indsarterly Report on Form 10-Q for the period enfledtember 30,
2010 (File No. 001-07784) filed with the Securiteesd Exchange Commission on November 5, 2010) siadnended
by Amendment No. 8 thereto, effective January 1, 12(nhcorporated 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. 001-4)7f8d with
the Securities and Exchange Commission on Mar@@11).

Stock-based Incentive Plans and AgreemergofuryLink

a.

Amended and Restated 1983 Restricted Stock Plaamasded and restated through February 23, 20&6rfiarated b
reference to Exhibit 10.2(a) of CenturyLink, Indsnual Report on Form 10-K for the year ended Dawer 31, 2009
(File No. 001-07784) filed with the Securities dxthange Commission on March 1, 2010).
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b.

Amended and Restated 2000 Incentive CompemnsBtan, as amended through May 23, 2000 (incoredray
reference to Exhibit 10.2 of CenturyLink, Inc.'s@@uerly Report on Form 10-Q for the period endeteJ80, 2000 (File
No. 001-07784) filed with the Securities and Exad@@ommission on August 11, 2000) and amendmeretthdated
as of May 29, 2003 (incorporated by reference thiltix10.2 of CenturyLink, Inc.'s Quarterly Report Form 10-Q for
the period ended June 30, 2003 (File No. 001-7#iR4) with the Securities and Exchange Commissioragust 14,
2003).

0] Form of Stock Option Agreement, pursuant t® 2000 Incentive Compensation Plan and dated E&pf21,
2001, entered into between CenturyLink, Inc. aaafficers (incorporated by reference to Exhibit2{8) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 2001 (File No. 001-4)778
filed with the Securities and Exchange CommissioiMarch 15, 2002).

(i) Form of Stock Option Agreement, pursuanttie 2000 Incentive Compensation Plan and dated as of
February 25, 2002, entered into between Centuryllimk and its officers (incorporated by referetwe
Exhibit 10.2(d) (ii) of CenturyLink, Inc.'s Annu&eport on Form 10-K for the year ended DecembeRBQ2
(File No. 001-07784) filed with the Securities &xthange Commission on March 27, 2003).

Amended and Restated 2002 Directors Stock @ftlan, dated as of February 25, 2004 (incorporaye@ference to
Exhibit 10.2(e) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, 2608

No. 001-07784) filed with the Securities and Exad@@ommission on March 12, 2004) and amendmergtiheated
as of October 24, 2008 (incorporated by refereadexhibit 10.2(d) of CenturyLink, Inc.'s Annual Repon Form 1K
for the year ended December 31, 2008 (File No.@0A84) filed with the Securities and Exchange Cossion on
February 27, 2009).

0] Form of Stock Option Agreement, pursuant te thregoing plan, entered into between CenturyLing, in
connection with options granted to the outsideales as of May 10, 2002 (incorporated by referdnce
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended September 3022
(File No. 001-07784) filed with the Securities dexthange Commission on November 14, 2002).

(i) Form of Stock Option Agreement, pursuanttie foregoing plan, entered into between CenturyLiin&. in
connection with options granted to the outsidealoes as of May 9, 2003 (incorporated by referdnce
Exhibit 10.2(e) (ii) of CenturyLink, Inc.'s AnnuBRleport on Form 10-K for the year ended DecembePGQ3
(File No. 001-07784) filed with the Securities dxthange Commission on March 12, 2004).

(iii) Form of Stock Option Agreement, pursuanttie foregoing plan, entered into between CenturyLlinc. in
connection with options granted to the outsidealoes as of May 7, 2004 (incorporated by referdnce
Exhibit 10.2(d) (iii) of CenturyLink, Inc.'s Annu&eport on Form 10-K for the year ended DecembgR3Q05
(File No. 001-07784) filed with the Securities dxthange Commission on March 16, 2006).

Amended and Restated 2002 Management InceDtwgpensation Plan, dated as of February 25, 20@4rforated by
reference to Exhibit 10.2(f) of CenturyLink, IncAsnual Report on Form 10-K for the year ended Ddwer 31, 2003
(File No. 001-07784) filed with the Securities dxthange Commission on March 12, 2004) and ameniinereto
dated as of October 24, 2008 (incorporated by eefss to Exhibit 10.2(e) of CenturyLink, Inc.'s AmhiReport on
Form 10-K for the year ended December 31, 200& (Rd. 001-07784) filed with the Securities and Earuie
Commission on February 27, 2009).

0] Form of Stock Option Agreement, pursuant te thregoing plan, entered into between CenturyLin&, and
certain of its officers and key employees at vasidates during 2002 following May 9, 2002 (incogied by
reference to Exhibit 10.4 of CenturyLink, Inc.'sa@terly Report on Form 10-Q for the period ended
September 30, 2002 (File No. 00I784) filed with the Securities and Exchange Cossion on November 1.
2002).

(i) Form of Stock Option Agreement, pursuantdeegoing plan and dated as of February 24, 20G8rexshinto
between CenturyLink, Inc. and its officers (incarqted by reference to Exhibit 10.2(f) (ii) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 2002 (File No. 001-4)778
filed with the Securities and Exchange CommissiomMarch 27, 2003).

(iii) Form of Stock Option Agreement, pursuanfdeegoing plan and dated as of February 25, 200&red into
between CenturyLink, Inc. and its officers (incarqted by reference to Exhibit 10.2(f) (iii) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 2003 (File No. 001-4)778
filed with the Securities and Exchange Commissioivarch 12, 2004).

(iv) Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of Februan2@@3, entered
into between CenturyLink, Inc. and its executivioefs (incorporated by reference to Exhibit 10f1 o
CenturyLink, Inc.'s Quarterly Report on Form 106D the period ended March 31, 2003 (File No. 00783
filed with the Securities and Exchange CommissioiMay 14, 2003).
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v)

(Vi)

(Vi)

Form of Restricted Stock Agreement, pursuarihe foregoing plan and dated as of February @84 2entered
into between CenturyLink, Inc. and its executivioeirs (incorporated by reference to Exhibit 10.2¢) of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended March 31, 2004 (File No. 00R€g)
filed with the Securities and Exchange CommissioiMay 7, 2004).

Form of Stock Option Agreement, pursuantdeefjoing plan and dated as of February 17, 20GBreshinto
between CenturyLink, Inc. and its executive officéncorporated by reference to Exhibit 10.2(e)afv)
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 2004 (File No. 0003026
filed with the Securities and Exchange CommissioiMarch 16, 2005).

Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of Februan2@5, entered
into between CenturyLink, Inc. and its executivioeis (incorporated by reference to Exhibit 10)Z(&) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe period ended December 31, 2004 (File No. BI®50)
filed with the Securities and Exchange CommissioiMarch 16, 2005).

e. Amended and Restated 2005 Directors Stock Bfaamended and restated through February 23,(#@d0®porated by
reference to Exhibit 10.2(f) of CenturyLink, IncAsinual Report on Form 10-K for the year ended Ddwer 31, 2009
(File No. 001-07784) filed with the Securities &xthange Commission on March 1, 2010).

(i)

(ii)

(iif)

(iv)

v)

(Vi)

(Vi)

(viii)

Form of Restricted Stock Agreement, pursuarthe foregoing plan, entered into between CentinkjLInc.
and each of its outside directors as of May 1352@8corporated by reference to Exhibit 10.4 of
CenturyLink, Inc.'s Current Report on Form 8-K é¢ANo. 000-50260) filed with the Securities and Eamde
Commission on May 13, 2005).

Form of Restricted Stock Agreement, pursuarthe foregoing plan, entered into between Cenhinky Inc.
and each of its outside directors as of May 1262@tcorporated by reference to Exhibit 10.1 of
CenturyLink, Inc.'s Quarterly Report on Form 106D the period ended June 30, 2006 (File No. 0018y 7
filed with the Securities and Exchange Commissioagust 3, 2006).

Form of Restricted Stock Agreement, pursutanthe foregoing plan, entered into between Ceghiok, Inc.
and each of its outside directors as of May 11,72@tcorporated by reference to Exhibit 10.2(fi) @f
CenturyLink, Inc.'s Annual Report on Form 10-K the period ended December 31, 2008 (File No. @0484)
filed with the Securities and Exchange Commissiotrebruary 27, 2009).

Form of Restricted Stock Agreement, pursuarthe foregoing plan, entered into between Cehinky Inc.
and each of its outside directors as of May 9, 0@ rporated by reference to Exhibit 10.2 () @f
CenturyLink, Inc.'s Annual Report on Form 10-K the period ended December 31, 2008 (File No. @0484)
filed with the Securities and Exchange Commissiotrebruary 27, 2009).

Form of Restricted Stock Agreement, pursuarihe foregoing plan and dated as of May 8, 200&red into
between CenturyLink, Inc. and each of its outsitleadors on such date who remained on the Boalowioig

July 1, 2009 (incorporated by reference to ExHiBi2(b) of CenturyLink, Inc.'s Quarterly Reportieorm 10-
Q for the period ended June 30, 2009 (File No. @D184) filed with the Securities and Exchange Cossion
on August 7, 2009).

Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of May 8, 2edgred into
between CenturyLink, Inc. and each of its outsitleadors who retired on July 1, 2009 (incorporéatgd
reference to Exhibit 10.2(c) of CenturyLink, In@sarterly Report on Form 1Q-for the period ended June .
2009 (File No. 001-07784) filed with the Securiteesd Exchange Commission on August 7, 2009).

Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of July 2, 2@@¢ered into
between CenturyLink, Inc. and each of its outsitleadors named to the Board on July 1, 2009 (incafed by
reference to Exhibit 10.1(d) of CenturyLink, Indsiarterly Report on Form 10-Q for the period ended
June 30, 2009 (File No. 001-07784) filed with tlee@ities and Exchange Commission on August 7, 2009

Restricted Stock Agreement, pursuant tofitregoing plan and dated as of July 2, 2009, edterto between
CenturyLink, Inc. and William A. Owens in paymerit\r. Owens' 2009 supplemental chairman's fees
(incorporated by reference to Exhibit 10.2(e) oht@eyLink, Inc.'s Quarterly Report on Form 10-Q fbe
period ended June 30, 2009 (File No. 001-0778&)l filith the Securities and Exchange Commission on
August 7, 2009).
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(ix)

Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of May 21, 2eh€red into
between CenturyLink, Inc. and seven of its outsidectors on such date (incorporated by refereace t
Exhibit 10.1 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended June 30, 2616 (
No. 001-07784) filed with the Securities and Exg@@ommission on August 6, 2010).

Amended and Restated 2005 Management Ince@timepensation Plan, as amended and restated thFalogyhary 23,

2010 (incorporated by reference to Exhibit 10.2(EenturyLink, Inc.'s Annual Report on Form 104 the year
ended December 31, 2009 (File No. 001-07784) fiteH the Securities and Exchange Commission on Mar@010).

(i)

(ii)

(iif)

(iv)

v)

(Vi)

(Vi)

(viii)

(ix)

Form of Stock Option Agreement, pursuant te thregoing plan, entered into between CenturyLin&, and
certain officers and key employees at various dsitee May 12, 2005 (incorporated by reference to
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended September 3052
(File No. 001-07784) filed with the Securities &xthange Commission on November 9, 2005).

Form of Restricted Stock Agreement, pursuarthe foregoing plan, entered into between Cenhiaky Inc.
and certain officers and key employees at vari@iegisince May 12, 2005 (incorporated by referémce
Exhibit 10.3 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended September 3052
(File No. 001-07784) filed with the Securities &xthange Commission on November 9, 2005).

Form of Stock Option Agreement, pursuantte foregoing plan and dated as of February 216 286tered
into between CenturyLink, Inc. and its executivioei's (incorporated by reference to Exhibit 10)Z{i) of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31, 2005 (File No. 001-4)778
filed with the Securities and Exchange CommissioiMarch 16, 2006).

Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of Februan2@Q6, entered
into between CenturyLink, Inc. and its executivBoeirs (incorporated by reference to Exhibit 10)Z{g) of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31, 2005 (File No. 001-4)778
filed with the Securities and Exchange CommissioiMarch 16, 2006).

Form of Stock Option Agreement, pursuant @ fitregoing plan and dated as of February 26, 28®¢éred
into between CenturyLink, Inc. and its executivioefs (incorporated by reference to Exhibit 10f1 o
CenturyLink, Inc.'s Quarterly Report on Form 106D the period ended March 31, 2007 (File No. 00783
filed with the Securities and Exchange CommissioiMay 9, 2007).

Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of Februarn2@87, entered
into between CenturyLink, Inc. and its executivioefs (incorporated by reference to Exhibit 10f2 o
CenturyLink, Inc.'s Quarterly Report on Form 106D the period ended March 31, 2007 (File No. 00783
filed with the Securities and Exchange CommissioiMay 9, 2007).

Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of Februan2@Q8, entered
into between CenturyLink, Inc. and its executivioefs (incorporated by reference to Exhibit 10f2 o
CenturyLink, Inc.'s Quarterly Report on Form 106D the period ended March 31, 2008 (File No. 00783
filed with the Securities and Exchange Commissioivay 7, 2008).

Form of Restricted Stock Agreement, pursuanthe foregoing plan and dated as of Februan2069
(incorporated by reference to Exhibit 10.2(g) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q fbe
period ended March 31, 2009 (File No. 001-0778éyfivith the Securities and Exchange Commission on
May 1, 2009).

Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of March 8, 2010
(incorporated by reference to Exhibit 10.2 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetheriod
ended March 31, 2010 (File No. 001-07784) filedwtite Securities and Exchange Commission on May 7,
2010).

Amended and Restated CenturyLink Legacy EmBaé@ Equity Incentive Plan, as amended and restatedgh

February 23, 2010 (incorporated by reference takiixh0.2(h) of CenturyLink, Inc.’s Annual Repom ¢orm 10-K for
the year ended December 31, 2009 (File No. 001-4)7fl@d with the Securities and Exchange Commissin March
1, 2010).

(i)

Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of May 21, 28méred into
between CenturyLink, Inc. and four of its outside=cktors 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. 001-07784) filed with the Securities and Exg@@ommission on August 6, 2010).
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10.3

10.4

10.5

10.6

10.7

(i) Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of May 21, 2ehéred into
between CenturyLink, Inc. and William A. Owens ayment of Mr. Owens' 2010 supplemental chairman's
fees (incorporated by reference to Exhibit 10.8ehturyLink, Inc.'s Quarterly Report on Form 104D the
period ended June 30, 2010 (File No. 001-0778&)l filith the Securities and Exchange Commission on
August 6, 2010).

(iii) Form of Restricted Stock Agreement, datedaSeptember 7, 2010, entered into between CedrtkyInc.
and Dennis G. Huber (incorporated by referencextuliit 10.16 of CenturyLink, Inc.'s Quarterly Repon
Form 10-Q for the period ended September 30, 2616 Ko. 001-07784) filed with the Securities and
Exchange Commission on November 5, 2010).

h. Form of Retention Award Agreement, pursuarth®equity incentive plans of CenturyLink or Embargl dated as of
August 23, 2010, entered into between CenturyLlin, and certain officers and key employees asich slate
(incorporated by reference to Exhibit 10.2 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetheriod ended
September 30, 2010 (File No. 001-07784) filed wlith Securities and Exchange Commission on Novemtiz010).

i CenturyLink 2011 Equity Incentive Plan (incorpted by reference to Appendix B of CenturyLink;.ls Proxy
Statement for its 2011 Annual Meeting of SharehadEile No. 001-07784) filed with the SecuritiegldExchange
Commission on April 6, 2011).

0] Form of Restricted Stock Agreement for exegaitbfficers used in 2011 and 2012 (incorporatedeligrence to
Exhibit 10.2(a) (i) of CenturyLink, Inc.'s QuartgiReport on Form 10-Q for the period ended JuneG01
(File No. 001-07784) filed with the Securities exthange Commission on August 9, 2011).

(i) Form of Restricted Stock Agreement for nonfragement directors used since 2011 (incorporatadfeyence
to Exhibit 10.2(a) (ii) of CenturyLink, Inc.'s Quarly Report on Form 10-Q for the period ended BMe2011
(File No. 001-07784) filed with the Securities dexthange Commission on August 9, 2011).

(i) Form of Restricted Stock Agreement étecutive officers used since May 2013.

Key Employee Incentive Compensation Plaredlas of January 1, 1984, as amended and restatédNavember 16, 1995
(incorporated by reference to Exhibit 10.1(f) oin@eyLink, Inc.'s Annual Report on Form 10-K foetgiear ended

December 31, 1995 (File No. 001-07784) filed with Securities and Exchange Commission on March9%5) and
amendment thereto dated as of November 21, 1966rfiorated by reference to Exhibit 10.1(f) of Ceyltink, Inc.'s Annual
Report on Form 10-K for the year ended Decembefi 826 (File No. 001-07784) filed with the Secustend Exchange
Commission on March 17, 1997), amendment thereteddes of February 25, 1997 (incorporated by refardo Exhibit 10.2 of
CenturyLink, Inc.'s Quarterly Report on Form 106D the period ended March 31, 1997 (File No. 00783 filed with the
Securities and Exchange Commission on May 8, 1987gndment thereto dated as of April 25, 2001 (paated by reference
to Exhibit 10.2 of CenturyLink, Inc.'s Quarterly @t on Form 10-Q for the period ended March 3D12(File No. 001-07784)
filed with the Securities and Exchange CommissioiMay 15, 2001), amendment thereto dated as of Apri2000
(incorporated by reference to Exhibit 10.3(a) oht@eyLink, Inc.'s Annual Report on Form 10-K foethear ended

December 31, 2001 (File No. 001-07784) filed with Securities and Exchange Commission on Marc2A®) and
amendment thereto dated as of February 27, 200@rfiorated by reference to Exhibit 10.1 of Centimid_Inc.'s Quarterly
Report on Form 10-Q for the period ended June G07 ZFile No. 001-07784) filed with the Securitasd Exchange
Commission on August 8, 2007).

Supplemental Dollars & Sense Plan, 2008 Restnt, effective January 1, 2008, (incorporatedefigrence to Exhibit 10.3(c)
of CenturyLink, Inc.'s Annual Report on Form 10t the year ended December 31, 2007 (File No. G0/B0) filed with the
Securities and Exchange Commission on Februar@®) and amendment thereto dated as of Octob&0B8, (incorporated
by reference to Exhibit 10.3(c) of CenturyLink, I'scAnnual Report on Form 10-K for the year endeddnber 31, 2008 (File
No. 001-07784) filed with the Securities and Exd@@ommission on March 27, 2009) and amendmendtiheiated as of
December 27, 2010 (incorporated by reference tolixd0.4 of CenturyLink, Inc.'s Annual Report oonrfnh 10-K for the year
ended December 31, 2010 (File No. 001-07784) filigd the Securities and Exchange Commission on Mar@011).

Supplemental Defined Benefit Pension Pldiectfe as of January 1, 2012 (incorporated byregfee to Exhibit 10.5 of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31, 2011 (File No. 001-4)7ffi&d with the
Securities and Exchange Commission on Februar2@R?).

Amended and Restated Salary Continuatioraefiilisy) Plan for Officers, dated as of November 2891 (incorporated by
reference to Exhibit 10.16 of CenturyLink, Inc.'sual Report on Form 10-K for the year ended Deer8h, 1991).

2015 Executive Officer Short-Term Incentivedg?am (incorporated by reference to Exhibit A @n@ryLink's 2015 Proxy
Statement on Form 14A (File No. 001-07784) filethvthe Securities and Exchange Commission on Api@015).
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10.8 Form of Indemnification Agreement entered inétween CenturyLink, Inc. and each of its dirests of July 1, 2009
(incorporated by reference to Exhibit 99.3 of Ceyitink, Inc.'s Current Report on Form 8-K (File Na01-07784) with the
Securities and Exchange Commission on July 1, 2009)

10.9 Form of Indemnification Agreement entered inétween CenturyLink, Inc. and each of its officas of July 1, 2009
(incorporated by reference to Exhibit 10.5 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetheriod ended June 30,
2009 (File No. 001-07784) filed with the Securiteesd Exchange Commission on August 7, 2009).

10.10 Change of Control Agreement, effective Janta2011, by and between Glen F. Post, Il andt@gLink, Inc. (incorporated
by reference to Exhibit 10.11 of CenturyLink, Iscdnnual Report on Form 10-K for the year endeddbamer 31, 2010 (File
No. 001-07784) filed with the Securities and Exg@@ommission on March 1, 2011).

10.11 Form of Change of Control Agreement, effecflanuary 1, 2011 between CenturyLink, Inc. amth @4 its other executive
officers (incorporated by reference to Exhibit Z0df CenturyLink, Inc.'s Annual Report on Form 1 the year ended
December 31, 2010 (File No. 001-07784) filed with Becurities and Exchange Commission on MarcB11)2

10.12 CenturyLink Executive Severance Plan (inomafed by reference to Exhibit 10.13 of Centuryl.iltic.'s Annual Report on
Form 10-K for the year ended December 31, 2014 (Rd. 001-07784) filed with the Securities and Emle Commission on
February 24, 2015.)

10.13 Amended and Restated CenturyLink, Inc. Bdrifgsinsurance Plan for Executive Officers, dasedof April 3, 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 the Securiteesd Exchange Commission on May 7, 2008) and Birgtndment thereto
(incorporated by reference to Exhibit 10.13 of @eyitink, Inc.'s Quarterly Report on Form 10-Q fbetperiod ended
September 30, 2010 (File No. 001-07784) filed wlith Securities and Exchange Commission on Noveskiz010).

10.14 Certain Material Agreements and Plans of &iCorporation.

a. Embarqg Corporation 2006 Equity Incentive Pemamended and restated (incorporated by refeterteehibit 99.1 of
the Registration Statement on Form S-8 filed byt@sphink, Inc. (File No. 001-07784) with the Sedies and
Exchange Commission on July 1, 2009).

b. Form of 2007 Award Agreement for executiveadfis of Embarg Corporation (incorporated by refeecio
Exhibit 10.1 of Embarq Corporation's Current Report~orm 8-K (File No. 001-32372) filed with thecheties and
Exchange Commission on February 27, 2007).

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

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

e. Form of Stock Option Award Agreement (incorpedsby reference to Exhibit 10.3 of Embarq Corporés Current
Report on Form 8-K (File No. 001-32372) filed witte Securities and Exchange Commission on Mar@0@8g).
f. Amendment to Outstanding RSUs granted in 20a¥72008 under the Embarq Corporation 2006 Equitgrtive Plan

(incorporated by reference to Exhibit 10.16 of Engb@orporation's Annual Report on Form 10-K for ylear ended
December 31, 2008 (File No. 001-32372) filed with Securities and Exchange Commission on Febrigr20D9).

g. Form of 2006 Award Agreement, entered into leemvEmbarqg Corporation and Richard A. Gephardofparated by
reference to Exhibit 10.3 of Embarqg Corporatiorntsrént Report on Form 8-K (File No. 001-32372)dileith the
Securities and Exchange Commission on August 162@8 amended by the amendment thereto datedJase26,
2009 (incorporated by reference to Exhibit 10.6 @hlenturyLink, Inc.'s Quarterly Report on FormQQdor the periot
ended June 30, 2009 (File No. 001-07784) filed with Securities and Exchange Commission on Auguzd(9).

h. Amended and Restated Executive SeveranceiRtdnding Form of Participation Agreement enteneit ibetween
Embarq Corporation and William E. Cheek (incorpeddby reference to Exhibit 10.4 of Embarq Corporas
Quarterly Report on Form 10-Q for the period enSegtember 30, 2008 (File No. 001-32372) filed wlith Securities
and Exchange Commission on October 30, 2008).

72




Exhibit

Number Description

Embarg Supplemental Executive Retirement Pdaramended and restated as of January 1, 2009darated by
reference to Exhibit 10.27 of Embarg Corporatigrisiual Report on Form 10-K for the year ended Ddmem31, 2008
(File No. 001-32372) filed with the Securities dxthange Commission on February 13, 2009), amentiinereto
dated as of December 27, 2010 (incorporated byaeée to Exhibit 10.14(0) of CenturyLink, Inc.'siural Report on
Form 10-K for the year ended December 31, 201@ (Rd. 001-07784) filed with the Securities and Earaie
Commission on March 1, 2011) and second amendrergto as of dated as of November 15, 2011 (incated by
reference to Exhibit 10.14(k) of CenturyLink, liscAnnual Report on Form 10-K for the year endeddbdwer 31, 2011
(File No. 001-07784) filed with the Securities dexthange Commission on February 28, 2012).

10.15 Certain Material Agreements and Plans of @W@emmunications International Inc. or Savvis, Inc

a.

Equity Incentive Plan, as amended and restatedrporated by reference to Annex A of Qwest Camitations
International Inc.'s Proxy Statement for the 200ihdal Meeting of Stockholders (File No. 001-155filéd with the
Securities and Exchange Commission on March 297200

Forms of restricted stock, performance shadeagtion agreements used under Equity Incentive, Ris amended and
restated (incorporated by reference to Exhibit d.Qwest Communications International Inc.'s CuirfReport on
Form 8-K (File No. 001-15577) filed with the Sedig$ and Exchange Commission on October 24, 200&ipi 10.2
of Qwest Communication International Inc.'s AnnRaport on Form 10-K for the year ended DecembelB5 (File
No. 001-15577) filed with the Securities and Exad@@ommission on February 16, 2006; Exhibit 10.Qwkst
Communication International Inc.'s Quarterly RemortForm 10-Q for the period ended March 31, 2@0ke (No. 001-
15577) filed with the Securities and Exchange Cossion on May 3, 2006; Exhibit 10.2 of Qwest Comneation
International Inc.'s Annual Report on Form 10-K fioe year ended December 31, 2006 (File No. 00Z-Zpfed with
the Securities and Exchange Commission on Feb&a&907; Exhibit 10.3 of Qwest Communication

International Inc.'s Current Report on Form 8-Klg¢Milo. 001-15577) filed with the Securities and lkxege
Commission on September 15, 2008; Exhibit 10.2wé& Communication International Inc.'s QuartergpBrt on
Form 10-Q for the period ended March 31, 2009 (Rite 001-15577) filed with the Securities and Exu@
Commission on April 30, 2009; and Exhibit 10.2 af#€¥t Communication International Inc.'s Annual Répo

Form 10-K for the year ended December 31, 201@ (Rd. 001-15577) filed with the Securities and Earaie
Commission on February 15, 2011).

Deferred Compensation Plan for Nonemployeedirs, as amended and restated, Amendment to Bdferr
Compensation Plan for Nonemployee Directors (incoafed by reference to Exhibit 10.2 of Qwest Comications
International Inc.'s Current Report on Form 8-Klg¢Mlo. 001-15577) filed with the Securities and Eege
Commission on December 16, 2005 and Exhibit 10@west Communication International Inc.'s Quart&gport on
Form 10-Q for the period ended September 30, 2B0& Ko. 001-15577) filed with the Securities arnctBange
Commission on October 29, 2008) and Amendment Rb12l to Deferred Compensation Plan for Nonemployee
Directors (incorporated by reference to ExhibitlBjc) of CenturyLink, Inc.'s Annual Report for thear ended
December 31, 2011 (File No. 001-07784) filed with Securities and Exchange Commission on Febri@&r(2).

Qwest Nonqualified Pension Plan (incorporatedeference to Exhibit 10.9 of Qwest Communications
International Inc.'s Annual Report on Form 10-K fioe year ended December 31, 2009 (File No. 00Z-Zpkled with
the Securities and Exchange Commission on Feb&rg010).

SAVVIS, Inc. Amended and Restated 2003 Incenfiempensation Plan (incorporated by referenceibi 10.4 of
SAWVIS, Inc.'s Quarterly Report on Form 10-Q foe theriod ended March 31, 2006 (File No. @¥3B75) filed with the
Securities and Exchange Commission on May 5, 2@GG63ymended by Amendment No. 1 (incorporated lereate to
Exhibit 10.6 of SAVVIS, Inc.'s Annual Report on Rod0-K for the year ended December 31, 2006 (Fde®00-
29375) filed with the Securities and Exchange Cossion on February 26, 2007); Amendment No. 2 (ipoated by
reference to Exhibit 10.1 of SAVVIS, Inc.'s Curré&gport on Form 8-K (File No. 000-29375) filed witte Securities
and Exchange Commission on May 15, 2007); AmendiNenB (incorporated by reference to Exhibit 10£3 o
SAVVIS, Inc.'s Quarterly Report on Form 10-Q foe theriod ended June 30, 2007 (File No. 000-2931&s) With the
Securities and Exchange Commission on July 31,

2007); Amendment No. 4 (incorporated by referedéxhibit 10.2 of SAVVIS, Inc.'s Current Report Barm 8-K

(File No. 000-29375) filed with the Securities dxthange Commission on May 22, 2009); and AmendiNen6

(incorporated by reference to Exhibit 10.2 of SA®YInc.'s Current Report on Form 8-K (File No. G8B75) filed
with the Securities and Exchange Commission on Ry2009).

12* Ratio of Earnings to Fixed Charges
31.1* Certification of the Chief Executive Officef CenturyLink, Inc. pursuant to Section 302 af arbanes-Oxley Act of 2002.
31.2* Certification of the Chief Financial Officef CenturyLink, Inc. pursuant to Section 302 o« Barbanes-Oxley Act of 2002.
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Number Description

32* Certification of the Chief Executive Officené Chief Financial Officer of CenturyLink, Inc. pwant to Section 906 of the
Sarbanes-Oxley Act of 2002.

101* Financial statements from the Quarterly ReparForm 10-Q of CenturyLink, Inc. for the periedded June 30, 2015, formatted
in XBRL: (i) the Consolidated Statements of Opemnagi, (ii) the Consolidated Statements of Comprefiedacome, (iii) the
Consolidated Balance Sheets, (iv) the ConsolidStatements of Cash Flows, (v) the ConsolidateceBtants of Stockholders'
Equity and (vi) the Notes to Consolidated Finan&i@tements.

* Exhibit filed herewith
Note: Our Corporate Governance Guidelines and ChartesaoBoard of Director Committees are located onveebsite at www.centurylink.col
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SIGNATURE

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized on August 6, 2015 .

CENTURYLINK, INC.
/s DAVID D. COLE

By: David D. Cole
Executive Vice President, Controller and OperationsSupport

(Chief Accounting Officer)

75



CENTURYLINK, INC.
CALCULATION OF RATIO OF EARNINGS TO FIXED CHARGES

(UNAUDITED)

Exhibit 12

Six Months
Ended June
30, Years Ended December 31,
2015 2014 2013 2012 2011 2010
(Dollars in millions)
Income before income taxes anc
cumulative effect of change in
accounting principle $ 557 1,11C 224 1,25( 94¢ 1,531
Less: income from equity investee (171) (22 (29 (15 (13 (16)
Add: estimated fixed charges 75¢ 1,50z 1,48¢ 1,50¢ 1,22z 61€
Add: estimated amortization of
capitalized interest 9 17 16 15 12 2
Add: distributed income of equity
investee 6 22 14 12 14 16
Less: interest capitalized (29 47 (41) (43) (25) (13)
Total earnings available for fixed
charges $ 1,291 2,582 1,67¢ 2,72% 2,15¢ 2,13¢
Estimate of interest factor on
rentals $ 75 144 147 14z 12¢ 58
Interest expense, including
amortization of premiums,
discounts and debt issuance cos 65E 1,311 1,29¢ 1,31¢ 1,072 54&
Interest capitalized 29 47 41 43 25 13
Total fixed charges $ 75¢ 1,50z 1,48¢ 1,50¢ 1,22¢ 61€
Ratio of earnings to fixed charges 1.7¢C 1.7z 1.12 1.81 1.77 3.41i



Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Glen F. Post, Ill, Chief Executive Officer anceBident, certify that:

1. I have reviewed this quarterly report on Foi®rQ of CenturyLink, Inc

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ort@émstate a material fact necessary tc
make the statements made, in light of the circuntgtsi under which such statements were made, nigtadisg with respect to the

period covered by this report;

3. Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) designed such disclosure controls and procsdareaused such disclosure controls and procedortee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) designed such internal control over financégarting, or caused such internal control overrfagia reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

c) evaluated the effectiveness of the registraiigslosure controls and procedures and presentusi report our conclusions
about the effectiveness of the disclosure conintsprocedures, as of the end of the period coveyehis report based on

such evaluation; and

d) disclosed in this report any change in thestegint's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer andalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's Board of Directors

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

b) any fraud, whether or not material, that involvesnagement or other employees who have a signifiodamin the registrant
internal control over financial reporting.

Date: August 6, 2015 /s GLEN F. POST, llI

Glen F. Post, Il
Chief Executive Officer and President




Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, R. Stewart Ewing, Jr., Executive Vice Presidé&tijef Financial Officer and Assistant Secretasgytify that:

1. I have reviewed this quarterly report on Foi®rQ of CenturyLink, Inc

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the

period covered by this report;

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) designed such disclosure controls and procedareaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report ishg prepared;

b) designed such internal control over financggarting, or caused such internal control overrfagia reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princjples

c) evaluated the effectiveness of the registraiig&osure controls and procedures and presenttsi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on

such evaluation; and

d) disclosed in this report any change in thestegint's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer andalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's Board of Directors

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

and

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registrant
internal control over financial reporting.

/sl R. STEWART EWING, JR.

R. Stewart Ewing, Jr.
Executive Vice President, Chief
Financial Officer and Assistant

Secretary

Date: August 6, 2015




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 capacithasChief Executive Officer or Chief Financial @#r of CenturyLink, Inc.
("CenturyLink"), certifies that, to his knowledgée Quarterly Report on Form 10-Q for the quartetesl June 30, 2015 of CenturyLink fully
complies with the requirements of Section 13(ahefSecurities Exchange Act of 1934 and that tf@nimation contained in the Form 10-Q
fairly presents, in all material respects, the fficial 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 has been predith CenturyLink and will be retained by Centuniiand furnished to the Securities
and Exchange Commission or its staff upon request.

Date: August 6, 2015

/s/ GLEN F. POST, Il /s/ R. STEWART EWING, JR.
Glen F. Post, llI R. Stewart Ewing, Jr.
Chief Executive Officer and Executive Vice President, Chief

President Financial Officer and Assistant

Secretary



