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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

CENTURYLINK, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

Three Months Ended March 31,
2013 2012
(Dollars in millions except per share amountt
and shares in thousands

OPERATING REVENUES $ 4,513 4,610

OPERATING EXPENSE!
Cost of services and products (exclusive of

depreciation and amortizatio 1,796 1,877
Selling, general and administrati 818 871
Depreciation and amortizatic 1,117 1,208

Total operating expens 3,731 3,956

OPERATING INCOME 782 654
OTHER INCOME (EXPENSE
Interest expens (316) (343)
Net gain on early retirement of de — 8
Other income 39 12
Total other income (expens (277) (323)
INCOME BEFORE INCOME TAX EXPENSI 505 331
Income tax expens 207 131
NET INCOME ¢ 298 200

BASIC AND DILUTED EARNINGS PER
COMMON SHARE

BASIC $ .48 .32
DILUTED ¢ .48 .32
DIVIDENDS DECLARED PER COMMON
SHARE $ .54 725
WEIGHTED AVERAGE COMMON SHARES
OUTSTANDING
BASIC 619,423 618,208
DILUTED 621,074 620,350

See accompanying notes to consolidated financssients.
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CENTURYLINK, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

Three Months Ended March 31,

2013 2012
(Dollars in millions)
NET INCOME $ 298 200
OTHER COMPREHENSIVE INCOME
Items related to employee benefit pla
Change in net actuarial loss, net of $(8) and &8 13 5
Change in net prior service credit, net — and — tax 1 —
Auction rate securities marked to market, net of &d $(2)
tax — 3
Foreign currency translation adjustment and othetr of $(2)
and — tax (8) 4
Other comprehensive incor 6 12
COMPREHENSIVE INCOME ¢ 304 212

See accompanying notes to consolidated financi&sients.
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CENTURYLINK, INC.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

March 31, 2013 December 31, 201;
(Dollars in millions
and shares in thousands
ASSETS
CURRENT ASSET¢
Cash and cash equivale $ 476 211
Accounts receivable, less allowance of $146 and: 1,924 1,917
Income tax receivabl 5 42
Deferred income taxes, n 883 891
Other 587 552
Total current asse 3,875 3,613
NET PROPERTY, PLANT AND EQUIPMEN
Property, plant and equipme 32,571 32,086
Accumulated depreciatic (13,746) (13,054)
Net property, plant and equipme 18,825 19,032
GOODWILL AND OTHER ASSETS
Goodwill 21,733 21,732
Customer relationships, less accumulated amoibizantf
$2,811 and $2,52 6,765 7,052
Other intangible assets, less accumulated amaadtizaf
$1,022 and $95 1,731 1,795
Other 800 796
Total goodwill and other asse 31,029 31,375
TOTAL ASSETS $ 53,729 54,020

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES

Current maturities of lor-term debt $ 1,193 1,205
Accounts payabl 1,094 1,207
Accrued expenses and other liabilit

Salaries and benefi 601 683
Income and other taxt 398 356
Interest 334 268
Other 274 234
Advance billings and customer depo: 689 642
Total current liabilities 4,583 4,595
LONG-TERM DEBT 19,595 19,400

DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income taxes, n 3,812 3,644
Benefit plan obligations, ni 5,640 5,844
Other 1,243 1,248
Total deferred credits and other liabiliti 10,695 10,736

COMMITMENTS AND CONTINGENCIES (Note 9
STOCKHOLDERS' EQUITY
Preferred stock—non-redeemable, $25.00 par value,
authorized 2,000 shares, issued and outstanding 7 .
shares — —
Common stock, $1.00 par value, authorized 1,6000@
1,600,000 shares, respectively, issued and oufst@anc

615,564 and 625,658 shau 616 626
Additional paic-in capital 18,691 19,079
Accumulated other comprehensive (loss) incc (1,695) (1,701)
Retained earning 1,244 1,285

Total stockholders' equit 18,856 19,289
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY ¢ 53,729 54,020

See accompanying notes to consolidated financdstents
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CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

Three Months Ended March 31,

2013

2012

OPERATING ACTIVITIES

(Dollars in millions)

Net income 298 200
Adjustments to reconcile net income to net caskigdea by
operating activities
Depreciation and amortizatic 1,117 1,208
Deferred income taxe 166 115
Provision for uncollectible accour 27 56
(Gain) loss on intangible ass: (32) —
Long-term debt (premium) discount amortizati (16) (28)
Net (gain) on early retirement of de — (8)
Changes in current assets and current liabili
Accounts receivabl (34) 18
Accounts payabl (34) (198)
Accrued income and other tax 76 80
Other current assets and other current liabilities (37) 156
Retirement benefit (178) (75)
Changes in other noncurrent assets and liabi 14 a7
Other, ne 20 12
Net cash provided by operating activit 1,387 1,583
INVESTING ACTIVITIES
Payments for property, plant and equipment andaiaed
software (663) (678)
Proceeds from sale of intangible as: 75 —
Other, ne 4 15
Net cash used in investing activiti (584) (663)
FINANCING ACTIVITIES
Net proceeds from issuance of I-term debt 988 2,032
Payments of lor-term debi (56) (849)
Net borrowings (payments) on credit facil (745) 277)
Dividends paic (341) (452)
Net proceeds from issuance of common s 13 35
Repurchase of common stc (397) (12)
Other, ne — 3
Net cash (used in) provided by financing activi (538) 481
Effect of exchange rate changes on cash and casbaénts — 1
Net increase in cash and cash equival 265 1,402
Cash and cash equivalents at beginning of p¢ 211 128
Cash and cash equivalents at end of pe 476 1,530
Supplemental cash flow informatic
Income taxes (paid), n (8) (1)
Interest (paid) (net of capitalized interest ofab@l $9) (265) (244)

See accompanying notes to consolidated financssients.
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CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(UNAUDITED)

COMMON STOCK, $1.00 par value (represents dollauc a

shares
Balance at beginning of peric

Issuance of common stock through dividend reinvestin

incentive and benefit plat
Repurchase of common stc
Shares withheld to satisfy tax withholdir

Balance at end of peric

ADDITIONAL PAID -IN CAPITAL
Balance at beginning of peric

Issuance of common stock through dividend reinvestin

incentive and benefit plat
Repurchase of common sta
Shares withheld to satisfy tax withholdir
Sharebased compensation and other,

Balance at end of peric

ACCUMULATED OTHER COMPREHENSIVE (LOSS)

INCOME
Balance at beginning of peric
Other comprehensive incor

Balance at end of peric

RETAINED EARNINGS
Balance at beginning of peric
Net income
Dividends declare

Balance at end of peric

TOTAL STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financssients.

Three Months Ended March 31,

2013

2012

(Dollars in millions)

626 619
1 2

(11) —
616 621
19,079 18,901
12 33
(407) —
(11) (11)
18 27
18,601 18,950
(1,701) (1,012)
6 12
(1,695) (1,000)
1,285 2,319
298 200
(339) (452)
1,244 2,067
18,856 20,638




Table of Contents

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

Unless the context requires otherwise, referencesin this report to " CenturyLink,
consolidated subsidiaries.

we," "us' and "our" refer to CenturyLink, Inc. and its

(1) Basis of Presentation

We are an integrated communications comgagyaged primarily in providing an array of comnuoations services to our residential,
business, governmental and wholesale customersc@dumunications services include local and longatlise, network access, private line
(including special access), public access, broadibdata, managed hosting (including cloud hostiaglpcation, wireless and video services
certain local and regional markets, we also prolodal access and fiber transport services to ctitiygelocal exchange carriers and security
monitoring.

Our consolidated balance sheet as of Deee3sth 2012, which was derived from our auditedsotidated financial 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 nolyniakluded in financial statements prepared inoadance with accounting principles
generally accepted in the United States of Amenamae 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 three months of the year areindicative of the consolidated results of
operations that might be expected for the entiex.yEhese consolidated financial statements shmeiletad in conjunction with the audited
consolidated financial statements and the notestilvéncluded in our Annual Report on Form 10-K tlee year ended December 31, 2012.

The accompanying consolidated financigkstents include our accounts and the accountsrafulsidiaries over which we exercise
control. All intercompany amounts and transactiaith our consolidated subsidiaries have been ehteid.

To simplify the overall presentation of memsolidated financial statements, we report inematamounts attributable to noncontrolling
interests in certain of our subsidiaries as follof)sncome attributable to noncontrolling intetes other income (expense), (ii) equity
attributable to noncontrolling interests in additb paid-in capital and (iii) cash flows attribukalto noncontrolling interests in other financing
activities.

We also have reclassified certain othesrgeriod amounts to conform to the current pepesentation, including the categorization of
our segment reporting. See Note 8—Segment Infoamdtir additional information. These changes haéhmuact on total revenues, total
operating expenses or net income for any period.

(2) Goodwill

As previously announced, effective JaniBr013, we restructured our operating segmergspport our new operating structure. We
attributed our goodwill balances to our realignedreents as follows:

March 31,
2013
(Dollars in millions)
Consume $ 10,379
Business 6,243
Wholesale 3,283
Data hostinc 1,828
Total goodwill $ 21,733
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For additional information on the reorganizatioroaf segments, see Note 8—Segment Information
(3) Long-Term Debt and Credit Facilities

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

March 31, December 31
Interest Rates Maturities 2013 2012
(Dollars in millions)

CenturyLink, Inc.

Senior note: 5.000%- 7.650% 2013-2042 ¢ 7,250 6,250
Credit facility () 4.000% 2017 75 820
Term loan 2.22% 2019 418 424
Subsidiaries
Qwest
Senior note®) 3.530%- 8.375% 2013- 2052 9,168 9,168
Embarq
Senior note! 7.082%- 7.995% 2016- 2036 2,669 2,669
First mortgage bonc  6.875%-8.770% 2013- 2025 322 322
Other 6.750%-9.000% 2013-2019 200 200
Capital lease and other
obligations Various Various 684 734

Unamortized premiums
(discounts) and other,

net 2 18
Total lon¢-term debt 20,788 20,605
Less current maturitie (1,293) (1,205)
Long-term debt, excludin

current maturitie! $ 19,595 19,400

(1) The information presented here illustratesititerest rates and maturity on our credit facilithe outstanding amount of our Credit Facility loaings at March 31,
2013 was $75 million with an interest rate of 4.0%.

(2) The $750 million of Qwest Corporation Notes @4 3 are floating rate notes, with a rate thatteesvery three months. As of the most recent measant date of
March 15, 2013, the rate for these notes was 3.5

New Issuance

On March 21, 2013, CenturyLink issued $lidn aggregate principal amount of 5.625% Notes 8020 in exchange for net proceeds,
after deducting underwriting discounts and expensfeapproximately $988 million. The Notes are unsed obligations and may be redeer
in whole or in part, at any time at a redemptioicg@equal to the greater of par or a "make-whai specified in the Notes, plus accrued and
unpaid interest to the redemption date. In addijt&rany time on or prior to April 1, 2016, we ntageem up to 35% of the principal amoun
the Notes at a redemption price equal to 105.626#8teoprincipal amount thereof, plus accrued angaithinterest to the redemption date, witt
the net cash proceeds of certain equity offerikiggler certain circumstances, we will be requirethtike an offer to repurchase the Notes at ¢
price of 101% of their aggregate principal amouaos@ccrued and unpaid interest to the repurchaise d

Covenants

As of March 31, 2013, we believe we weredmpliance with the provisions and covenants donathin our Credit Facility and other debt
agreements.
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(4) Severance and Leased Real Estate

Periodically, we have reductions in our kiorce and have accrued liabilities for relatedesemce costs. These workforce reductions
resulted primarily from the progression or completof our integration plans, increased competitikessures and reduced workload demands
due to the loss of access lines.

We report severance liabilities within ammt expenses and other liabilities-salaries anéfiisrin our consolidated balance sheets and
report severance expenses in cost of servicesraddqts and selling, general and administrativeeagps in our consolidated statements of
operations. We have not allocated any severancensgpto our consumer, business and wholesale segmen

We report the current portion of liabilgiéor ceased-use real estate leases in accruedsegoand other liabilities and report the
noncurrent portion in deferred credits and othaguilities in our consolidated balance sheets. \[dentethe related expenses in selling, general
and administrative expenses in our consolidatedrsients of operations. At March 31, 2013, the euramd noncurrent portions of our leased
real estate accrual were $19 million and $106 amllirespectively. The remaining lease terms rargma 0.3 to 12.8 years, with a weighted
average of 8.9 years.

Changes in our accrued liabilities for samee expenses and leased real estate were agsollo

Severance Real Estate
(Dollars in millions)
Balance at December 31, 20 $ 17 131
Accrued to expens 6 —
Payments, ne (23) (4)
Reversals and adjustmel — (2)
Balance at March 31, 20: ¢ 10 125

(5) Employee Benefits
Net periodic pension benefit (income) exgeeimcluded the following components:

Pension Plans
Three Months Ended March 31,

2013 2012
(Dollars in millions)

Service cos ¢ 25 22

Interest cos 135 156

Expected return on plan ass (224) (212)

Recognition of prior service ca 1 1

Recognition of actuarial los 20 8
Net periodic pension bene

(income) $ (43) (25)

10
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Net periodic post-retirement benefit exge(iscome) included the following components:

Posi-Retirement Plans
Three Months Ended March 31,

2013 2012
(Dollars in millions)

Service cos ¢ 6 6
Interest cos 35 43
Expected return on plan ass (10) (12)
Recognition of actuarial los 1 —
Net periodic pos-retirement benefil

expense < 32 38

We report net periodic pension benefitgme) expense and net periodic post-retirement bengfense in cost of services and products
and selling, general and administrative expensesuomconsolidated statements of operations.

(6) Earnings per Common Share
Basic and diluted earnings per common sfuarthe three months ended March 31, 2013 and 2@&t2 calculated as follows:

Three Months Ended March 31,
2013 2012
(Dollars in millions, except per share
amounts, shares in thousands)

Income (Numerator,
Net income $ 298 200
Earnings applicable to non-vested

restricted stocl — —

Net income applicable to comm:
stock for computing basic earnings
per common shai 298 200

Net income as adjusted for purpose:
computing diluted earnings per
common shar $ 298 200

Shares (Denominator
Weighted average number of shai
Outstanding during peric 622,522 619,740
Non-vested restricted stoc (3,099) (2,544)
Non-vested restricted stock un — 1,012

Weighted average shares outstandir

for computing basic earnings per

common shar 619,423 618,208
Incremental common shares

attributable to dilutive securitie
Shares issuable under convertible

securities 10 13
Shares issuable under incentive
compensation plar 1,641 2,129

Number of shares as adjusted
purposes of computing diluted

earnings per common she 621,074 620,350
Basic earnings per common sh $ .48 .32
Diluted earnings per common shi ¢ .48 .32

Our calculation of diluted earnings per coom share excludes shares of common stock thagsarable upon exercise of stock options
when the exercise price is greater than the avaregket price of our common stock during the perfdch potentially issuable shares totaled
2.4 million and 1.3 million for the three monthsded 2013 and 2012, respectively.

11
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(7) Fair Value Disclosure

Our financial instruments consist of cast eash equivalents, accounts receivable, accpaytble and long-term debt, excluding capita
lease obligations. Due to their short-term nattire carrying amounts of our cash and cash equitsalancounts receivable and accounts
payable approximate their fair values.

Fair value is defined as the price that tdne received to sell an asset or paid to traresfability in 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 observabletsnmod minimize the use of unobservable inputs vaetermining fair value, and then we
rank the estimated values based on the relialafithe inputs used following the fair value hietarset forth by the Financial Accounting
Standards Board ("FASB").

We determined the fair values of our loag¥t debt, including the current portion, based votgd market prices where available or, if no
available, based on discounted future cash flowsgusurrent market interest rates.

The three input levels in the hierarchyaif value measurements are defined by the FASR gy as follows:

Input Level Description of Input

Level 1 Observable inputs such as quoted market pricestiveamarkets

Level 2 Inputs other than quoted prices in active markeds are either directly or
indirectly observable

Level 3 Unobservable inputs in which little or no marketadexists

The following table presents the carryimgoaints and estimated fair values of our long-teetntdexcluding capital lease obligations, as
well as the input level used to determine thevalues:

March 31, 2013 December 31, 201,
Input Carrying Carrying
Level Amount Fair Value Amount Fair Value

(Dollars in millions)
Liabilities—Long-term
debt, excluding capita
lease obligation 2 $ 20,104 21,273 19,871 21,457

(8) Segment Information

On January 3, 2013, we announced a reargiaom of our operating segments. Consequentlyinbétg with the first quarter of 2013, we
are reporting the following four segments in ounsalidated financial statements: consumer, busjnesslesale and data hosting. The primary
purpose of the reorganization is to strengtherfacus on the business market while continuing amnmitment to our wholesale, hosting and
consumer customers. The reorganization combineidédrssales and operations functions that resid#teienterprise markets—network
segment and the regional markets segment intoe¥veunified business segment. The remaining cust®s®wiced by the regional markets
segment became the new consumer segment.

. Consumer. Consists generally of providing strategic and éggaroducts and services to residential consun@us strategic
products and services offered to these customeklsda our broadband, wireless and video servieetiding our Prism TV
services. Our legacy services offered to theseomests include local and long-distance service;

. Business. Consists generally of providing strategic and éggaroducts and services to commercial, enterpgiedal and

government customers. Our strategic products amices offered to these customers include our peiliae (including special
access), broadband, Ethernet, Multiple Protocokliay Switching ("MPLS"), Voice over Internet Protd

12
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("VolP™), managed customer premise equipment ("GREtvices and network management services. Oacyegervices offere
to these customers include local and long-distaeceice;

. Wholesale. Consists generally of providing strategic and éggaroducts and services to other communicatioogigers. Our
strategic products and services offered to thestomers are mainly private line (including speeiatess) and MPLS. Our
legacy services offered to these customers inautbeindled network elements ("UNEs") which allow ainolesale customers
the use of our network or a combination of our reknand their own networks to provide voice andhdsgrvices to their
customers, long-distance and switched access ssnaad

. Data hosting. Consists primarily of providing colocation, mandd®sting and cloud hosting services to nationdl an
international enterprise and government customers.

We have restated previously reported seginesnlts for the three months ended March 31, 20a& to the above-described restructuring
of our business. Segment results are summarizeavbel

Three Months Ended March 31,

2013 2012
(Dollars in millions)

Total segment revenu ¢ 4,256 4,344
Total segment expens 1,945 2,020
Total segment incom $ 2,311 2,324
Total margin percentag 54.3% 53.5%
Consumer

Revenue! $ 1,511 1,564

Expense! 526 567

Income & 985 997

Margin percentag 65.2% 63.7%
Business

Revenue! $ 1,504 1,508

Expense! 881 910

Income ¢ 623 598

Margin percentag 41.4% 39.7%
Wholesale

Revenue! ¢ 907 962

Expense! 274 312

Income ¢ 633 650

Margin percentag 69.8% 67.6%
Data hosting

Revenue! ¢ 334 310

Expense! 264 231

Income & 70 79

Margin percentag 21.0% 25.5%

13
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We categorize our products and servicasth following four categories:

. Strategic services, which include primarily broadband, private linec{uding special access which we market to whddeaad
business customers), MPLS (which is a data netwgrtéchnology that can deliver the quality of seeviequired to support
real-time voice and video), hosting (including adwosting and managed hosting), colocation, Ethewneo (including resold
satellite and our facilities-based video servic¥®)P and Verizon Wireless services;

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

. Data integration , which includes the sale of telecommunicationsmgent located on customers' premises and related
professional services, such as network manageiinstdllation and maintenance of data equipmenttariding of proprietary
fiber-optic networks for our government and businesstomers; and

. Other revenues, which consists primarily of Universal Service FUHdSF") revenue and surcharges. Unlike the first¢h
revenue categories, other revenues are not inclindegr segment revenues.

Our operating revenues for our productsserglices consisted of the following categories:

Three Months Ended March 31,

2013 2012

(Dollars in millions)
Strategic service $ 2,142 2,058
Legacy service 1,974 2,141
Data integratior 140 145
Other 257 266
Total operating revenu § 4,513 4,610

Other operating revenues include reventges finiversal service funds which allow us to rezroa portion of our costs under federal and
state cost recovery mechanisms and certain surehaogur customers, including billings for ouruiegd contributions to several USF
programs. These surcharge billings to our custormerseflected on a gross basis in our statemémgerations (included in both operating
revenues and expenses) and aggregated approxiria@8ymillion and $135 million for the three montrsded March 31, 2013 and 2012,
respectively. We also generate other operatingmgs®from leasing and subleasing of space in digedbuildings, warehouses and other
properties. We centrally-manage the activities featerate these other operating revenues and agrggthese revenues are not included in
any of our four segments presented in the segresnits table above.

Our segment revenues include all revenumas bur strategic, legacy and data integrationessribed in more detail above. Segment
revenues are based upon each customer's classifitatan individual segment. We report our segmeweénues based upon all services
provided to that segment's customers. We reporsegment expenses for our four segments as follows:

. Direct expenses, which primarily are specific expenses incurrecakirect result of providing services and prodtictsegment
customers, along with selling, general and adnratise expenses that are directly associated witicific segment customers or
activities; and

. Allocated expenses, which include network expenses, facilities exgsrsnd other expenses such as fleet and real estate
expenses.

14
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We do not assign depreciation and amoitimaxpense to our segments, as the related asstsapital expenditures are centrally
managed. Similarly, severance expenses, restrogtakpenses and, subject to an exception for darhdesting segment, certain centrally
managed administrative functions (such as finaiméermation technology, legal and human resouraes)ot assigned to our segments.
Interest expense is also excluded from segmenlsdsecause we manage our financing on a total aognpasis and have not allocated asset:
or debt to specific segments. In addition, othebine (expense) does not relate to our segmenttapesand is therefore excluded from our
segment results.

The following table reconciles segment imeao net income:

Three Months Ended March 31,

2013 2012
(Dollars in millions)

Total segment incom $ 2,311 2,324
Other operating revenu 257 266
Depreciation and amortizatic (2,217) (1,208)
Other unassigned operating exper (669) (728)
Other income (expense), r 277) (323)
Income tax expens (207) (1312)
Net income & 298 200

(9) Commitments and Contingencies

In this Note, when we refer to a classaactis "putative” it is because a class has beegedl| but not certified in that matter. Until and
unless a class has been certified by the coursinot been established that the named plaingifiesent the class of plaintiffs they purport to
represent.

We have established accrued liabilitiesttier matters described below where losses are deprobable and reasonably estimable.

We are vigorously defending against allhaf matters described below. As a matter of couvseare prepared both to litigate the matters
to judgment, as well as to evaluate and consideetlement opportunities.

Litigation Matters Relating to CenturyLink and Embg

In December 2009, subsidiaries of Centumilfiled two lawsuits against subsidiaries of SpNiextel to recover terminating access
charges for VolP traffic owed under various intengection agreements and tariffs which presently@pmate $34 million. The lawsuits
allege that Sprint Nextel has breached contraattated tariffs, and violated the Federal Commutidces Act by failing to pay these charges.
One lawsuit, filed on behalf of all legacy Embapemating entities, was tried in federal court imgiiia in August 2010 and, in March 2011, a
ruling was issued in our favor and against Spriextidl. That ruling has now been affirmed on appBaé& other lawsuit, filed on behalf of all
Legacy CenturyLink operating entities, is pendindgaderal court in Louisiana. In that case, inyedf11 the Court dismissed certain of
CenturyLink's claims, referred other claims to B@C, and stayed the litigation. In April 2012, $piNextel filed a petition with the FCC,
seeking a declaratory ruling that CenturyLink'semsccharges do not apply to VolP originated céfls.have not deferred revenue related to
these matters because we do not believe an adweiseme is probable based upon current circumssance

InWilliam Douglas Fulghum, et al. v. Embarq Corporation, et al. , filed on December 28, 2007 in the United Statisriot Court for the
District of Kansas, a group of retirees filed agtive class action
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lawsuit challenging the decision to make certairdifications in retiree benefits programs relatindife insurance, medical insurance and
prescription drug benefits, generally effectiveudly 1, 2006 and January 1, 2008 (which, at the tifrthe modifications, was expected to
reduce estimated future expenses for the subjeefite by more than $300 million). Defendants imi@lEmbarg, certain of its benefit plans, its
Employee Benefits Committee and the individual @dministrator of certain of its benefits plans dittbnal defendants include Sprint Nextel
and certain of its benefit plans. The Court cegtifa class on certain of plaintiffs' claims, by¢cted class certification as to other claims.
Embarg and other defendants continue to vigorocmhyest these claims and charges. On October 14, #@eFulghum lawyers filed a new,
related lawsuitAbbott et al. v. Sprint Nextel et al. CenturyLink/Embarq is not named a defendant indkesuit. InAbbott, approximately 1,500
plaintiffs allege breach of fiduciary duty in commtien with the changes in retiree benefits thab ale at issue in tHeulghum case. Thébbott
plaintiffs are all members of the class that wasifeed in Fulghum on claims for allegedly vested benefits (Countsd Hl), and theAbbott
claims are similar to thEulghum breach of fiduciary duty claim (Count II), on whitte Fulghum court denied class certification. The Court
has stayed proceedingsAbbott indefinitely. On February 14, 2013, tRelghum court dismissed the majority of the plaintiffs'iofa in that
case. Embarq and the other defendants will contiowéyorously contest any remaining claimg-iighum and seek to have the claims in the
Abbott case dismissed on similar grounds. We have notiada liability for these matters because we belieis premature (i) to determine
whether an accrual is warranted and, (ii) if scdétermine a reasonable estimate of probableitiabil

Litigation Matters Relating to Qwes

On September 29, 2010, the trustees iDtheh bankruptcy proceeding for KPNQwest, N.V.\{dfich Qwest was a major shareholder)
filed a lawsuit in the District Court of Haarlenhgt Netherlands, alleging tort and mismanagemeinslander Dutch law. Qwest and
Koninklijke KPN N.V. ("KPN") are defendants in thiswsuit along with a number of former KPNQwestewisory board members and a
former officer of KPNQwest, some of whom were formeaffiliated with Qwest. Plaintiffs allege, amowgher things, that defendants' actions
were a cause of the bankruptcy of KPNQwest, ang skek damages for the bankruptcy deficit of KPN&wehich is claimed to be
approximately €.200 billion (or approximately $5.4 billion based the exchange rate on March 31, 2013), pluststgtinterest. Two lawsui
asserting similar claims were previously filed agaiQwest and others in federal courts in New Jars2004 and Colorado in 2009; those
courts dismissed the lawsuits without prejudicetengrounds that the claims should not be litigétetthie United States.

On September 13, 2006, Cargill Financiatihéts, Plc and Citibank, N.A. filed a lawsuit iretDistrict Court of Amsterdam, the
Netherlands, against Qwest, KPN, KPN Telecom Baxid other former officers, employees or supervismgrd members of KPNQwest, sc
of whom were formerly affiliated with Qwest. TheMsuit alleges that defendants misrepresented KPNEwfinancial and business condition
in connection with the origination of a credit fitgiand wrongfully allowed KPNQwest to borrow fundnder that facility. Plaintiffs allege
damages of approximately €219 million (or approxieha$281 million based on the exchange rate oncM&d, 2013). On April 25, 2012, the
court issued its judgment denying the claims asddsy Cargill and Citibank in their lawsuit. Catgihd Citibank are appealing that decision.

We have not accrued a liability for the abonatters. Regarding the 2010 proceeding, we\eités premature to determine whether an
accrual is warranted and, if so, a reasonable atgiwf our probable liability. Regarding the 2008,sve do not believe that liability is
probable. We will continue to defend against boBNQwest litigation matters vigorously.

The terms and conditions of applicable Wglacertificates or articles of incorporation, agreents or applicable law may obligate Qwes
indemnify its former directors, officers or empl@gewith
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respect to certain of the matters described akanweg Qwest has been advancing legal fees and coststain former directors, officers or
employees in connection with certain matters dbedrabove.

Several putative class actions relatinthéinstallation of fiber optic cable in certaights-of-way were filed against Qwest on behalf of
landowners on various dates and in courts locat@d istates in which Qwest has such cable (Alabamzona, 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-of-way without the Plaintiffs' conseMost of the currently pending actions purporb&brought on behalf of state-wide classes in
the named Plaintiffs' respective states, althoughaxtion pending before the lllinois Court of Apjsepurports to be brought on behalf of
landowners in lllinois, lowa, Kentucky, Michigan,iivhesota, Nebraska, Ohio and Wisconsin. In gengralcomplaints seek damages on
theories of trespass and unjust enrichment, asaselunitive damages. After previous attempts terénto a single nationwide settlement in a
single court proved unsuccessful, the parties muee to seek court approval of settlements onte-btastate basis. To date, the parties have
received final approval of such settlements int22es (Alabama, Colorado, Delaware, Florida, Gegnfjinois, Indiana, lowa, Kansas,
Maryland, Michigan, Minnesota, Mississippi, MissipiNebraska, New Jersey, New York, North Carolidalahoma, Tennessee, Virginia and
Wisconsin), have received preliminary approvalhaf settlements in eight states (California, Kempudlevada, Ohio, Oregon, Pennsylvania,
South Carolina and Utah), and have not yet receditheér preliminary or final approval in four stat@rizona, Massachusetts, New Mexico
and Texas). We have accrued an amount that wevbasieorobable for these matters; however, the amisunot material to our consolidated
financial statements.

Other Matters

From time to time, we are involved in otpeoceedings incidental to our business, inclugiatgnt infringement allegations,
administrative hearings of state public utility aoissions relating primarily to rate making, actioakting to employee claims, various tax
issues, environmental law issues, grievance heabefpre labor regulatory agencies, and miscellanéurd party tort actions. The outcome
these other proceedings is not predictable. Howdased on current circumstances we do not belf@atehe ultimate resolution of these other
proceedings, after considering available defensdsresurance coverage, will have a material adveffeet on our financial position, results of
operations or cash flows.

(10) Other Financial Information
Other Current Assets

The following table presents details of otlrer current assets:

March 31, December 31
2013 2012
(Dollars in millions)
Prepaid expenst $ 301 257
Materials, supplies and inventc 134 125
Assets held for sal 53 96
Deferred activation and installation char 59 53
Other 40 21
Total other current asse ¢ 587 552
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The increase in other current assets offlldn as of March 31, 2013 as compared to Decam®i, 2012 was primarily due to increases
in materials and supplies, deferred revenue, skant-deferred charges and prepayments of $78 miNidich were partially offset by the sale
of wireless spectrum. In January 2013, we soldr$iflBon of our wireless spectrum assets held fde sahis transaction resulted in a gain of
$32 million, which is recorded as other income o tonsolidated statements of operations. Witherctiming twelve months, we expect to
reach agreements with various other purchaseithéoremaining spectrum, the consummation of whithb& subject to regulatory approval.

Selected Current Liabilitie:

Current liabilities reflected in our balansheets include accounts payable and other cuiabilities as follows:

March 31, December 31
2013 2012
(Dollars in millions)

Accounts payabl $ 1,094 1,207
Other current liabilities

Accrued ren $ 47 48

Legal reserve 32 39

Other 195 147

Total other current liabilitie $ 274 234

Included in accounts payable at March 81,and December 31, 2012 were $91 million and $ii#ifon, respectively, representing
book overdrafts.

Other current liabilities increased prinhadue to the March 31, 2013 liability for unsettleepurchased common shares and higher real
estate related liabilities.

(11) Labor Union Contracts

Approximately 39% of our employees are memlof various bargaining units represented byCiiamunications Workers of America
and the International Brotherhood of Electrical Ways. Approximately 12,000, or 26%, of our emplay/aee subject to collective bargaining
agreements that expired October 6, 2012. Since tieave been negotiating the terms of new agretmia the meantime, the predecessor
agreements have been extended, and the applicaiblesthave agreed to provide us with at least tyvémir hour advance notice before
terminating those predecessor agreements. Anyestdk other changes in our labor relations coule lasignificant impact on our business. If
we fail to extend or renegotiate our collectivedaaning agreements with our labor unions as thejrexrom time to time, or if our unionized
employees were to engage in a strike or other wtmpage, our business and operating results deufdaterially harmed. To help mitigate
this potential risk, we have established continggrlans in which we would assign trained, non-repréed employees to cover jobs for
represented employees in the event of a work stmppmprovide continuity for our customers.

(12) Repurchase of CenturyLink Common Stock

In February 2013, the Board of Directorthatized us to repurchase up to $2 billion of outstanding common stock. During the three
months ended March 31, 2013, we repurchased 11llibmshares of our outstanding common stock indpen market. These shares were
repurchased for an aggregate market price of $3B@m or an average purchase price of $34.62 per
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share. The repurchased common stock has beerdreiseof March 31, 2013, we had approximately $4.6illion in stock remaining availab
for repurchase under the Stock Repurchase Prograetfigures set forth above exclude 0.9 millionrekahat, as of March 31, 2103, we had
agreed to purchase under the program for $32 mijlbo an average purchase price of $35.08 per simatr@nsactions that settled early in the
second quarter of 2013.

(13) Other Comprehensive Earnings

The table below summarizes changes in ceuraulated other comprehensive income (loss) bypoorant:

Foreign
Currency
Pos- Translation
Retirement Adjustment and
Pension Plans Benefit Plans Other Total

(Dollars in millions)

Balance at December 31,

2012 $ (1,399) (289) (13) (4,701)
Other comprehensive (los:

income before

reclassification: — — (8) (8)
Amounts reclassified from

accumulated other

comprehensive incon 13 1 — 14

Net curren-period other

comprehensive income

(loss) 13 1 (8) 6
Balance at March 31, 20: & (1,386) (288) (21) (1,695)

The table below presents information alfiosit quarter 2013 reclassifications out of accuaed other comprehensive income (loss) by
component:

Affected Line Item in Consolidated Statement o
Operations or Footnote Where Additional
Decrease (Increase) il Information is Presented If The Amount is not
Net Income Recognized in Net Income in Total

(Dollars in millions)

Amortization of pension plar

Net actuarial gail $ (21) See footnote-Employee Benefit
Prior service benef (1) See footnote-Employee Benefit
Total before tas (22)
Income tax expense (bene 8 Income tax expens

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, referencesin this report to " CenturyLink,” "we,
consolidated subsidiaries.

us' and "our" refer to CenturyLink, Inc. and its

All referencesto "Notes' in this Item 2 refer to the Notes to Consolidated Financial Satementsincluded in Item 1 of this quarterly report.

Certain statements in this report congifotward-looking statements. See the last par&gofphis Item 2 and "Risk Factors" in Item 1A
of Part Il of this report for a discussion of cartfactors that could cause our actual resultsfterdrom our anticipated results or otherwise
impact our business, financial condition, resufteferations, liquidity or prospects.

Overview

Management's Discussion and Analysis odir@mal Condition and Results of Operations ("MD&AEluded herein should be read in
conjunction with MD&A and the other information inded in our Annual Report on Form 10-K for the yeaded December 31, 2012, and
with the consolidated financial statements andedlaotes in Item 1 of Part | of this report. Theults of operations for the first three months
of the year are not indicative of the results ofmpions that might be expected for the entire.year

We are an integrated communications comgagyaged primarily in providing an array of comnuoations services to our residential,
business, governmental and wholesale customersc@dumunications services include local and longatlise, network access, private line
(including special access), public access, broadibdata, managed hosting (including cloud hostioglpcation, wireless, and video services.
In certain local and regional markets, we also pl®Vocal access and fiber transport services mopatitive local exchange carriers and sec
monitoring. We strive to maintain our customer tielaships by, among other things, bundling our merefferings to provide our customers
with a complete offering of integrated communicasicervices.

At March 31, 2013, we operated 13.6 millamtess lines in 37 states, served approximat@lyn8lion broadband subscribers, and
operated 54 data centers throughout North AmeEaegpe and Asia. During the second quarter of 2@&2updated our methodology for
counting broadband subscribers to include resideftusiness and wholesale subscribers insteadlptesidential and small business
subscribers. We have restated our previously reg@mounts to reflect this change. Our methodofoggounting access lines may not be
comparable to those of other companies.

On January 3, 2013, we announced a reargiom of our operating segments. Consequentlyinbétg with the first quarter of 2013, we
are reporting the following four segments in ounsalidated financial statements:

. Consumer. Consists generally of providing strategic and ¢ggaroducts and services to residential consun@s strategic
products and services offered to these customelsde our broadband, wireless and video servicefyding our Prism TV
services. Our legacy services offered to theseomests include local and long-distance service;

. Business. Consists generally of providing strategic and éggaroducts and services to commercial, enterpgiedal and
government customers. Our strategic products amices offered to these customers include our peiliae (including special
access), broadband, Ethernet, Multiple Protocoklia Switching ("MPLS"), Voice over Internet Prot ("VolP"), managed
customer premise equipment ("CPE") services andar&tmanagement services. Our legacy servicesaaffer these customers
include local and long-distance service;
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. Wholesale. Consists generally of providing strategic and é&ggaroducts and services to other communicatioogigers. Our
strategic products and services offered to theseomers are mainly private line (including speeaietess) and MPLS. Our
legacy services offered to these customers inaundbeindled network elements ("UNEs") which allow adnolesale customers
the use of our network or a combination of our reknand their own networks to provide voice andhdsgrvices to their

customers, long-distance and switched access ssnaad

. Data hosting. Consists primarily of providing colocation, manddesting and cloud hosting services to nationdl an

international enterprise and government customers.

The primary purpose of the reorganizatotoistrengthen our focus on the business markig wintinuing our commitment to our
wholesale, hosting and consumer customers. Thgaeation combined business sales and operatimsidns that resided in the enterprise
markets—network segment and the regional markeimeet into the new unified business segment. Timaireng customers serviced by the

regional markets segment became the new consuigeiess.

Our segment information does not includatehexpenditures, total assets, or certain regerand expenses that we manage on a
centralized basis and are only reviewed by ourfaperating decision maker ("CODM") on a consol@gthbasis. Our segment results are not
necessarily indicative of the results of operatithreg our segments would have achieved had theratgzbas stand-alone entities during the
periods presented. For additional information almautsegments, see Note 8—Segment Informationetedhsolidated financial statements in
Item 1 of Part 1 of this report and "Results of @piens—Segment Results" below.

Results of Operations

The following table summarizes the resaftsur consolidated operations for the three moetided March 31, 2013 and 2012.

Operating revenue
Operating expenst
Operating incom
Other income (expens
Income tax expens

Net income

Basic earnings per common sh
Diluted earnings per common shi

Three Months Ended March 31,

2013 2012

(Dollars in millions
except per share amounts)

4,513 4,610
3,731 3,956
782 654
277) (323)
207 131
298 200
48 32
48 32

The following table summarizes certain of selected operational metrics:

As of March 31,

2013 2012
(in thousands)
Broadband
subscriber: 5,915 5,745
Access line: 13,558 14,379

Employees 45.8

Increase /
(Decrease) % Change
170 3.0%
(821) (5.7)%
(2.1) (4.4)%
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During the second quarter of 2012, we ugpdlaur methodology for counting broadband subsgiteinclude residential, business and
wholesale subscribers instead of only residentidlsmall business subscribers. We have restategreuiously reported amounts to reflect
change.

During the last several years, we have ggpeed revenue declines (excluding the impactqtisitions) primarily due to declines in
access lines, intrastate access rates and minfutsg.oTo mitigate these declines, we remain fodwseefforts to, among other things:

. promote long-term relationships with our custesrtérough bundling of integrated services;

. provide new services, such as video, cloud hgsthanaged hosting, colocation and other additesaices that may become
available in the future due to, among other thirgsjances in technology or improvements in ouastfucture;

. provide our broadband and premium services to lagnigercentage of our customers;
. pursue acquisitions of additional assets if avégla attractive prices;

. increase usage of our networks; and

. market our products and services to new customers.

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

. Strategic services, which include primarily broadband, private linec{uding special access which we market to whddeaad
business customers), MPLS (which is a data netwgrtéchnology that can deliver the quality of seeviequired to support
real-time voice and video), hosting (including ddwosting and managed hosting), colocation, Ethewdeo (including resold
satellite and our facilities-based video servicE®)P and Verizon Wireless services;

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

. Data integration , which includes the sale of telecommunicationspgent located on customers' premises and related
professional services, such as network manageinstd|lation and maintenance of data equipmentbariiding of proprietary
fiber-optic networks for our government and businesstomers; and

. Other revenues, which consists primarily of USF revenue and surghar Unlike the first three revenue categoriessrotvenue
are not included in our segment revenues.

The following table summarizes our opematievenues under our current revenue categorization

Three Months Ended March 31,

Increase /
2013 2012 (Decrease) % Change
(Dollars in millions)

Strategic

service: $ 2,142 2,058 84 4%
Legacy

service: 1,974 2,141 (167) (8)%
Data

integrat 140 145 (5) (3)%
Other 257 266 9 3)%
Total

operatir

revenue $ 4,513 4,610 97) (2)%
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Operating revenues decreased $97 millio@%, during the three months ended March 31, 2818 mpared to the three months ended
March 31, 2012. This decrease was primarily attable to declines in legacy services revenues,m@tiected the continuing loss of access
lines in our markets. We believe the decline inrtbmber of access lines was primarily due to tispldcement of traditional wireline telephc
services by other competitive products and servidasestimate that our access lines loss will heden 5.4% and 5.9% in 2013. Our legacy
services revenues were also negatively impact@@13 by the continued migration of customers todbesh service offerings at lower effective
rates. The decreases in our legacy services resemere partially offset by higher revenues fromatstgic services revenues. Broadband,
Ethernet, MPLS and managed hosting services aceddiot a majority of the growth in strategic seesgevenues.

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

Operating Expenses
Our operating expenses decreased by $2H6mor 6% for the three months ended March 31,28s compared to March 31, 2012.
The following table summarizes our opeg#xpenses:

Three Months Ended March 31,

Increase /
2013 2012 (Decrease) % Change
(Dollars in millions)

Cost of services and
products (exclusiv
of depreciation an

amortization) $ 1,796 1,877 (81) (4)%
Selling, general and

administrative 818 871 (53) (6)%
Depreciation and

amortization 1,117 1,208 (92) (8)%
Total operating

expense: $ 3,731 3,956 (225) (6)%

Cost of services and products decreasghthiifor the three months ended March 31, 2018oaspared to the three months ended
March 31, 2012 primarily due to decreased saladyveage costs associated with the reduction in feadcreduction in severance payments
related to our recent acquisitions and decreasempioyee benefits costs.

Selling, general and administrative expsrdereased for the three months ended March 3B, @9compared to the three months endec
March 31, 2012 primarily due to decreased saladyveage costs associated with the reduction in fmadcdecreases in employee benefits
costs and a reduction in bad debt expense, pgrtitiiet by an unfavorable accounting adjustmentife insurance costs.

Depreciation and amortization expense asere for the three months ended March 31, 2018rapared to the three months ended
March 31, 2012 primarily due to depreciation andeimation rate changes of certain telecommunicatiequipment and capitalized software.
The rate changes are the result of our aged inesdtim plant and capitalized software becomingyfdipreciated or retired at a faster rate tha
the acquisition of new plant and software.

We expect second quarter 2013 operatingresgs to increase compared to first quarter 20i8apty due to higher seasonal expenses,
costs related to our continued investment in kéjatives and higher costs related to increased mfaegration.

Further analysis of our operating expefigesegment is provided below in "Segment Results."
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Other Consolidated Results
The following table summarizes our totddestincome (expense) and income tax expense:

Three Months Ended March 31,

Increase /
2013 2012 (Decrease) % Change
(Dollars in millions)

Interest expens ¢ (316) (343) (27) (8)%
Net gain on earl

retirement of dek — 8 (8) nm
Other income

(expense 39 12 27 nm
Total other income

(expense $ (277) (323) (46) (14)%
Income tax expens 207 131 76 58%

nm—~Percentages greater than 200% and comparisbmedyepositive and negative values or to/from zedaes are
considered not meaningf

Interest Expense

Interest expense decreased for the thredhs@nded March 31, 2013 as compared to the thosths ended March 31, 2012 primarily
due to a lower weighted-average interest rate emthistanding debt resulting from several debtfiireg transactions in the past fifteen
months. The decrease was partially offset by aatioluin the amortization of debt premiums recordledonnection with our recent
acquisitions. See Note 3—Long-term Debt and Cieadilities and "Liquidity and Capital Resourcesldwefor additional information about
our debt.

Other Income (Expense)

Other income reflects certain items noédily related to our core operations, includingigaind losses from non-operating asset
dispositions and impairments, our share of incoromfour 49% interest in a cellular partnershipeiest income and foreign currency gains
and losses. Other income increased for the threghm@nded March 31, 2013 as compared to the thoe¢hs ended March 31, 2012 prima
due to a $32 million gain on the sale of wirelgsscsrum in January 2013. In the three months eiiadh 31, 2012 we recorded gains on the
redemption of QCII's 7.50% Notes due in 2014 asdla of our auction rate securities. See Note 3—gkterm Debt and Credit Facilities and
"Liquidity and Capital Resources" below for additi information about our debt.

Income Tax Expense

The effective tax rate for the three morghded March 31, 2013 was 41.0% compared to 3%8%hé comparative prior year period. The
2013 year-to-date effective tax rate reflects thpact of an accounting adjustment for nondeductifdénsurance costs.
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Segment Result
General

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

Three Months Ended March 31,

2013 2012
(Dollars in millions)

Total segment revenu $ 4,256 4,344
Total segment expens 1,945 2,020
Total segment incom ¢ 2,311 2,324
Total margin percentac 54.3% 53.5%
Consumer

Revenue! $ 1,511 1,564

Expense! 526 567

Income ¢ 985 997

Margin percentag 65.2% 63.7%
Business

Revenue! ¢ 1,504 1,508

Expense! 881 910

Income ¢ 623 598

Margin percentag 41.4% 39.7%
Wholesale

Revenue! ¢ 907 962

Expense! 274 312

Income & 633 650

Margin percentag 69.8% 67.6%
Data hosting

Revenue! ¢ 334 310

Expense! 264 231

Income & 70 79

Margin percentag 21.0% 25.5%

Our segment revenues include all revenues bur strategic services, legacy services aralidéggration as described in more detail
above. Segment revenues are based upon each custolassification to an individual segment. Wearepur segment revenues based upc
services provided to that segment's customers.eMarr our segment expenses for our four segmeritdlaws:

. Direct expenses , which primarily are specific expenses incurrecalrect result of providing services and productsegment
customers, along with selling, general and adnratis®e expenses that are directly associated ypigltciic segment customers or
activities; and
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Allocated expenses, which include network expenses, facilities exgsrsnd other expenses such as fleet and real estate
expenses.

We do not assign depreciation and amontimaxpense to our segments, as the related asstsapital expenditures are centrally
managed. Similarly, severance expenses, restrogtakpenses and, subject to an exception for darhdesting segment, certain centrally
managed administrative functions (such as finaimermation technology, legal and human resourees)not assigned to our segments.
Interest expense is also excluded from segmenlsdsecause we manage our financing on a total eognpasis and have not allocated asset:
or debt to specific segments. In addition, otheoine (expense) does not relate to our segmenttapesand is therefore excluded from our
segment results.

As a result of the change in our operasiegments previously discussed, we performed atgtiadi assessment of our goodwill and
concluded our goodwill assigned to the reportinggsuprior to the reorganization was not impaired.

Consumer
The operations of our consumer segment haea impacted by several significant trends, iiclg those described below:

. Strategic services. We continue to focus on increasing subscribemuobroadband services in our consumer segmentdir
to remain competitive, we believe continually irasiing connection speeds is important. As a reseligontinue to invest in our
broadband network, which allows for the delivenhafher speed broadband services. We also cortiinexepand our product
offerings including facilities-based video servicasd we continue to refine our marketing effoesve compete in a maturing
market in which most consumers already have braatibarvices. We expect these efforts will improue ability to compete
and increase our strategic revenues;

. Facilities-based video expenses. As we continue to expand our facilities-based @idervice infrastructure, we are incurring
start-up expenses in advance of the revenue tisagéhvice is expected to generate. Although, e, we expect that our
revenue for facilities-based video services wifsef the expenses incurred, the timing of this neeegrowth is uncertain;

. Access lines. Our voice revenues have been, and we expect thiegontinue 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 and electramil, texting and social networking servicestfaditional voice
telecommunications services. We expect that theeters will continue to negatively impact our besis. As a result of the
expected loss of revenues associated with aceess live continue to offer service bundling and opleduct promotions to he
mitigate this trend, as described below;

. Service bundling and product promotions. We offer our customers the ability to bundle npl#tiproducts and services. These
customers can bundle local services with otheriseswsuch as broadband, video, long-distance aredess; and

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

workforce in response to our workload requirememtsductivity improvements and changes in industompetitive,
technological and regulatory conditions.
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The following table summarizes the resafteperations from our consumer segment:

Consumer Segmen

Three Months Ended March 31, Increase /
2013 2012 (Decrease’ % Change
(Dollars in millions)

Segment revenue

Strategic
services $ 620 588 32 5%
Legacy service 889 974 (85) (9)%
Data integratior 2 2 — —
Total revenue 1,511 1,564 (53) (3)%
Segment expense
Direct 413 445 (32) (7)%
Allocated 113 122 9) ("%
Total expense 526 567 (41) (M%
Segment incom $ 985 997 (12) 1)%
Segment margin
percentagt 65.2% 63.7%

Segment Income

Declines in local and long-distance serviassociated with access line loss largely cortegibto a decrease in our consumer segment
income for the three months ended March 31, 20X®awpared to the three months ended March 31, Z0iPdecrease in revenues was
substantially offset by lower expenses.

Segment Revenues

Consumer revenues decreased for the thoe¢hsiended March 31, 2013 as compared to the thoa¢hs ended March 31, 2012. Growth
in strategic services revenues did not fully offsefecline in legacy services revenues. The inergastrategic services revenues is due
primarily to volume increases in our facilities-besvideo and increases in the number of broadbalmstsbers. Legacy services revenues
decreased primarily due to declines in local amgjddistance services associated with access lgseforesulting from competitive pressures.

Segment Expenses

Consumer expenses decreased for the ttoathmended March 31, 2013 as compared to the thoa¢hs ended March 31, 2012
primarily due to decreases in salaries, wages andflis as a result of headcount reductions ancedeed allocated expenses. Allocated
expenses decreased primarily due to decreaseswonkeexpenses, including professional fees, sedamwages and benefits, as well as, to
decreases in fleet expenses.

Business
The operations of our business segment haga impacted by several significant trends, thiolg those described below:

. Strategic services. Our mix of total segment revenues continues taabégfrom legacy services to strategic servicesuas
commercial, enterprise, global and government caste increasingly demand customized and integaséal Internet and voi
services. We offer

27




Table of Contents

diverse combinations of emerging technology praoglacid services such as private line, MPLS, and ¢el®ices. We believe
these services afford our customers more flexybititmanaging their communications needs and enabte improve the
effectiveness and efficiency of their operationghdugh we are experiencing price compression arstrategic services due to
competition, we expect strategic revenues fromelsesvices to grow during 2013.

. Legacy services. We face intense competition with respect to ogabdy services and continue to see customers migratway
from these services and into strategic serviceadtfition, our legacy services revenues have mahwe expect they will
continue to be, adversely affected by access tisgels and price compression.

. Data integration. We expect both data integration revenue and tlageecosts will fluctuate from quarter to quadsrthis
offering tends to be more sensitive than othechtmges in the economy and in spending trendsrdederal, state and local
government customers, many of whom have recenfigrenced budget cuts.

. Operating efficiencies. We continue to evaluate our operating structucefanous. This involves balancing our segment
workforce in response to our workload requirementsductivity improvements and changes in industompetitive,

technological and regulatory conditions, while aefig operational efficiencies and improving oung@sses through
automation. We also expect our business segmédmriefit indirectly from efficiencies in our compawnyde network operation

The following table summarizes the resafteperations from our business segment:

Business Segmer

Three Months Ended March 31, Increase /
2013 2012 (Decrease’ % Change
(Dollars in millions)

Segment revenue

Strategic
services $ 615 578 37 6%

Legacy service 751 787 (36) (5)%

Data integratior 138 143 (5) 3)%

Total revenue 1,504 1,508 4) —
Segment expense

Direct 778 799 (21) )%

Allocated 103 111 (8) (M%

Total expense 881 910 (29) 3)%
Segment incom $ 623 598 25 4%
Segment margin

percentagt 41.4% 39.7%

Segment Income

Business income increased for the threethsoended March 31, 2013 as compared to the thoe¢hsended March 31, 2012 primarily
due to decreases in direct expenses alongsideflahues.
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Segment Revenues

Business revenues decreased slightly #othitee months ended March 31, 2013 as compatieé three months ended March 31, 2012.
This decrease primarily reflected lower revenuemftegacy services driven by access line lossesoavet data integration revenues due to
lower sales of data integration equipment. Thetesgia services growth came from increase in Ethteand MPLS services.

Segment Expenses

Business expenses decreased for the ttoathmended March 31, 2013 as compared to the thoa¢hs ended March 31, 2012 primarily
due to decreases in salaries, wages and beneéitseasilt of headcount reductions, lower bad deptese and a decline in marketing and
advertising. Allocated expenses decreased primdué/to decreases in network expenses, includiofggsional fees, salaries, wages and
benefits, as well as, to decreases in fleet exgense

Wholesale
The operations of our wholesale segmeng liieden impacted by several significant trendsutiog those described below:

. Private line services (including special access). Demand for our private line services continuemooease, despite our
customers' optimization of their networks, industonsolidation and technological migration. While expect that these factors
could negatively impact our wholesale segment, limately believe the bandwidth consumption growtlour fiber-based
special access services provided to wireless caifioe backhaul will, over time, offset the declimecopper-based special access
services provided to wireless carriers as they awégro Ethernet services, although the timing aadnitude of this
technological migration is uncertain;

. Access and local servicesrevenues. Our access and local services revenues have bdemeaexpect will continue to be,
adversely affected by technological migration, istty consolidation, regulation and rate reductidtts. example, wholesale
consumers are substituting cable, wireless and getices for traditional voice telecommunicatisaesvices, resulting in
continued access revenue loss. We expect thesedagil continue to adversely impact our wholessdgment;

. Switched access revenues. We believe that changes related to the Connectrismand Intercarrier Compensation Reform orde
("CAF order") adopted by the Federal CommunicatiGosimission ("FCC") on October 27, 2011 will subsialy increase the
pace of reductions in the amount of switched acemgmnues we receive in our wholesale segment. &ealy, the FCC instated
an access recovery charge that allows us to re¢bganajority of these lost revenues directly frend users in our Consumer
and Business segments;

. Long-distance services revenues. Wholesale longlistance revenues continue to decline as a reloitstomer migration to mo|
technologically advanced services, price compressieclining demand for traditional voice servieesl industry consolidation;
and

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

workforce in response to our workload requirememtsductivity improvements and changes in industompetitive,
technological and regulatory conditions. We alspeet our wholesale segment to benefit indirectyrfrenhanced efficiencies
our company-wide network operations.
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The following table summarizes the results of ofjens from our wholesale segment:

Wholesale Segmen

Three Months Ended March 31, Increase /
2013 2012 (Decrease’ % Change
(Dollars in millions)

Segment revenue

Strategic
services $ 573 582 9) (2)%
Legacy service 334 380 (46) (12)%
Total revenue 907 962 (55) (6)%
Segment expense
Direct 30 48 (18) (38)%
Allocated 244 264 (20) (8)%
Total expense 274 312 (38) (12)%
Segment incom § 633 650 a7) (3)%
Segment margin
percentagt 69.8% 67.6%

Segment Income

Declines in both strategic and legacy sswirevenues largely contributed to a decreaseriwbolesale segment income for the three
months ended March 31, 2013 as compared to the themths ended March 31, 2012. The decrease inesgg@rpenses did not fully offset 1
declines in segment revenue for the comparablegeri

Segment Revenues

Wholesale revenues decreased for the thoeghs ended March 31, 2013 as compared to the thomths ended March 31, 2012. This
decrease reflects lower revenues from both legadystrategic services. The decrease in legacycgsvevenues reflects continuing decline
access, long-distance and local services volumgsen@nues due to the substitution of cable, weésebind VolIP services for traditional voice
telecommunications services. Decline in strategigises revenues was due to decreases in our @limatand special access services reve
partially offset by an increase in Ethernet revenue

Segment Expenses

Wholesale expenses declined for the threstins ended March 31, 2013 as compared to the thoe¢hs ended March 31, 2012 primarily
due to decreases in salaries, wages and benefitseasilt of reductions in headcount, lower bad d&pense, lower access costs and decreas
allocated expenses. Allocated expenses decreaisearity due to decreases in network expenses, dietuprofessional fees, salaries, wages
and benefits, as well as, to decreases in fleetresgs, facility costs and allocations of salariebswaages allocated from the consumer and
business segments.
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Data Hosting
The operations of our data hosting segroeuld be impacted by several significant trendsluiding those described below:

. Colocation. Colocation is designed for clients seeking dataerespace and power for their server and netwgr&guipment
needs. Our data centers provide our clients artheavorld with a secure, high-powered, purposettadation for their IT
equipment. We anticipate continued pricing presfuréhese services as wholesale vendors contmeggand their enterprise
colocation operations; however, we believe thatdaia center expansion strategy can help mitideset pricing challenges.

. Managed hosting. Managed hosting services provide a fully managdation for a customer's IT infrastructure and ratev
needs, and include dedicated and cloud hostingcesrwitility and computing storage, consulting amhaged security services.
We expect increasing pricing pressure on the mahhgsting business from competing cloud computiffierimgs. However, w
remain focused on expanding our managed hostingdsss specifically in our cloud service offeringdich we believe is a ke
to growth. We believe that we have continued tersgthen our cloud position in the market by addiiffigrentiating features to
our cloud products.

. Network services. Network services are comprised of our hosting asta/ork products supporting colocation and managed
hosting service offerings. Network services alsdude managed VPN and bandwidth services. Segmeoirie for these
services has been relatively flat due to pricingspures on VPN and bandwidth services, offset érg@ses in hosting area
network services.

. Operating efficiencies. We continue to evaluate our operating structucefanous. This involves balancing our segment
workforce in response to our workload requirememtsductivity improvements and changes in industompetitive,
technological and regulatory conditions.

The following table summarizes the operatiesults of data hosting for the three months émdarch 31, 2013 as compared to March 31
2012:

Data Hosting Segmen
Three Months Ended March 31,

Increase /
2013 2012 (Decrease) % Change
(Dollars in millions)
Segment
revenue: & 334 310 24 8%
Segment
expense: 264 231 33 14%
Segment
income § 70 79 9) (11)%
Segment
margin
percentagt 21.0% 25.5%

Segment Income

Segment income declined for the three nwatided March 31, 2013 as compared to the threghsended March 31, 2012. The decline
was due to increased investment in growth progisuoh as savvisdirect colocation expansion.

Segment Revenues

Data hosting revenues increased for theethmonths ended March 31, 2013 as compared thrie tnonths ended March 31, 2012
primarily due to growth in colocation and the impatthe acquisition of CIBER ITO Services ("CIBER#Vhich is reported in managed hosi
services.
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Segment Expenses

Data hosting expenses increased for tleethronths ended March 31, 2013 as compared tbrde months ended March 31, 2012. The
increase is due to higher salaries and wages ttostshe CIBER acquisition and our investment ioud growth initiatives via savvisdirect.

Liquidity and Capital Resources
Overview

At March 31, 2013, we held cash and caslivatents of $476 million and we had $1.925 billeveilable under our $2.0 billion revolving
credit facility (referred to as our "Credit Fagilit which is described further below). At March 2013, cash and cash equivalents of
$62 million were held in foreign bank accountstfue purpose of funding our foreign operations. Buearious factors, access to foreign cash
is generally more restrictive than access to dameash. Excluding cash used for acquisitions, asetgenerally relied on cash generated by
operations and our Credit Facility to fund our @igrg and capital expenditures and other cash remeints.

At March 31, 2013, we had a working capitaficit of $708 million, reflecting current lialties of $4.6 billion and current assets of
$3.9 billion, compared to a working capital defizft$982 million at December 31, 2012. The chamgeur working capital position is
primarily due to a $265 million increase in cash aash equivalents at March 31, 2013 compared telber 31, 2012.

We anticipate that our existing cash batarend net cash provided by operating activitidlsamable us to meet our other current
obligations, fund capital expenditures and payd#wids to our shareholders. We also may draw onevotving credit facility as a source of
liquidity if and when necessary. We currently exgeacontinue our current practice of paying qudyteash dividends in respect of our
common stock, subject to our board's discretiomaalify or terminate this practice at any time. SRk Factors—Risks Affecting Our
Business" in Item 1A of Part Il of this report.

Credit Facilities

Our $2.0 billion amended and restated nemglcredit facility matures in April 2017. The CGlieFacility has 18 lenders, with commitme
ranging from $2.5 million to $181 million and allswas to obtain revolving loans and to issue upia0dmillion of letters of credit, which upc
issuance will reduce the amount available for otheensions of credit. Interest is assessed omWworgs using either the LIBOR or the base
rate (each as defined in the Credit Facility) @osapplicable margin between 1.25% and 2.25% paurarfor LIBOR loans and 0.25% and
1.25% per annum for base rate loans depending iothen current senior unsecured long-term dehtgatdur obligations under the Credit
Facility are currently guaranteed by three of alsidiaries. At March 31, 2013, we had $75 milliofborrowings and no letters of credit
outstanding under the Credit Facility.

Under the Credit Facility, we, and our iedit subsidiary, Qwest Corporation, must maintaiielat to EBITDA (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@gsment default provision, and the Credit Facilitglaertain of our debt securities also have
cross acceleration provisions. When present, thamsgsions could have a wider impact on liquiditah might otherwise arise from a defaul
acceleration of a single debt instrument. To themx¢hat our EBITDA is reduced by cash settlemenfsdgments, including in respect of any
of the matters discussed in Note @emmitments and Contingencies to the consolidateh€ial statements in Item 1 of this report, oebtko
EBITDA ratios under certain debt agreements coelédiversely
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affected. This could reduce our financing flexiyildue to potential restrictions on incurring adtditl debt under certain provisions of our deb
agreements or, in certain circumstances, couldtriesa default under certain provisions of sucheagnents.

We also maintain a revolving letter of dtédcility which enables us to provide lettersooédit under terms that may be more favorable
than those under the Credit Facility. At March 3213, our outstanding letters of credit totaled@ffllion under this facility, which is
terminable at will by either party.

Stock Repurchase Progra

In February 2013, the Board of Directorthatized us to repurchase up to $2 billion of outstanding common stock. As of March 31,
2013, we had approximately $1.614 billion in stoeknaining available for repurchase under the SReggurchase Program (excluding
0.9 million common shares that, as of March 31,0de had agreed to purchase under the progra8tmillion in transactions that settled
early in the second quarter of 2013). As of Mag@13, we had repurchased 18.5 million common sHaresn aggregate market price of $653
million and an average purchase price of $35.3%pare. The repurchased common stock has beezdréfife expect to continue executing
this share repurchase program primarily in operkataransactions, subject to market conditions@her factors. For additional information
on this program, see Item 2 of Part Il of this mpo

Debt and Other Financing Arrangement

Approximately $750 million of Qwest Corpticm floating rate senior notes will mature on Jde 2013. In addition, approximately
$59 million of Embarq 6.875% notes and $50 millafrEmbarq 6.750% notes will mature on July 15, 2848 August 15, 2013, respectively.
Subject to market conditions, we expect to contitiuissue debt securities from time to time infilterre to refinance a substantial portion of
our maturing debt, including issuing QC debt sdmsito refinance its maturing debt. The avail&pilinterest rate and other terms of any new
borrowings will depend on the ratings assignedstand QC by credit rating agencies, among otheterfa

Following our announcement on February203,3 of changes in our capital allocation plan® tnedit agencies downgraded
CenturyLink's debt credit ratings, and one cregérecy downgraded QC's debt credit rating. As ofddwe of this report, the credit ratings for
the senior unsecured debt of CenturyLink, Inc. @agest Corporation were as follows:

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

Fitch Ratings BB+ BBB-

The CenturyLink downgrades are expectadis®e our borrowing costs and could under certaoumstances limit our access to the
capital markets. Additional downgrades of Centunis senior unsecured debt ratings could undeaicecircumstances incrementally incre
the cost of our borrowing under the Credit Facititrequire us to add a couple of additional subsydguarantors thereunder. For further
discussion of the potential impacts of additionaivdgrades of the credit ratings relating to us,d@@ny of our other subsidiaries, see "Risk
Factors—Risks Affecting our Liquidity and Capitadé$durces" in Item 1A of this report.
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Future Contractual Obligations

For information regarding our estimatedifatcontractual obligations, see the MD&A discussi@luded in our Annual Report on
Form 10-K for the year ended December 31, 2012.

Capital Expenditures

We incur capital expenditures on an ongdiasis in order to enhance and modernize our nksyoompete effectively in our markets anc
expand our service offerings. We evaluate capitpéaditure projects based on a variety of factoduding expected strategic impacts (such
as forecasted revenue growth, operating, prodtigtigkpense or service impacts) and our expectedren investment. The amount of capital
investment is influenced by, among other thingsyaled for our services and products, cash flow gaadrby operating activities, cash
required for other purposes and regulatory conata®rs. We estimate our total 2013 capital expeneit to be approximately $2.8 billion to
$3.0 billion.

Our capital expenditures continue to bes$adl on our strategic services such as video, bavaland managed hosting services. For mot
information on capital spending, see Items 1 andfidur Annual Report on Form 10-K for the year eshddecember 31, 2012.

We have accepted approximately $35 milibthe $90 million available to us from Phase thef FCC's Connect America Fund ("CAF")
established by Congress to help telecommunicatiangers defray the cost of providing broadbandeasdo remote customers. We intend to
use the funds to deploy broadband service for Wbt000 homes in unserved rural areas principali@dolorado, Minnesota, New Mexico,
Virginia and Washington. We determined that restits on the use of these funds have made acceptdraciditional CAF funds
uneconomical. We have, however, filed with the FC@aiver application, which, if granted, would allas to deploy broadband services with
CAF funds to approximately 60,000 more homes ifftgst unserved areas in our markets. We receppbaimately $32 million in CAF
funds during 2012 and received the remaining $8oniin January 2013. The FCC is expected to aifaew round of Phase 2 CAF funding
later this year.

Pension and Po-retirement Benefit Obligations

We are subject to material obligations urale existing defined benefit pension plans aropost-retirement benefit plans. The
accounting funding status of our plans is measargaially at December 31. As of December 31, 20fatcounting unfunded status of our
qualified and non-qualified pension and other pestement benefit obligations was $2.6 billion &84 billion, respectively. See Note 5—
Employee Benefits to the consolidated financiaikesteents in Iltem 1 of Part | of this report for adtdial information about our pension and
other post-retirement benefit arrangements.

Benefits paid by our qualified pension glamne paid through a trust that holds all plantassethe first quarter of 2013, we made cash
contributions to the trust totaling $147 millionagd on current laws and circumstances, we doxpetceany further required contributions to
the plans for the remainder of 2013. The amoumegfiired contributions to our plans in 2014 andamelywill depend on a variety of factors,
most of which are beyond our control, includingréags on plan investments, prevailing interestsaiemographic experience, changes in
plans benefits and changes in funding laws anda#guos.

Certain of our post-retirement health cand life insurance benefits plans are unfundede@wrusts hold assets that are used to help
cover the health care costs of certain retireefA3ecember 31, 2012, the fair value of the tasstets was $626 million; however, a portion o
these assets is comprised of investments withicestrliquidity. We estimate that the more liquibats in the trust will be adequate to provide
continuing reimbursements for covered post-retirerhealth
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care costs for approximately four years. Thereaftevered benefits will be paid either directlyumsyor from the trusts as the remaining assets
become liquid. This projected four year period ddog substantially shorter or longer dependingetarns on plan assets, the timing of
maturities of illiquid plan assets and future chesn benefits.

Our estimated annual long-term rate ofrretan the pension plans trust assets is 7.50%arttié post-retirement plans trust assets rang
from 6.00% to 7.50% based on the assets curreatty however, actual returns could vary widely iy given year.

Historical Information
The following table summarizes our caskvfbictivities:

Three Months Ended
March 31, Increase /
2013 2012 (Decrease)
(Dollars in millions)

Net cash provided by operatil

activities $ 1,387 1,583 (196)
Net cash used in investing activiti (584) (663) (79)
Net cash (used in) provided

financing activities (538) 481 1,019

Net cash provided by operating activitiesr@ased primarily due to changes in retiremengfitsnaccounts receivable, other current a
and liabilities and our provision for bad debt, ahivere partially offset by changes in accountsapés; Our consolidated financial statements
in Item 1 of Part | in this report provide inforraat about the components of net income and difiegeibetween net income and net cash
provided by operating activities. For additiondbimation about our operating results, see "Resifil@perations” above.

Net cash used in investing activities dasea primarily due to the sale of certain wirelgssctrum assets.

Net cash used in financing activities ira®d primarily due to a decrease of approximatgl§ Billion of net proceeds from the issuance
of long-term debt for the three months ended M&Th2013 as compared to the three months endech\84rc2012, as well as cash deployed
under our February 2013 Stock Repurchase PrograminErease was partially offset by a net decre&$825 million in the amount of our
payments on our long-term debt and credit facdityl a decrease in dividends paid of $113 milliomMarch 21, 2013, CenturyLink issued
$1 billion aggregate principal amount of 5.625% @¢otlue 2020 in exchange for net proceeds, afterctiad underwriting discounts and
expenses, of approximately $988 million. The Natesunsecured obligations and may be redeemedadtever in part, at any time at a
redemption price equal to the greater of par anake-whole" rate specified in the Notes, plus aedrand unpaid interest to the redemption
date. In addition, at any time on or prior to A@jl2016, we may redeem up to 35% of the prin@pabunt of the Notes at a redemption price
equal to 105.625% of the principal amount therphfs accrued and unpaid interest to the redemplide, with the net cash proceeds of certai
equity offerings. Under certain circumstances, vilklve required to make an offer to repurchaseNbtes at a price of 101% of their aggregate
principal amount plus accrued and unpaid intee#té repurchase date.

During the three months ended March 31320k repurchased 11.1 million shares of the coryipautstanding common stock in the
open market. These shares were repurchased fggaegate market price of $386 million, or an averpgrchase price of $34.62 per share.
The repurchased common stock has been retired.
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Certain Matters Related to Acquisitions

Qwest's pre-existing debt obligations cstesi primarily of debt securities issued by QCH &no of its subsidiaries while Savvis'
remaining long-term debt obligations consist priigaof capital leases, all of which are now incldde our consolidated debt balances. The
indentures governing Qwest's debt securities comtastomary covenants that restrict the abilitQefest or its subsidiaries from making
certain payments and investments, granting liedssatling or transferring assets. Based on cugieoamstances, we do not anticipate that
these covenants will significantly restrict ourlapito manage cash balances or transfer cash leeteetities within our consolidated group of
companies as needed.

In accounting for the Qwest acquisition, weorded Qwest's debt securities at their estifatie values, which totaled $12.292 billion as
of April 1, 2011. Our acquisition date fair valugtismates were based primarily on quoted marketpric active markets and other observable
inputs where quoted market prices were not availafthe fair value of Qwest's debt securities exededeir stated principal balances on the
acquisition date by $693 million, which was recat@s a premium.

The table below summarizes the portionthisfpremium recognized as a reduction to intezgpense or extinguished during the periods
indicated:

From April 1, 2011

Three months endec thru Total Since
March 31, 2013 December 31, 2012 Acquisition
(Dollars in millions)
Amortized & 17 240 257
Extinguished®) — 235 235
Total premiums
recognizec ¢ 17 475 492

(1) See "Debt and Other Financing Arrangementstrfore informatior
The remaining premium of $201 million asMdirch 31, 2013 will reduce interest expense inreiperiods, unless otherwise extinguist
Net Operating Loss Carryforward

We are currently using federal net operplirsses ("NOLSs") to offset a portion of our feddexable income. We expect to deplete a
significant portion of these NOLs and certain ottleferred tax attributes by 2014, and substantallgf these tax benefits by 2015. Once our
NOLs are fully utilized, we expect that the amouwfteur cash flows dedicated to the payment of f@dexes will increase substantially. T
amounts of those payments will depend upon mangifadncluding future earnings, tax law changes farture tax circumstances. For
additional information, see "Risk Factors—Risksd®eh to our Recent Acquisitions" appearing in Iteéfof Part Il of this report.

Other Matters

CenturyLink has cash management arrangemdtit certain of its principal subsidiaries, inial substantial portions of the subsidiaries’
cash is regularly advanced to CenturyLink. In adaace with generally accepted accounting princjpilesse advances are eliminated as
intercompany transactions. Although CenturyLinkipaically repays these advances to fund the sudosédi' cash requirements throughout the
year, at any given point in time we may owe a il sum to our subsidiaries under these advamgdgsh are not recognized on ¢
consolidated balance sheets.

We also are involved in various legal pextiags that could have a material effect on owarfoal position. See Note 9Gemmitment an
Contingencies to the consolidated financial statémmm
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Item 1 of Part | of this report for the currenttetaof such legal proceedings, including mattevsliring Qwest.

Market Risk

We are exposed to market risk from chamg@sterest rates on our variable rate long-tertt déligations 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.

From time to time, we have used derivatingtruments to (i) lock-in or swap our exposurehianging or variable interest rates for fixed
interest rates or (ii) to swap obligations to pxgd interest rates for variable interest ratesofslarch 31, 2013, we had no such instruments
outstanding. We have established policies and puoes for risk assessment and the approval, regaatid monitoring of derivative
instrument activities. We do not hold or issue ¢hgive financial instruments for trading or spetiviapurposes. Management periodically
reviews our exposure to interest rate fluctuatamd implements strategies to manage the exposure.

There were no material changes to markksrarising from changes in interest rates fothtihee months ended March 31, 2013, when
compared to the disclosures provided in our AniRegdort on Form 10-K for the year ended DecembeG12.

Off-Balance Sheet Arrangements

We have no special purpose or limited psepentities that provide off-balance sheet finagpdiiquidity, or market or credit risk support
and we do not engage in hedging or other similtivities that expose us to any significant lialodlé that are not (i) reflected on the face of the
consolidated financial statements, (ii) disclosedlote 15—Commitments and Contingencies to theaaaed financial statements in Item 8
of our Annual Report on Form 10-K for the year eh@&cember 31, 2012 or (iii) discussed under tlaelimg "Market Risk" above.

Other Information

Our website is www.centurylink.com. We iiaety post important investor information in thevestor Relations” section of our websit
ir.centurylink.com. The information contained on, or that may be ased through, our website is not part of this curireport. 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 datalisas the size of certain markets and our posititinin these markets) used throughout this
report are based on independent industry publicatigovernment 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 limitationsusegrtainties. As a result, although we believe
these sources are reliable, we have not indepdydenified the information and cannot guarantseaitcuracy and completeness.

In addition to historical information, this MD& A includes certain forward-looking statements that are based on current expectations only,
and are subject to a number of risks, uncertainties and assumptions,
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many of which are beyond our control. Actual events and results may differ materially from those anticipated, estimated or projected if one or
more of these risks or uncertainties materialize, or if underlying assumptions prove incorrect. Factors that could affect actual results include but
are not limited to: the timing, success and overall effects of competition from a wide variety of competitive providers; therisksinherent in rapid
technological change; the effects of ongoing changes in the regulation of the communications industry (including the outcome of regulatory or
judicial proceedings relating to intercarrier compensation, access charges, universal service, broadband deployment and net neutrality); our
ability to successfully negotiate collective bargaining agreements on reasonable terms without work stoppages; our ability to effectively adjust
to changes in the communications industry and changes in the composition of our markets and product mix caused by our recent acquisitions;
our ability to successfully integrate recently-acquired operations into our incumbent operations, including the possibility that the anticipated
benefits from our recent acquisitions cannot be fully realized in a timely manner or at all, or that integrating the acquired operations will be
more difficult, disruptive or costly than anticipated; our ability to use net operating loss carryovers of Qwest in projected amounts; our ability to
effectively manage our expansion opportunities, including retaining and hiring key personnel; possible changes in the demand for, or pricing of,
our products and services, including our ability to effectively respond to increased demands for high-speed broadband service; our ability to
successfully introduce new product or service offerings on a timely and cost-effective basis; our continued accessto credit markets on favorable
terms; our ability to collect our receivables from financially troubled communications companies; any adverse developmentsin legal or
regulatory proceedings involving us; our ability to pay common share dividendsin accordance with past practices, which may be affected by
changesin our cash requirements, capital spending plans, cash flows or financial position; unanticipated increases or other changesin our
future cash requirements, whether caused by unanticipated increases in capital expenditures, increasesin pension funding requirements or
otherwise; the effects of adverse weather; other risks referenced fromtime to time in thisreport (including in "Risk Factors® in Item 1A of

Part |1 of this report) or other of our filings with the SEC; and the effects of more general factors such as changesin interest rates, in tax rates,
in accounting policies or practices, in operating, medical, pension or administrative costs, in general market, labor or economic conditions, or
in legidation, regulation or public policy. These and other uncertainties related to our business and our recent acquisitions are described in
greater detail in Item 1A of our Form 10-K for the year ended December 31, 2012, as updated and supplemented by our subsequent SEC
reports, including this report. You should be aware that new factors may emerge fromtime to time and it is not possible for usto identify all
such factors nor can we predict the impact of each such factor on the business or the extent to which any one or more factors may cause actual
resultsto differ from those reflected in any forward-looking statements. You are further cautioned not to place undue reliance on these forward-
looking statements, which speak only as of the date of this report. We undertake no obligation to update any of our forward-looking statements
for any reason.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

See "Liquidity and Capital Resources—MaiResk" in Item 2 above for quantitative and quaiita. disclosures about market risk.

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

The effectiveness of our or any systemisdldsure controls and procedures is subject t@icelimitations, including the exercise of
judgment in designing, implementing and evaluatigcontrols 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 natureyr@r any system of disclosure controls and proeesioan provide only reasonable assurance
regarding management's control objectives.

Our Chief Executive Officer, Glen F. Pd#t,and our Chief Financial Officer, R. Stewart iy, Jr., have evaluated the design and
operation of our disclosure controls and proced(asglefined in Rules 13a-15(e) and 15d-15(e) @&hcurities Exchange Act of 1934, or the
"Exchange Act") at March 31, 2013. Based on théuaten, Messrs. Post and Ewing concluded that@aiosure controls and procedures are
designed, and are effective, to provide reasoreddarance that the information required to be ai&d by us in the reports that we file under
the Exchange Act is timely recorded, processednsamzed and reported and to ensure that informaidquoired to be disclosed in the reports
that we file or submit under the Exchange Act isuaculated and communicated to our management,dimguMessrs. Post and Ewing, in a
manner that allows timely decisions regarding regfudisclosure.

There were no changes in our internal obaiver financial reporting during the first quarté 2013 that materially affected, or that we
believe are reasonably likely to materially affemir internal control over financial reporting.
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PART [I—OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

The information contained in Note 9—Comnetits and Contingencies included in Item 1 of Paftthis report is incorporated herein by
reference.

ITEM 1A. RISK FACTORS

Any of the following risks could material4dnd adversely affect our business, financial diomiresults of operations, liquidity or
prospects. The risks described below are not thermks facing us. Please be aware that additidek$ and uncertainties not currently known
to us or that we currently deem to be immateriald@d@lso materially and adversely affect our bussneperations.

Risks Affecting Our Business

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

We compete in a rapidly evolving and higbdympetitive market, and we expect competitiondistinue to intensify. In addition to
competition from larger national telecommunicatipngviders, we are facing increasing competitiamfra variety of other sources, including
cable and satellite companies, wireless providesadband companies, resellers, sales agents eifitiefs-based providers using their own
networks as well as those leasing parts of our odwn addition, regulatory developments overplast several years have generally increase
competitive pressures on our business. Due to sitieese and other factors, we continue to losesxctines.

Some of our current and potential competifg offer a more comprehensive range of commatioas products and services, (ii) have
market presence, engineering and technical capabjland financial and other resources greater ¢hias, (iii) own larger or more diverse
networks with greater transmission capacity or o#ftrantages, (iv) conduct operations or raisetabgi a lower cost than us, (v) are subje:
less regulation, (vi) offer greater online conten{vii) have substantially stronger brand namemsequently, these competitors may be bette
equipped to provide more attractive offerings,harge lower prices for their products and serviteslevelop and expand their
communications and network infrastructures moreldyj to adapt more swiftly to new or emerging teslogies and changes in customer
requirements, and to devote greater resourcegtménketing and sale of their products and services

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

We are continually taking steps to respanthese competitive pressures, but these effaaismot be successful. Our operating results
financial condition would be adversely affectethése initiatives are unsuccessful or insufficeemd if we otherwise are unable to sufficiently
stem or offset our continuing access line lossesoam revenue declines significantly without cop@sding cost reductions. If this occurred,
our ability to service debt and pay other obligasiovould also be adversely affected.
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Rapid changes in technology and markets could regusubstantial expenditure of financial and otheesources in excess of contempla
levels, and any inability to respond to those chasgould reduce our market share and adversely etffaur operating results and financial
condition.

The communications industry is experiendaitgificant technological changes, many of whioh r@ducing demand for our traditional
voice services or are enabling our current custertereduce or bypass use of our networks. Simjltite information technology services
industry is experiencing rapid changes in technield-urther technological change could requirtowexpend capital or other resources in
excess of currently contemplated levels, or toddige development or provision of products or smvithat others can provide more efficiel
If we are not able to develop new products andiseswto keep pace with technological advanced,tbose products and services are not
widely accepted by customers, our ability to corapetuld be adversely affected and our market starkl decline. Any inability to effective
respond to changes in technology and markets @sitdadversely affect our operating results ananfimal condition, as well as our ability to
service debt and pay other obligations.

For additional information on the risksiméreased expenditures, see "Risk Factors—RiskscAiffg our Liquidity and Capital
Resources—Our business requires us to incur sutateapital and operating expenses, which redocesvailable free cash flow."

Our legacy services continue to experience declinmevenues, and our efforts to offset these dedimeay not be successful.

The telephone industry has experiencecchngein access lines and network access revemdash, coupled with the other changes
resulting from competitive, technological and regaty developments, continue to place downwardspireson the revenues we generate fron
our legacy services.

We have taken a variety of steps to couhese declines, including:

. an increased focus on selling a broader rangegbieligrowth strategic services, which are describetktail in Iltem 2 of Part |
of this report;

. an increased focus on serving a broader rangasifess, governmental and wholesale customers;
. greater use of service bundles; and
. acquisitions to increase our scale and strengtheproduct offerings, including new products and/ees provided by our data

hosting segment.

However, some of these strategic servieeeiate lower profit margins than our traditiorexivices, and 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 associatedhfreduced sales of our legacy products.
Similarly, we cannot assure you that our new serwviterings will be as successful as anticipatedhat we will be able to continue to grow
through acquisitions. In addition, our reliancethbind parties to provide certain of these stratagicvices could constrain our flexibility, as
described further below.

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

Approximately 39% of our employees are memlof various bargaining units represented byCiiamunications Workers of America
and the International Brotherhood of Electrical Ways. Approximately 12,000, or 26%, of our emplay/aee subject to collective bargaining
agreements that
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expired October 6, 2012. Since then, we have begatiating the terms of new agreements. In the tmanthe predecessor agreements have
been extended, and the applicable unions havedgrg@ovide us with at least twenty-four hour ath&notice before terminating those
predecessor agreements.

We may be unable to reach new agreememds,gsion employees may engage in strikes, work ébewns or other labor actions, which
could materially disrupt our ability to provide s&es and result in increased cost to us. In aatdithew labor agreements may impose
significant new costs on us, which could impair fimancial condition or results of operations ie flature. To the extent they contain benefit
provisions, these agreements may also limit owilfléty to change benefits in response to industrcompetitive changes. In particular, the
post-employment benefits provided under these aggats could cause us to incur costs not faced myraBour competitors, which could
ultimately hinder our competitive position.

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 indimgtwe placed a higher premium on marketing, tecuicdl, engineering and provisioning
skills. Our recent acquisitions also significarthyanged the composition of our markets and proehixct Our future success depends, in part,
on our ability to retrain our staff to acquire tresigthen skills necessary to address these chamggswhere necessary, to attract and retain
new personnel that possess these skills.

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

Unfavorable general economic conditionsluding the unstable economy and credit marketidcoegatively affect our business.
Worldwide economic growth has been sluggish siri@2and many experts believe that a confluendaaddrs in the United States, Europe,
Asia and developing countries may result in a prgéa period of economic downturn, slow growth aremmic uncertainty. While it is
difficult to predict the ultimate impact of thesergeral economic conditions, they could adversdlycathe affordability of and consumer
demand for some of our products and services anld cause customers to shift to lower priced préslaad services or to delay or forgo
purchases of our products and services. Thesetammlimpact, in particular, our ability to selsdretionary products or services to business
customers that are under pressure to reduce aostgjovernmental customers that have sufferechtdmedget cuts. Any one or more of these
circumstances could cause our revenues to condieciiing. Also, our customers may encounter fim@rtardships or may not be able to
obtain adequate access to credit, which could haggimpact their ability to make timely paymemsus. In addition, as discussed further
below, unstable economic and credit markets magiyde us from refinancing maturing debt at terna #re as favorable as those from whict
we previously benefited, at terms that are accéptabus or at all. For these reasons, among qtlighe current economic conditions persis
decline, this could adversely affect our operatiegults and financial condition, as well as oufighio raise capital.

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

To be successful, we will need to contiptrviding our customers with a high-capacity, feléaand secure network. We face the risk, as
does any company, of a security breach or sigmifidésruption of our IT infrastructure and relamatems (including our billing systems). A
communications and IT company, we face an add&dh a security breach or other significant disien of our public networks or IT
infrastructure and related systems that we devébsfall, operate and maintain for certain of ousibess and governmental customers could
lead to material interruptions or curtailments efsce. Moreover, due to the nature of our custenaed services, we
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face a heightened risk that a security breachssugtion could result in unauthorized access tocagtomers' proprietary or classified
information on our public networks or internal sk or the systems that we operate and maintaceftain of our customers.

We make significant efforts to maintain #ezurity and integrity of these types of informaatand systems and maintain contingency [
in the event of security breaches or other systisnugtions. Nonetheless, we cannot assure youotiragecurity efforts and measures will
prevent unauthorized access to our systems, ladsstruction of data (including confidential clie@mformation), account takeovers,
unavailability of service, computer viruses, maleyasr other forms of cyber attacks or similar egemhese threats may derive from human
error, fraud, malice or sabotage on the part ofleyges, third parties or other nations, or coukllefrom accidental technological failure.
Similar to other large telecommunications companigshave been subject to a variety of securitadiies and cyber attacks, although to date
none of these have resulted in a material advéfset ®n our operating results or financial coratitiWe cannot assure you, however, that
future security breaches or disruptions would reosbccessful or damaging, especially in light efgnhowing frequency and sophistication of
cyber attacks and intrusions. We may be unablaticipate all potential types of attacks or intors or to implement adequate security bar
or other preventative measures, and any resulangages could be material.

Additional risks to our network and infragtture include:

. power losses or physical damage, whether causéicebyadverse weather conditions, terrorism or oitise;
. capacity limitations;

. software and hardware defects or malfunctions;

. programming, processing and other human errat; a

. other disruptions that are beyond our control.

Network disruptions, security breaches atier significant failures of the above-describgstsms could:

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

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

. require significant management attention orriitial resources to remedy the damages that restdtahange our systems,
including expenses to repair systems, add new peet@r develop additional protective systems;

. require us to offer expensive incentives to re&xisting customers or subject us to claims for @wttbreach, damages, credits,
fines, penalties, termination or other remediesti@adarly with respect to service standards sestaye regulatory commissions;
or

. result in a loss of business, damage our rejputaimong our customers and the public generallyjest us to additional

regulatory scrutiny or expose us to litigation.

Likewise, our ability to expand and update information technology infrastructure in resperto our growth and changing needs is
important to the continued implementation of ouwvrgervice offering initiatives. Our inability to pand or upgrade our technology
infrastructure could have adverse consequenceshwlould include the delayed implementation of sewice offerings, increased
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acquisition integration costs, service or billimgerruptions, and the diversion of developmentuesss.
Any or all of the foregoing developmentsiicbhave a negative impact on our results of opmrat financial condition and cash flows.

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

Video streaming services and peer-to-péesliaring applications use significantly more daidth than traditional Internet activity such
as web browsing and email. As utilization and alglity of these services continue to grow, ouhhgpeed Internet customers may use much
more bandwidth than in the past. If this occurs,caeld be required to make significant capital exgitires to increase network capacity in
order to avoid service disruptions, service dedgiadar slower transmission speeds for our custsmilternatively, we could choose to
implement network management practices to redue@diwork capacity available to bandwidth-intensiegvities during certain times in
market areas experiencing congestion, which coedghtively affect our ability to retain and attraastomers in affected markets. While we
believe demand for these services may drive Bjgded Internet customers to pay for faster broadibpeeds, we may not be able to recove
costs of the necessary network investments. Thiklaesult in an adverse impact to our operatingging, results of operations and financial
condition.

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

From time to time, we receive notices fritrind parties or are named in lawsuits filed bydtparties claiming we have infringed or are
infringing upon their intellectual property righta/e may receive similar notices or be involvedimikar lawsuits in the future. Responding to
these claims may require us to expend signifidamd and money defending our use of affected tedwyyplmay require us to enter into
licensing agreements requiring royalty paymentsweawould not otherwise have to pay or may requg¢o pay damages. If we are required
to take one or more of these actions, our profitging may decline. In addition, in responding test claims, we may be required to stop
selling or redesign one or more of our productsasvices, which could significantly and adversdfge the way we conduct business.

Similarly, from time to time, we may ne@dabtain the right to use certain patents or oititetlectual property from third parties to be ¢
to offer new products and services. If we canreg@rise or otherwise obtain rights to use any redu@ehnology from a third party on
reasonable terms, our ability to offer new prodaetd services may be restricted, made more costiglayed.

Our reseller and sales agency arrangements expas#owa number of risks, one or more of which mayadsely affect our business and
operating results.

We rely on reseller and sales agency aemegts with other companies to provide some o$#émeices that we sell to our customers,
including video services and wireless products sardices. If we fail to extend or renegotiate thesangements as they expire from time to
time or if these other companies fail to fulfilleih contractual obligations to us or our customeesmay have difficulty finding alternative
arrangements and our customers may experienceptiara to their services. In addition, as a res@tesales agent, we do not control the
availability, retail price, design, function, quglireliability, customer service or branding oésle products and services, nor do we directly
control all of the marketing and promotion of th@seducts and services. To the extent that thés® aompanies make decisions that
negatively impact our ability to market and se#ittproducts and services, our business plans aald g@nd our reputation could be negatively
impacted. If these reseller
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and sales agency arrangements are unsuccessfid dne or more of these risks, our business anchtipg results may be adversely affected.

Consolidation among other participants in the commigations industry may allow our competitors to cpete more effectively against us,
which could adversely affect our operating resuétad financial condition.

The telecommunications and cable indushi@s experienced substantial consolidation owetast couple of decades, and some of our
competitors have combined with other communicatjgnasiders, resulting in larger competitors thatdngreater financial and business
resources and broader service offerings. Furthesal@ation could increase competitive pressuned,cauld adversely affect our operating
results and financial condition, as well as outighto service debt and pay other obligations.

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

Under generally accepted accounting priesigntangible assets are tested for impairmergroannual basis or more frequently whens
events or circumstances indicate that its carryslge may not be recoverable. If our intangibleetssare determined to be impaired in the
future, we may be required to record a significaop-cash charge to earnings during the periodhicinthe impairment is determined.

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

Decisions on whether, when and in which amt®to make any future dividend distributions wélinain at all times entirely at the
discretion of our Board of Directors, which resertiee right to change or terminate our dividendficas at any time and for any reason. Bi
on current circumstances, we plan to continue atmeot dividend practices. However, you should ara that these practices are reviewed
periodically and are subject to change for reasioatsmay include any of the following factors:

. we may not have enough cash to pay such divieldod to changes in our cash requirements, capiéading plans, stock
purchase plans, cash flows or financial position;

. the effects of regulatory reform, including any eges to intercarrier compensation, Universal Ser#ignd or special access
rules;

. our desire to maintain or improve the credit rading our debt;

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

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

. the amount of dividends that our subsidiaries niafridute to us is subject to restrictions impobgdstate law, restrictions that
have been or may be imposed by state regulatasrinection with obtaining necessary approvals forazquisitions, and
restrictions imposed by the terms of credit faei$itapplicable to certain subsidiaries and, paéytithe terms of any future
indebtedness that these subsidiaries may incur.

Our Board of Directors is free to changswspend our dividend practices at any time. Oarroon shareholders should be aware that
have no contractual or other legal right to dividen
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Our current dividend practices could limit our alify to pursue growth opportunities, repurchase skaar retire debt.

The current practice of our Board of Dimgstto continue to pay common share dividendsceflan intention to distribute to our
shareholders a substantial portion of our cash.flssva result, we may not retain a sufficient amiafrcash to apply to other transactions that
could be beneficial to our shareholders or deb#rsldncluding stock buybacks, debt prepaymentapital expenditures that strengthen our
business. In addition, our ability to pursue anyemal expansion of our business through acquisstior increased capital spending will depen
more than it otherwise would on our ability to dbtthird party financing. We cannot assure you thath financing will be available to us at
terms that are as favorable as those from whicpneously benefited, at terms that are acceptables or at all.

We rely on a limited number of key suppliers, vengldandlords and other third parties to operatembusiness, as well as a limited number
of financial institutions to fund our revolving crdit requirements.

We depend on a limited number of suppléerd vendors for equipment and services relatirmutanetwork infrastructure. Our local
exchange carrier networks consist of central oféind remote sites, all with advanced digital svagcHf any of these suppliers experience
interruptions or other problems delivering or seirwy these network components on a timely basispparations could suffer significantly. To
the extent that proprietary technology of a suppi@n integral component of our network, we mayehlimited flexibility to purchase key
network components from alternative suppliers. 8irtyi, our data center operations are materialijané on leasing significant amounts of
space from landlords and substantial amounts oepdrem utility companies, and being able to rertbese arrangements from time to time
favorable terms. In addition, we rely on a limitegimber of software vendors to support our businessagement systems. In the event it
becomes necessary to seek alternative suppliergeanttbrs, we may be unable to obtain satisfaceplacement supplies, services, space or
utilities on economically attractive terms, onradly basis, or at all, which could increase costsanise disruptions in our services.

We rely on eighteen financial institutidogprovide us with access to revolving credit unalar credit facility. If one or more of these
lenders default on their funding commitments, axaess to revolving credit could be adversely affect

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

Over the past few years, certain utilitesoperatives and municipalities in certain of sketes in which 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, coldtion agreements and other authorizations gramtepbvernmental bodies and other third
parties to locate our cable, conduit and other agtvequipment on their respective properties. if ahthese authorizations terminate or lapse,
our operations could be adversely affected.

We depend on key members of our senior managenmesnt

Our success depends largely on the skilserience and performance of a limited numbeenf® officers. 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 discussioriroflar retention concerns relating to our recentgees, please see the risks described below
under the heading "Risk Factors—Risks RelatinguioRecent Acquisitions."
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As a holding company, we rely on payments from ayerating companies to meet our obligatiol

As a holding company, substantially albaf income and operating cash flow is dependent tipe earnings of our subsidiaries and their
distribution of those earnings to us in the formdividends, loans or other payments. As a resudtrely upon our subsidiaries to generate the
funds necessary to meet our obligations, includlgpayment of amounts owed under our long-tern. d&lr subsidiaries are separate and
distinct legal entities and have no obligation &y @ny amounts owed by us or, subject to limiteckpiions for tax-sharing or cash
management purposes, to make any funds available tio repay our obligations, whether by dividehoans or other payments. State law
applicable to each of our subsidiaries restriotsatimount of dividends that they may pay. Restmnctithat have been or may be imposed by
regulators (either in connection with obtaining e&sary approvals for our acquisitions or in corinaawith our regulated operations), and
restrictions imposed by credit agreements applecaibtertain of our subsidiaries may limit the amtoaf funds that our subsidiaries are
permitted to transfer to us, including the amourdieidends that may be paid to us. Moreover, dgits to receive assets of any subsidiary
upon its liquidation or reorganization will be effively subordinated to the claims of creditorghadt subsidiary, including trade creditors. See
"Management's Discussion and Analysis of FinarnC@idition and Results of Operations—Liquidity anap@al Resources" in Item 2 of Part |
of this report for further discussion on these pratt

Risks Relating to our Recent Acquisitions
We expect to incur substantial expenses relatethmintegration of Qwest and Sawvis.

We have incurred, and expect to continuedar, substantial expenses in connection withrikegration of Qwest's and Sawvis' business,
operations, networks, systems, technologies, galiand procedures with our own. There are a largear of systems that need to be
integrated, including billing, management informati purchasing, accounting and finance, salespfiaymd benefits, fixed asset, lease
administration and regulatory compliance. Whilelvewe assumed that a certain level of transactidriraagration expenses will be incurred,
there are a number of factors beyond our contatl¢buld affect the total amount or the timing af mtegration expenses. Many of the
expenses that will be incurred, by their nature,difficult to estimate accurately at the presentet

We may be unable to integrate successfully into &eg CenturyLink our recently-acquired operations dmealize the anticipated benefits of
our recent acquisitions.

Our recent acquisitions involved the coralion of companies which previously operated aspetdent public companies. We have
devoted, and will continue to devote, significargmagement attention and resources to integrategubiness practices and operations of
Legacy CenturyLink, Qwest and Savvis. We may entautifficulties in the integration process, indiugl the following:

. the inability to successfully combine our businessea manner that permits the combined compamaghdeve the cost savings
and operating synergies anticipated to result fiteenacquisitions, either due to technological @raes, personnel shortages,
strikes or otherwise, any of which would resulthe anticipated benefits of the acquisitions natdpeealized partly or wholly i
the time frame anticipated or at all;

. lost sales as a result of customers deciding ndb tbusiness with the combined company;
. the complexities associated with managing the coetbbusinesses out of several different locatiosiategrating personnel
from multiple companies, while at the same timeraiting to provide consistent, high-quality produahd services under a

unified culture;

. the additional complexities of combining compemivith different histories, regulatory restricepsales forces, marketing
strategies, product markets and customer bases;

47




Table of Contents

. the failure to retain key employees, some of whomla be critical to integrating or expanding thenpanies;
. potential unknown liabilities and unforeseen insezhexpenses or regulatory conditions associatéxdtie acquisitions; and
. performance shortfalls at one or all of the comesaiis a result of the diversion of managemenéataih caused by integrating

the companies' operations.

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

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

Prior to our acquisition of Embarq Corpaat("Embarq"), we provided local exchange telephearvices to predominantly rural areas
and small to mid-size cities. Embarq's local exgeamarkets included Las Vegas, Nevada and subfitbdando and several other large U.S.
cities, and we have operated these more dense tmary since mid-2009. Qwest's markets includeoRix, Arizona, Denver, Colorado,
Minneapolis—St. Paul, Minnesota, Seattle, Washing&alt Lake City, Utah, and Portland, Oregon. Carag to our legacy markets, these
urban markets, on average, are substantially demsktexperienced greater access line losses priming acquired by us. While we believe
our strategies and operating models developedrggerural and smaller markets can successfully ipdieapto larger markets, we cannot assure
you of this. Our business, financial performance prospects could be harmed if our current strategr operating models cannot
successfully applied to larger markets, or areireguo be changed or abandoned to adjust to diff@s in these larger markets.

We cannot assure you whether, when or in what amtsuwe will be able to use Qwest's net operatingéss

At December 31, 2012, we had approximasély billion of federal net operating losses, orll$Owhich relate primarily to pre-
acquisition losses of Qwest. These NOLs can be tsefiset our future federal and certain taxahlmme.

The acquisition of Qwest caused an "owriprshange" under federal tax laws relating to the of NOLs. As a result, these laws could
limit our ability to use their NOLs and certain ettdeferred tax attributes. Further limitationsldoapply if we are deemed to undergo an
ownership change in the future. Despite this, weeekto use substantially all of these NOLs antaaeother deferred tax attributes as an
offset to our federal future taxable income by 2Qdlhough the timing of that use will depend uplom consolidated group's future earnings
and future tax circumstances.

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

Through the acquisitions of Qwest and Sswie have added a significant number of data céatdities, which are susceptible to
regional costs and supply of power and electrioalqr outages. We attempt to limit exposure to sgstewntime by using backup generators
and power supplies. However, we may not be ablienibour exposure entirely even with these pratatd in place. In addition, our energy
costs can fluctuate significantly or increase fermeety of reasons, including changes in legistaand regulation. Several pending proposals
designed to reduce greenhouse emissions couldastiadiy increase our energy costs. As energy dostgase, we may not always be
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able to pass on the increased costs of energyrtdlieats, which could harm our business. Poweraraling requirements at our data centers
are also increasing as a result of the increasimgepdemands of today's servers. Since we relyiot parties to provide our data centers with
power sufficient to meet our clients' power needs,data centers could have a limited or inadeqasateunt of electrical resources. Our clients
demand for power may also exceed the power capacitider data centers, which may limit our abiliyfully utilize these data centers. This
could adversely affect our relationships with oligrds and hinder our ability to run our data cesitevhich could harm our business.

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

A significant majority of the data centers acquired in the Qwest and Savvis acquisitioademrsed and have lease terms that expire
between 2013 and 2031. The majority of these lgaisrgde us with the opportunity to renew the leaseur option for periods generally
ranging from five to ten years. Many of these realesptions, however, provide that rent for the wealeperiod will be equal to the fair market
rental rate at the time of renewal. If the fair kerental rates are significantly higher than cunrent rental rates, we may be unable to offset
these costs by charging more for our services, lwbizild have a negative impact on our financialltesAlso, it is possible that a landlord
may insist on other financially unfavorable reneteains or, where no further option to renew exislsct not to renew altogether.

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

Prior to acquiring Qwest on April 1, 20FUjpstantially all of our operations were histoficabnducted within the continental United
States. Although Qwest has historically conductades operations overseas, the acquisition of Sarviduly 15, 2011, increased the
importance of international operations to our fataperations, growth and prospects.

As a result of our recent acquisitions, foueign operations are subject to varying degoéesgulation in each of the foreign jurisdictions
in which we provide services. Local laws and retjoies, and their interpretation and enforcemeritedsignificantly among those
jurisdictions, and can change significantly overdi Future regulatory, judicial and legislative mfp@s or interpretations may have a matt
adverse effect on our ability to deliver servicathim various foreign jurisdictions. Many of thefageign laws and regulations relating to
communications services are more restrictive thah ldws and regulations, particularly those retatb content distributed over the Internet.
For example, the European Union has enacted aelatation system that, once implemented by indizidnember states, will involve
requirements to retain certain Internet protocolPy data that could have an impact on our opamatin Europe. Moreover, national regulatory
frameworks that are consistent with the policied mquirements of the World Trade Organization havg recently been, or are still being,
enacted in many countries. Accordingly, many cdastare still in the early stages of providing éod adapting to a liberalized
telecommunications market. As a result, in thesgkata we may encounter more protracted and diffigrdcedures to obtain licenses neces
to provide the full set of products we offer.

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

. tax, licensing, currency, political or other less restrictions or requirements;

. import and export restrictions;

. longer payment cycles and problems collectingpants receivable;

. additional U.S. and other regulation of non-detizeoperations, including regulation under thedigm Corrupt Practices Act, or

FCPA, as well as other anti-corruption laws;
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. fluctuations in currency exchange rates;
. the ability to secure and maintain the necessaygipal and telecommunications infrastructure; and
. challenges in staffing and managing foreign openti

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

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

Any additional future acquisitions by us would swdgjt 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 ugr®ther acquisition opportunities. To the exteatagquire a business that is highly leveragec
or is otherwise subject to a high level of risk, may be affected by the currently unascertainables iof that business. Accordingly, there is nc
current basis for you to evaluate the possible tseririsks of any particular business or assetswie may acquire. In addition, the financing
any future acquisition completed by us could adslgrenpact our capital structure or financial pwsit as any such financing would likely
include the issuance of additional securities erlibrrowing of additional funds. Except as requivgdaw or applicable securities exchange
listing standards, we do not expect to ask ouredi@ders to vote on any proposed acquisition. Megeove generally do not announce our
acquisitions until we have entered into a prelimynar definitive agreement.

Risks Relating to Legal and Regulatory Matters

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

As described in Note 9—Commitments and @gencies to the consolidated financial statemientitem 1 of Part | of this report, the
KPNQwest matters present material and significelsrto us. In the aggregate, the plaintiffs in KiBRNQwest matters seek billions of dollars
in damages. We continue to defend against thesemma&igorously and are currently unable to proddg estimate as to the timing of their
resolution.

We can give no assurance as to the impactar financial results or financial condition tinaay ultimately result from these matters. The
ultimate outcomes of these matters are still uagerand substantial settlements or judgmentsdsdimatters could have a significant impact
on us. The magnitude of such settlements or judggresulting from these matters could materiallg adversely affect our financial conditi
and ability to meet our debt obligations, poteftiahpacting our credit ratings, our ability to &ss capital markets and our compliance with
debt covenants. In addition, the magnitude of arghsettlements or judgments may cause us to doaw dignificantly on our cash balances,
which might force us to obtain additional financimgexplore other methods to generate cash. Suttoete could include issuing additional
debt securities or selling assets.
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There are other material proceedings penagainst us, as described in the above-referedotzl9. Depending on their outcome, any of
these matters could have a material adverse affeotir financial position or operating results. ¥é@ give you no assurances as to the impac
of these matters on our operating results or fiimondition.

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

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

Regulation of the telecommunications indusbntinues to change rapidly, and the regulagmyironment varies 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 eges us to pricing or earnings disputes
and could expose us to unanticipated price declinesrexchange carriers have filed complaintsariaus forums requesting reductions in our
access rates. In addition, several long distanceighers are disputing amounts owed to us for cagWolP traffic, or traffic they claim to be
VolIP traffic, and are refusing to pay such amouftere can be no assurance that future regulgtatigial or legislative activities will not
have a material adverse effect on our operatianhab regulators or third parties will not raisaterial issues with regard to our compliance ol
noncompliance with applicable regulations.

Risks associated with recent changes in @l regulation. On October 27, 2011, the FCC adopted the Connexrica and
Intercarrier Compensation Reform order ("CAF orlértended to reform the existing regulatory regitmeecognize ongoing shifts to new
technologies, including VolP, and gradually re-direniversal service funding to foster nationwidednlband coverage. This initial ruling
provides for a multi-year transition over the nd&tade as intercarrier compensation charges aneeéduniversal service funding is explicitly
targeted to broadband deployment, and subscribeicharges paid by end user customers are gradoabased. We expect these changes
substantially increase the pace of reductionserathount of switched access revenues we receivariwholesale segment, while creating
opportunities for increases in federal USF andlreggenue streams. Several judicial challengeb@ocCAF order are pending and additional
future challenges are possible, any of which caiiier or delay the FCC's proposed changes. Iniadditased on the outcome of the FCC
proceedings, various state commissions may consfderges to their universal service funds or itditasaccess rates. Moreover, rulemaking
designed to implement the order is not completd,ssaveral FCC proceedings relating to the ordeaneending. For these and other reason:
we cannot predict the ultimate impact of these @edings at this time.

In addition, during the last few years Casg or the FCC has initiated various other charngelsiding (i) broadband stimulus projects,
support funds and similar plans and (i) new "netwmreutrality” rules. The FCC is also considerifhguges in the regulation of special access
services. Any of these recent or pending initisgigeuld adversely affect our operations or finadn@sults.

Risks posed by costs of regulatory compliaa. Regulations continue to create significant conmécosts for us. Challenges to our
tariffs by regulators or third parties or delaysbtaining certifications and regulatory approvaisild cause us to incur substantial legal and
administrative
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expenses, and, if successful, such challenges eaiviersely affect the rates that we are able togehaur customers. Our business also may b
impacted by legislation and regulation imposing reewreater obligations related to regulationsaard related to broadband deployment,
bolstering homeland security, increasing disagteovery requirements, minimizing environmental igtpaenhancing privacy, or addressing
other issues that impact our business, includiegdbmmunications Assistance for Law Enforcement(#tiich requires communications
carriers to ensure that their equipment, faciljtasd services are able to facilitate authorizedtebnic surveillance), and laws governing local
number portability and customer proprietary netwiafkrmation requirements. We expect our compliacwsts to increase if future laws or
regulations continue to increase our obligationagsist other governmental agencies.

Risks posed by other regulationsAll of our operations are also subject to a vgritenvironmental, safety, health and other
governmental regulations. We monitor our complianwidé 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.

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

For over 15 years, Congress and the FCE taken several steps that have resulted in inetle@@mpetition among communications
service providers. Many of the FCC's regulatiomsain subject to judicial review and additional mbkings, thus making it difficult to
determine the ultimate impact of these changessamd our competitors.

"Net neutrality" legislation or regulation could Imit our ability to operate our high-speed data bnsss profitably and to manage our
broadband facilities efficiently.

In order to continue to provide quality Inigpeed data service at attractive prices, we believaeed the continued flexibility to respon
changing consumer demands, to manage bandwidtle e$ficiently and to invest in our networks. The@®€"net neutrality” regulations could
adversely impact our ability to operate our higkegb data network profitably and to undertake thgrages and implement network
management practices that may be needed to corttrprevide high quality high-speed data serviess] could therefore negatively impact
our ability to compete effectively.

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

The law relating to the liability of privahetwork operators for information carried onyetioor disseminated through their networks is
still unsettled. As such, we could be exposeddallelaims relating to content disseminated onraiworks. Claims could challenge the
accuracy of materials on our network, or could Imganatters such as defamation, invasion of privaogopyright infringement. If we need to
take costly measures to reduce our exposure te tigds, or are required to defend ourselves agairth claims, our financial results could be
negatively affected.

We are subject to significant regulations that litrour flexibility.

As a diversified full service ILEC in masttour key markets, we have traditionally been sabjo significant regulation that does not
apply to many of our competitors. This regulationposes substantial compliance costs on us andctestur ability to change rates, to comj
and to respond rapidly to changing industry condgi As our business becomes increasingly comstitegulatory disparities between us
our competitors could impede our ability to compete
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We are subject to franchising requirements that ¢dumpede our expansion opportunities.

We may be required to obtain from municigathorities operating franchises to install oramngbfacilities. Some of these franchises may
require us to pay franchise fees. These franchigiggirements generally apply to our fiber transpod CLEC operations, and to our facilities:
based video services. These requirements coulg delan expanding our operations or increase tisésauf providing these services.

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

Changing laws, regulations and standardsimg to corporate governance and public disclesimcluding the Sarbanes-Oxley Act and the
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 404h&f Sarbanes-Oxley Act could subject us to sanstiw investigation by regulatory
authorities. Any such action could adversely affaatfinancial results or investors' confidenceisn

For a more thorough discussion of the ratguy issues that may affect our business, seeulRegn" in Item 1of Part | of our Annual
Report on Form 10-K for the year ended DecembefB12.

Risks Affecting our Liquidity and Capital Resources

Our high debt levels pose risks to our viability dmay make us more vulnerable to adverse economitt @mpetitive conditions, as well as
other adverse developments.

We continue to carry significant debt. Adarch 31, 2013, our consolidated debt was appneaiely $20.8 billion. Approximately
$2.2 billion of our debt securities come due ober next thirty-six months.

Our significant levels of debt can adveysdfect us in several other respects, includipdjrtiiting the ability of CenturyLink and its
subsidiaries to access the capital markets, (ppsiag CenturyLink and its subsidiaries to the aékredit rating downgrades, as described
further below in the next captioned risk factoif) findering our flexibility to plan for or rea¢t changing market, industry or economic
conditions, (iv) limiting the amount of cash flowailable for future operations, acquisitions, deudls, stock repurchases or other uses,
(v) making us more vulnerable to economic or indudbwnturns, including interest rate increases, @) placing us at a competitive
disadvantage compared to less leveraged compefitoeseffects of each of these factors could bengified if we borrow more cash.

We expect to periodically require financtogmeet our debt obligations as they come duelénie currently believe that we will have
access to financial resources sufficient to meeefimance our obligations when they come due, arot fully anticipate our future financial
condition or the future condition of the credit ietis or the economy generally. Due to the unstatd@momy and credit markets, we may nc
able to refinance maturing debt at terms that arf@aeorable as those from which we previously bigeefat terms that are acceptable to us
all. We may also need to obtain additional finagain investigate other methods to generate casih @sifurther cost reductions or the sale of
assets) under a variety of circumstances, incluilireyenues and cash provided by operations dedlireconomic conditions weaken, if
competitive pressures increase, if regulatory meguénts change, if we are required to contributeaterial amount of cash to our pension
plans, if we are required to begin to pay othet{pesrement benefits significantly earlier thartiaipated, if our payments for federal taxes
increase faster or in greater amounts than cuyrenticipated, if we become subject to significiutigments or settlements in one or more of
the matters discussed in Note 9—Commitments andif@mncies to the consolidated financial statementeem 1 of Part |
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of this report, if we engage in any acquisitionsfeve undertake substantial capital projects tieoinitiatives that increase our cash
requirements. We can give no assurance that this@ual financing will be available on terms tteaie acceptable to us or at all.

Certain of our debt instruments have cpasgnent default or cross acceleration provisionsel\present, these provisions could have a
wider impact on liquidity than might otherwise &isom a default or acceleration of a single dabtrument. Any such event could adversely
affect our ability to conduct business or accessctipital markets and could adversely impact cedlitratings. See "Management's Discussiol
and Analysis of Financial Condition and Result©pkrations—Liquidity and Capital Resources" in [t2mof Part | of this report for additional
information about our credit facility.

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 orgaatians have issued credit ratings relating to ongiterm debt and the long-term debt of severa
of our subsidiaries. There can be no assurancatlyatating assigned to any of these debt secsisitit remain in effect for any given period
time or that any such ratings will not be lowersdspended or withdrawn entirely by a rating agefiég that rating agency's judgment,
circumstances so warrant. A downgrade of any cfalweedit ratings could adversely affect the mapkiee of some or all of our outstanding
debt securities, limit our access to the capitalkeiz or otherwise adversely affect the availapiit other new financing on favorable terms, if
at all, result in more restrictive covenants inesgmnents governing the terms of any future indelgssithat we may incur, increase our cost of
borrowing, and impair our business, financial ctindiand results of operations.

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

The terms of our debt instruments and & thstruments of our subsidiaries permit addé@londebtedness. Additional debt may be
necessary for many reasons, including those disdussmediately above. Incremental borrowings omgethat impose additional financial
risks could exacerbate the other risks describékigreport.

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

Our business is capital intensive, and mtecgate that our capital requirements will congrto be significant in the coming years. As
discussed further under "Risk Factors—Risks AffegtDur Business—Increases in broadband usage mag c&twork capacity limitations,
resulting in service disruptions, reduced capawitglower transmission speeds for our customansréased 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 demandsaybanwequired to make substantial capital experesit even though there is no assuranc
that the return on our investment will be satisfagtIn addition, many of our growth initiativeseacapital intensive and changes in technology
could require further spending. In addition to istieg in expanded networks, new products or neWwrtelogies, we must from time to time
replace some of the equipment that supports oditivaal services as that equipment ages, evergtithe revenue base from those services i
not growing. While we believe that our planned lesfecapital expenditures will meet both our mai@ece and core growth requirements, this
may not be the case if demands on our network moatio accelerate or other circumstances undertyimgxpectations change. Increased
spending could, among other things, adversely affecoperating margins, cash flows, results ofrapiens and financial position.
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Similarly, we continue to anticipate indng substantial operating expenses to supportreuumabent services and growth initiatives.
Although we have successfully reduced our operaimenses over the past few years, we may be utwhleher reduce these costs, even if
revenues in some of our lines of business are dsitig. If so, our operating margins will be advirgmpacted.

We are subject to material obligations under ourigting defined benefit pension plans and other postirement benefit plans, much of
which is currently unfunded.

The funded status of our qualified pengitams is the difference between the value of ptsets and the benefit obligation. The
accounting unfunded status of our qualified pengians was $2.5 billion as of December 31, 2012/eksk changes in interest rates or marke
conditions, among other assumptions and factorddamause a significant increase in our benefitgalblon or a significant decrease in the
value of plan assets. These adverse changes amuite us to contribute a material amount of casbur pension plans or could accelerate the
timing of required cash payments. The actual amofirgquired contributions to our plans in futueripds will depend on a variety of factors,
including earnings on plan investments, prevailintgrest and discount rates, demographic experjamanges in plans benefits and changes |
funding laws and regulations. Any future mater@slt contributions could have a negative impactwriquidity by reducing our cash flows.

Certain of our post-retirement health cand life insurance benefits plans are unfundedfA3ecember 31, 2012, the accounting
unfunded status of our non-pension post-retirerhengfit obligations was $3.4 billion.

For more information on our obligations andur defined benefit pension plans and other-psement benefit plans, please see
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations—Liquidity anabal Resources—Pension and
Post-retirement Benefit Obligations" in Item 2 @frPl of this report.

We plan to access the public debt markets, and amnot assure you that these markets will remaindref disruptions.

We have a significant amount of indebtedribat we intend to refinance over the next sewarats, principally 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 ofietors beyond our control. Prevailing
market conditions could be adversely affected leyahgoing disruptions in the European sovereign aelbkets, the failure of the United
States to reduce its deficit in amounts deemect teufficient, possible further downgrades in theddrratings of the U.S. debt, contractions or
limited growth in the economy or other similar acheeeconomic developments in the U.S. or abroatability 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 accefgtdb us, or at all. Any such failure to obtain
additional financing could jeopardize our abilibyrepay, refinance or reduce debt obligations.

Other Risks

If conditions or assumptions differ from the judgmeés, assumptions or estimates used in our critiagkounting policies, the accuracy of o
consolidated financial statements and related dasires could be affected.

The preparation of financial statements r@hated disclosures in conformity with U.S. geligraccepted accounting principles requires
management to make judgments, assumptions andagssiitinat affect the amounts reported in our caeteld financial statements and
accompanying notes. Our critical accounting poticighich are described in "Management's DiscussmhAnalysis of Financial
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Condition and Results of Operations—Critical Acctiug Policies and Estimates” in Iltem 7 of Partflbar Annual Report on Form 10-K for
the year ended December 31, 2012, describe thgsiicant accounting policies and methods usethéndreparation of our consolidated
financial statements that are considered "critibal€ause they require judgments, assumptions dinetbéss that materially impact our
consolidated financial statements and related @sces. As a result, if future events or assumptdifier significantly from the judgments,
assumptions and estimates in our critical accogrglicies, these events or assumptions could hawaterial impact on our consolidated
financial statements and related disclosures.

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 &eated in Florida, Alabama, Louisiana, Texas, N@#arolina, South Carolina and other coastal
states, which subjects them to the risks associwitidsevere tropical storms, hurricanes and taoeadincluding 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 (eiatuour outside plant) and may under certain cvstances be able to seek recovery of <
additional costs through increased rates, onlyrigroof our additional costs directly related tak 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 insurancelwladequate to cover our losses. In addition,xpeat any insurance of this nature to be
subject to substantial deductibles and to providepfemium adjustments based on claims. Any futiazard-related costs and work
interruptions could adversely affect our operatiand our financial condition.

Tax audits or changes in tax laws could adverseffeat us.

Like all large businesses, we are subétequent and regular audits by the Internal Reegdervice as 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 providetiax contingencies. However, our tax audits angminations may result in tax liabilities
that differ materially from those that we have mgaiaed 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 moreahtiwvill have a material effect on our
financial results.

Effective for tax years beginning after 20The Taxpayer Relief Act of 2012 results in dertagh-income taxpayers being subject to
increased tax rates on dividends and capital gaidditionally, these high-income taxpayers are alsbject to a 3.8% Medicare tax on net
investment income. These or other potential in@eastax rates could reduce demand for our stehich could potentially depress its trading
price.

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

A number of provisions in our agreements arganizational documents and various provisidrepgplicable law may delay, defer or
prevent a future takeover of CenturyLink unlesstékeover is approved by our Board of Directorg. &dditional information, please see our
Registration Statement on Form 8-A/A filed with tBEC July 1, 2009. This could deprive our sharedrsldf any related takeover premium.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Issuer Purchases of Equity Securities

On February 13, 2013, we announced thaBoard of Directors authorized the repurchase aougn aggregate of $2 billion of our
outstanding common shares. The new repurchasegonagrminates on February 13, 2015. During thesthtenths ended March 31, 2013, we
repurchased 11.1 million shares of our outstandorgmon stock in the open market. These sharesmepuechased for an aggregate market
price of $386 million, or an average purchase pofc34.62 per share. The common stock repurchizagetbeen retired.

The following table contains informationoalh shares of our previously-issued common stoakwlere repurchased under our Stock
Repurchase Program:

Total Number of Approximate Dollar
Shares Purchased as Value of Shares That
Total Number of Average Price Part of Publicly May Yet Be Purchased
Shares Paid Per Announced Plans or Under the Plans or
Purchased Share Programs Programs
Period
January 201 — ¢ — — ¢ —
February 201: 2,500,001 34.4( 2,500,001 1,914,009,954
March 201z 8,641,27! 34.6¢ 8,641,27! 1,614,268,551
Total 11,141,27 34.6: 11,141,227

The following table contains informationoai shares of our previously-issued common stoakwke withheld from delivering during the
first quarter of 2013 to employees to satisfy thair obligations related to stock-based awards:

Total Number of

Shares Withheld Average Price Paid
for Taxes Per Share
Period
January 201 54,87 $ 39.83
February 201: 39,29: 34.11
March 2013 217,26. 34.47
Total 311,42¢
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ITEM 6. EXHIBITS

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

Exhibit

Number Description

2.1 Agreement and Plan of Merger, dated as obliart26, 2008, by and among
CenturyLink, Inc., Embarg Corporation and Cajun &isifion Company (incorporated by
reference to Exhibit 99.1 of CenturyLink, Inc.'srégnt Report on Form 8-K (File No. 001-
07784) filed with the Securities and Exchange Cossion on October 30, 200t

2.2 Agreement and Plan of Merger, dated as of AprilZt,0, by and among CenturyLink, In
its subsidiary SB44 Acquisition Company, and Qwastnmunications International Inc.
(incorporated by reference to Exhibit 2.1 of Ceytimk, Inc.'s Current Report on Form 8-K
(File No. 001-07784) filed with the Securities dxthange Commission on April 27,
2010).

2.3 Agreement and Plan of Merger, dated as of AprilZ8,1, by and among CenturyLink, In
SAVVIS, Inc. and Mimi Acquisition Company (incorgaied by reference to Exhibit 2.1 of
CenturyLink, Inc.'s Current Report on Form 8-KI¢ANo. 001-07784) filed with the
Securities and Exchange Commission on April 27,12(

3.1 Amended and Restated Articles of Incorporation ef@ryLink, Inc., as amended through
May 23, 2012 (incorporated by reference to Ext8hit of CenturyLink, Inc.'s Current
Report on Form 8-K (File No. 001-07784) filed witte Securities and Exchange
Commission on May 30, 201z

3.2 Bylaws of CenturyLink, Inc., as amended and redt#tieough November 4, 2010
(incorporated by reference to Exhibit 3.2 of Cewtimk, Inc.'s Quarterly Report on
Form 10-Q for the period ended September 30, 2B16 Ko. 001-07784) filed with the
Securities and Exchange Commission on Novembed H))2

4.1 Form of common stock certificate (incorporated éference to Exhibit 4.10 of
CenturyLink, Inc.'s Registration Statement on F&+& filed with the Securities and
Exchange Commission on March 2, 2012 (Registration33:-179888)).

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

a. Amended and Restated Credit Agreemergddzg of April 6, 2012, by and among
CenturyLink, Inc. and the lenders and agents naimeein (incorporated by
reference to Exhibit 4.1 of CenturyLink, Inc.'s @nt Report on Form 8-K (File
No. 002-07784) filed with the Securities and Exchange Cassian on April 11,
2012).

b. Guarantee Agreement, dated as of April 6, 2013rtyamong the guarantors
named therein (incorporated by reference to ExHilgitof CenturyLink, Inc.'s
Current Report on Form 8-K (File No. 001-07784gdilwith the Securities and
Exchange Commission on April 11, 201

4.3 Instruments relating to CenturyLink, Inc.'s Termaho

a. Credit Agreement, dated as of April 18120y and among CenturyLink, Inc., the
several banks and other financial institutionsrdities from time to time parties
thereto, and CoBank, ACB, as administrative ageicb(porated by reference to
Exhibit 4.1 of CenturyLink, Inc.'s Current Report Borm 8-K (File No. 001-
07784) filed with the Securities and Exchange Cossion on April 20, 2012
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b. Guarantee Agreement, dated as of Aprik082, by and among the guarantors
named therein (incorporated by reference to ExHilzitof CenturyLink, Inc.'s
Current Report on Form 8-K (File No. 001-07784gdilwith the Securities and
Exchange Commission on April 20, 201

44 Instruments relating to CenturyLink's public serdebt.!

a. Form of Indenture, by and between Cenfgigphone Enterprises, Inc. (currently
named CenturyLink, Inc.) and First American BanR &ist of Louisiana, as
Trustee (incorporated by reference to Exhibit 4.CenturyLink, Inc.'s Registratic
Statement on Form S-3 (File No. No. 33-52915) filath the Securities and
Exchange Commission on March 31, 1994).

(). Form of 7.2% Senior Notes, SeriesiDe 2025 (incorporated by
reference to Exhibit 4.27 of CenturyLink, Inc.'srAral Report on
Form 10-K for the year ended December 31, 199% (Rd. 001-07784)
filed with the Securities and Exchange CommissioiMarch 18, 1996

(ii). Form of 6.875% Debentures, Series G, due 202 ficated by
reference to Exhibit 4.9 of CenturyLink, Inc.'s Arah Report on
Form 10-K for the year ended December 31, 1992 (Rd. 001-07784)
filed with the Securities and Exchange CommissiotMarch 16, 1998).

b. Third Supplemental Indenture, dated asetifruary 14, 2005, by and between
CenturyTel, Inc. (currently named CenturyLink, lnand Regions Bank, as
Trustee, designating and outlining the terms amdlitimns of CenturyLink's 5%
Senior Notes, Series M, due 2015 (incorporatecelsrence to Exhibit 4.1 of
CenturyLink, Inc.'s Current Report on Form 8-K éMlo. 000-50260) filed with
the Securities and Exchange Commission on FebAgrg005).

(). Form of 5% Senior Notes, Series Me@015 (incorporated by reference
to Exhibit A to Exhibit 4.1 of CenturyLink, Inc.8Burrent Report on
Form 8-K (File No. 000-50260) filed with the Sedig$ and Exchange
Commission on February 15, 2005).

c. Fourth Supplemental Indenture, dated adasth 26, 2007, by and between
CenturyTel, Inc. (currently named CenturyLink, lnand Regions Bank, as
Trustee, designating and outlining the terms amlitimns of CenturyLink's 6.0%
Senior Notes, Series N, due 2017 and 5.5% SenitesN8eries O, due 2013
(incorporated by reference to Exhibit 4.1 of Cewttimk, Inc.'s Current Report on
Form 8-K (File No. 00107784) filed with the Securities and Exchange Cossior
on March 29, 2007).

(). Form of 6.0% Senior Notes, SeriegiNe 2017 and 5.5% Senior Notes,
Series O, due 2013 (incorporated by reference oA to Exhibit 4.1
of CenturyLink, Inc.'s Current Report on Form 8l¢ No. 001-07784)
filed with the Securities and Exchange CommissiotMarch 29, 2007,

1Certain of the items in Sections 4.4, 4.5 and &.6rit supplemental indentures or other instruragiverning debt that has been retired, or
(ii) refer to trustees who may have been replaaequired or affected by similar changes. In acamcdavith Item 601(b) (4) (iii) (A) of
Regulation S-K, copies of certain instruments defirthe rights of holders of certain of our longrtedebt are not filed herewith. Pursuant to
this regulation, we hereby agree to furnish a aofpgny such instrument to the SEC upon request.
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d.

Fifth Supplemental Indenture, dated aSegftember 21, 2009, by and between
CenturyTel, Inc. (currently named CenturyLink, lnand Regions Bank, as
Trustee, designating and outlining the terms amdlitimns of CenturyLink's 7.60¢
Senior Notes, Series P, due 2039 and 6.15% Sewi@sNSeries Q, due 2019
(incorporated by reference to Exhibit 4.1 of Cewttimk, Inc.'s Current Report on
Form 8-K (File No. 00137784) filed with the Securities and Exchange Cossior
on September 22, 2009).

(). Form of 7.60% Senior Notes, Series P, due 203%attb Senior Note
Series Q, due 2019 (incorporated by reference tolixA to Exhibit 4.1
of CenturyLink, Inc.'s Current Report on Form 8+l¢ No. 001-07784)
filed with the Securities and Exchange Commissiorseptember 22,
2009).

Sixth Supplemental Indenture, dated akpé 16, 2011, by and between
CenturyLink, Inc. and Regions Bank, as Trusteeigiesing and outlining the
terms and conditions of CenturyLink's 5.15% Sehlotes, Series R, due 2017 and
6.45% Senior Notes, Series S, due 2021 (incorpdtateeference to Exhibit 4.2
CenturyLink, Inc.'s Current Report on Form 8-K éo. 001-07784) filed with
the Securities and Exchange Commission on Jun2Q1d,).

(). Form of 5.15% Senior Notes, Serieslie 2017 and 6.45% Senior
Notes, Series S, due 2021 (incorporated by referem&xhibit A to
Exhibit 4.2 of CenturyLink, Inc.'s Current Report Borm 8-K (File
No. 002-07784) filed with the Securities and Exchange Cassian on
June 16, 2011).

Seventh Supplemental Indenture, dated &aoch 12, 2012, by and between
CenturyLink, Inc. and Regions Bank, as Trusteeigiesing and outlining the
terms and conditions of CenturyLink's 5.80% Sehlotes, Series T, due 2022 and
7.65% Senior Notes, Series U, due 2042 (incorpdrayereference to Exhibit 4.1
of CenturyLink's Current Report on Form 8-K (File.N001-07784) filed with the
Securities and Exchange Commission on March 122201

® Form of 5.80% Senior Notes, Seriesldle 2022 and 7.65% Senior
Notes, Series U, due 2042 (incorporated by referém&xhibit A to
Exhibit 4.1 of CenturyLink, Inc.'s Current Report Borm 8-K (File
No. 002-07784) filed with the Securities and Exchange Cassian on
March 12, 2012).

Eighth Supplemental Indenture, dated adafch 21, 2013, by and between
CenturyLink, Inc. and Regions Bank, as Trusteeigiesing and outlining the
terms and conditions of CenturyLink's 5.625% SeNiotes, Series V, due 2020
(incorporated by reference to Exhibit 4.1 of Cenliimk's Current Report on
Form 8-K (File No. 00107784) filed with the Securities and Exchange Cossior
on March 21, 2013).

® Form of 5.625% Senior Notes, Serieslie 2020 (incorporated by
reference to Exhibit A to Exhibit 4.1 of Centurykirinc.'s Current
Report on Form 8-K (File No. 001-07784) filed witte Securities and
Exchange Commission on March 21, 20:

60




Table of Contents

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

a.

Indenture, dated as of April 15, 1990, by and betw&he Mountain States
Telephone and Telegraph Company (currently namedsQ@orporation) and The
First National Bank of Chicago (incorporated byerehce to Exhibit 4.2 of Qwest
Corporation's Annual Report on Form 10-K for tharyended December 31, 2002
(File No. 001-03040) filed with the Securities dxthange Commission on
January 13, 2004

(). First Supplemental Indenture, dated as of April119891, by and between
U S WEST Communications, Inc. (currently named Qw@esporation)
and The First National Bank of Chicago (incorpodabg reference to
Exhibit 4.3 of Qwest Corporation's Annual Reportrarm 10-K for the
year ended December 31, 2002 (File No.-03040) filed with the
Securities and Exchange Commission on JanuaryQgl)z

Indenture, dated as of April 15, 1990, by and betwiorthwestern Bell Telepho
Company (predecessor to Qwest Corporation) and-irfseNational Bank of
Chicago (incorporated by reference to Exhibit 4 ®fCenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period enlftedch 31, 2012 (File No. 001-
07784) filed with the Securities and Exchange Cossion on May 10, 2012

(). First Supplemental Indenture, dated as of April119891, by and between
U S WEST Communications, Inc. (currently named Qw@esporation)
and The First National Bank of Chicago (incorpodéatg reference to
Exhibit 4.3 of Qwest Corporation's Annual Reportrarm 10-K for the
year ended December 31, 2002 (File No.-03040) filed with the
Securities and Exchange Commission on JanuaryQIBgl)z

Indenture, dated as of June 29, 1998, by and atddBYVEST Capital

Funding, Inc. (currently named Qwest Capital Fugdinc.), U S WEST, Inc.
(predecessor to Qwest Communications Internatilmea) and The First National
Bank of Chicago, as trustee (incorporated by refezdo Exhibit 4(a) of

U S WEST, Inc.'s Current Report on Form 8-K (File.[901-14087) filed with the
Securities and Exchange Commission on Novembet 9%3).

(). First Supplemental Indenture, dated as of Jun@@0, by and among
U S WEST Capital Funding, Inc. (currently named @w@apital
Funding, Inc.), U S WEST, Inc. (predecessor to QWesnmunications
International Inc.) and Bank One Trust Company, Na& trustee
(incorporated by reference to Exhibit 4.10 of Qw@stmmunications
International Inc.'s Quarterly Report on Form 1@e@the period ended
June 30, 2000 (File No. 001-15577) filed with trez&ities and
Exchange Commission on August 11, 20!

Indenture, dated as of November 4, 1998, by andd®mt Qwest Communications
International Inc. and Bankers Trust Company (ipooated by reference to
Exhibit 4.1(e) of Qwest Communications Internatidng.'s Registration Stateme
on Form S-4 (File No. 333-71603) filed with the Geties and Exchange
Commission on February 2, 199
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Indenture, dated as of November 27, 1998, by ahtlden Qwest Communicatio
International Inc. and Bankers Trust Company (ipooated by reference to
Exhibit 4.1(d) of Qwest Communications Internatibime.'s Registration Stateme
on Form S-4 (File No. 333-71603) filed with the Geties and Exchange
Commission on February 2, 199

Indenture, dated as of October 15, 1999, by anddmt US West
Communications, Inc. (currently named Qwest Corpiang and Bank One Trust
Company, N.A., as trustee (incorporated by refexg¢ndExhibit 4(b) of Qwest
Corporation's Annual Report on Form 10-K for tharyended December 31, 1999
(File No. 001-03040) filed with the Securities dfxthange Commission on
March 3, 2000)

(). First Supplemental Indenture, dated as of Augus2@04, by and between
Qwest Corporation and U.S. Bank National Associa(incorporated by
reference to Exhibit 4.22 of Qwest Communicationternational Inc.'s
Quarterly Report on Form 10-Q for the period enSedtember 30, 2004
(File No. 001-15577) filed with the Securities dixthange Commission on
November 5, 2004

(ii). Third Supplemental Indenture, dated as of Jun2Qd5, by and between
Qwest Corporation and U.S. Bank National Associa(incorporated by
reference to Exhibit 4.2 of Qwest Communicatiortgfmational Inc.'s Curre
Report on Form 8-K (File No. 001-15577) filed witle Securities and
Exchange Commission on June 23, 20

(iii). Fourth Supplemental Indenture, dated as of Augu086, by and between
Qwest Corporation and U.S. Bank National Associa(incorporated by
reference to Exhibit 4.1 of Qwest Communicatiortgfmational Inc.'s Curre
Report on Form 8-K (File No. 001-15577) filed witle Securities and
Exchange Commission on August 8, 20(

(iv). Fifth Supplemental Indenture, dated as of May D872 by and between
Qwest Corporation and U.S. Bank National Associaincorporated by
reference to Exhibit 4.1 of Qwest Communicatiortgfmational Inc.'s Curre
Report on Form 8-K (File No. 001-15577) filed witle Securities and
Exchange Commission on May 18, 20(

(v). Sixth Supplemental Indenture, dated as of AprilZ®)9, by and between
Qwest Corporation and U.S. Bank National Associa(incorporated by
reference to Exhibit 4.1 of Qwest Communicatiortgfmational Inc.'s Curre
Report on Form 8-K (File No. 001-15577) filed witle Securities and
Exchange Commission on April 13, 200

(vi). Seventh Supplemental Indenture, dated as of Jup@13, by and between
Qwest Corporation and U.S. Bank National Associa(incorporated by
reference to Exhibit 4.8 of Qwest Corporation'srk&-A (File No. 001-
03040) filed with the Securities and Exchange Cossion on June 7, 2011).

(vii). Eighth Supplemental Indenture,athts of September 21, 2011, by and
between Qwest Corporation and U.S. Bank Nationab8stion
(incorporated by reference to Exhibit 4.9 of Qw@stporation's Form 8-
A (File No. 001-03040) filed with the SecuritiesdaBxchange
Commission on September 20, 201
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(viii).

(ix)

)

Ninth Supplemental Indenture, dated as of Octob2041, by ant
between Qwest Corporation and U.S. Bank Nationabaisition
(incorporated by reference to Exhibit 4.1 of Qw@etporation's Current
Report on Form 8-K (File No. 001-03040) filed witle Securities and
Exchange Commission on October 4, 20.

Tenth Supplemental Indenture, dated as of Aprd(®,2, by and between
Qwest Corporation and U.S. Bank National Associafincorporated by
reference to Qwest Corporation's Form 8-A (File Bl2l-03040) filed
with the Securities and Exchange Commission on Mafx; 2012)

Eleventh Supplemental Indenture, dated as of JGn2®.2, by and
between Qwest Corporation and U.S. Bank Nationabgstion
(incorporated by reference to Exhibit 4.12 of Qw@stporation's
Form 8-A (File No. 001-03040) filed with the Sedig$ and Exchange
Commission on June 22, 2012).

Indenture, dated as of February 5, 20041 among Qwest Communications
International Inc., Qwest Services Corporation, &eapital Funding, Inc. and
J.P. Morgan Trust Company, National Associatioodiporated by reference to
4.17 of Qwest Communications International Incrsal Report on Form 10-K
for the year ended December 31, 2003 (File No. T&BH?7) filed with the
Securities and Exchange Commission on March 114200

0.

(ii).

(ii).

First Supplemental Indenture, daasdf June 17, 2005, by and among
Qwest Communications International Inc., Qwest Bes/Corporation,
Qwest Capital Funding, Inc. and U.S. Bank Natigkedociation
(incorporated by reference to Exhibit 4.1 of Qw@&stnmunications
International Inc.'s Current Report on Form 8-Kiéflo. 001-15577)
filed with the Securities and Exchange Commissiodune 3, 2005

Third Supplemental Indenture, dated as of Septerhbe?009, by and
among Qwest Communications International Inc., Q@esvices
Corporation, Qwest Capital Funding, Inc. and U.8nBNational
Association (incorporated by reference to Exhiblt df Qwest
Communications International Inc.'s Current ReparfForm 8-K (File
No. 002-15577) filed with the Securities and Exchange Cassian on
September 21, 200¢

Fourth Supplemental Indenture, dated as of Jarl@&rg2010, by and
among Qwest Communications International Inc., Q@esvices
Corporation, Qwest Capital Funding, Inc. and U.8nBNational
Association (incorporated by reference to Exhiblt df Qwest
Communications International Inc.'s Current ReparfForm 8-K (File
No. 002-15577) filed with the Securities and Exchange Cdssian on
January 13, 2010).

4.6 Instruments relating to indebtedness of Enpl@arporation.

a.

Indenture, dated as of May 17, 2006, liy/lmtween Embarq Corporation and J.P.
Morgan Trust Company, National Association, a matldanking association, as
trustee (incorporated by reference to Exhibit 4. Embarg Corporation's Current
Report on Form 8-K (File No. 001-32732) filed witte Securities and Exchange
Commission on May 18, 200¢
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7.082% Global Note due 2016 of Embarq Corporatiocofporated by reference
Exhibit 4.3 to Embarq Corporation's Annual Repartrorm 10-K for the year
ended December 31, 2006 (File No. 001-32372) fiét the Securities and
Exchange Commission on March 9, 20(

4.7 Intercompany debt instrumen

a.

Revolving Promissory Note, dated as of April 2, 2@ursuant to which Embarq
Corporation may borrow from an affiliate of Centuirnyk, Inc. up to $2.5 billion ol
a revolving basis (incorporated by reference toiliiki.7(a) of CenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period en8egdtember 30, 2012 (File
No. 002-07784) filed with the Securities and Exchange Cdssian on

November 8, 2012

Revolving Promissory Note, dated as of April 18120pursuant to which Qwest
Corporation may borrow from an affiliate of Centuinyk, Inc. up to $1.0 billion ol
a revolving basis (incorporated by reference toiltiki.7(b) of CenturyLink, Inc.'
Quarterly Report on Form 10-Q for the period en8edtember 30, 2012 (File
No. 002-07784) filed with the Securities and Exchange Cdssian on
November 8, 2012

Revolving Promissory Note, dated as of Septembg2@¥2, pursuant to which
Qwest Communications International, Inc. may borfoym an affiliate of
CenturyLink, Inc. up to $3.0 billion on a revolvihgsis (incorporated by reference
to Exhibit 4.7(c) of CenturyLink Inc.'s Annual Repon Form 10-K for the year
ended December 31, 2012 (File No. 001-07844) fiéd the Securities and
Exchange Commission on March 1, 2013).

10.1 Qualified Employee Benefit Plans of Centuni, Inc. (excluding several narrow-based
qualified plans that cover union employees or olingited groups of employees).

a.

CenturyLink Dollars & Sense 401(k) Plan dmust, as amended and restated
through December 31, 2006 (incorporated by referéacxhibit 10.1(a) of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2006 (File No. 001-07784) filed with the Securitaexd Exchange Commission on
March 1, 2007), as amended by the First Amendmmohtize Second Amendment
thereto, each dated as of December 31, 2007 (iocatgd by reference to
Exhibit 10.1(a) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year
ended December 31, 2007 (File No. 001-07784) fiéd the Securities and
Exchange Commission on February 29, 2008), as agaengl the Third
Amendment thereto dated as of November 20, 20@®1orated by reference to
Exhibit 10.1(a) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year
ended December 31, 2008 (File No. 001-07784) fiéd the Securities and
Exchange Commission on February 27, 2009), as agddoylthe Fourth
Amendment thereto dated as of June 30, 2009 (iocatgd by reference to
Exhibit 10.1(a) of CenturyLink, Inc.'s Quarterly et on Form 10-Q for the
period ended June 30, 2009 (File No. 001-0778&)i fitith the Securities and
Exchange Commission on August 7, 2009), as amelgdine Fifth Amendment
thereto dated as of September 15, 2009 (incorpbiateeference to Exhibit 10.1
(a) of CenturyLink, Inc.'s Annual Report on FormHK@or the year ended
December 31, 2009 (File No. 001-07784) filed with Securities and Exchange
Commission on March 1, 2010), as amended by thih @isnendment thereto,
dated as of December 30, 2009 (incorporated byaeée to Exhibit 10.1(a) of
CenturyLink, Inc.'s Annual Report on Form-K for the year ende
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December 31, 2009 (File No. 001-07784xfilgth the Securities and Exchange
Commission on March 1, 2010), as amended by ther8e\Amendment thereto,
effective May 20, 2010 (incorporated by refererc&xhibit 10.1(a) of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
September 30, 2010 (File No. 001-07784) filed wlith Securities and Exchange
Commission on November 5, 2010) and as amendelebigzighth Amendment
thereto, effective January 1, 2011 (incorporateddgrence to Exhibit 10.1(a) of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2010 (File No. 001-07784) filed with the Securiteex Exchange Commission on
March 1, 2011)

CenturyLink Union 401(k) Plan and Trust, as amenaledl restated through
December 31, 2006 (incorporated by reference tolixt0.1(b) of

CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2006 (File No. 001-07784) filed with the Securiteexd Exchange Commission on
March 1, 2007), as amended by the First Amendnheméto dated as of May 29,
2007 (incorporated by reference to Exhibit 10. b enturyLink, Inc.'s Quarterly
Report on Form 10-Q for the period ended March2808 (File No. 001-07784)
filed with the Securities and Exchange CommissiotMay 7, 2008), as amended
by the Second Amendment thereto dated as of Deae3db@007 (incorporated by
reference to Exhibit 10.1(b) of CenturyLink, IndXsnual Report on Form 1R-for
the year ended December 31, 2007 (File No. 001-4@)7fl@d with the Securities
and Exchange Commission on February 29, 2008nasded by the Third
Amendment thereto dated as of November 20, 20@®1orated by reference to
Exhibit 10.1(b) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year
ended December 31, 2008 (File No. 001-07784) fiéd the Securities and
Exchange Commission on February 27, 2009), as agddoylthe Fourth
Amendment thereto dated as of June 30, 2009 (incatgd by reference to
Exhibit 10.1(b) of CenturyLink, Inc.'s Quarterly p@t on Form 10-Q for the
period ended June 30, 2009 (File No. 001-0778&)i fitith the Securities and
Exchange Commission on August 7, 2009), as amelgéine Fifth Amendment
thereto dated as of September 15, 2009 (incorpbiateeference to Exhibit 10.1
(b) of CenturyLink, Inc.'s Annual Report on FormK@or the year ended
December 31, 2009 (File No. 001-07784) filed with Securities and Exchange
Commission on March 1, 2010), as amended by thi @isnendment thereto,
dated as of December 30, 2009 (incorporated byerée to Exhibit 10.1(b) of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2009 (File No. 001-07784) filed with the Securiteexd Exchange Commission on
March 1, 2010), as amended by the Seventh Amendiinergto, effective May 20,
2010 (incorporated by reference to Exhibit 10. b enturyLink, Inc.'s Quarterly
Report on Form 10-Q for the period ended Septer@®e2010 (File No. 001-
07784) filed with the Securities and Exchange Cossion on November 5, 2010)
and as amended by the Eighth Amendment theretctafé January 1, 2011
(incorporated by reference to Exhibit 10.1(b) oh@eyLink, Inc.'s Annual Report
on Form 10-K for the year ended December 31, 2616 No. 001-07784) filed
with the Securities and Exchange Commission on Mar011)

CenturyLink Retirement Plan, as amended and restateugh December 31, 20
(incorporated by reference to Exhibit 10.1(c) oh@eyLink, Inc.'s Annual Report
on Form 10-K for the year ended December 31, 2606 No. 001-07784) filed
with the Securities and Exchange Commission on May@007), as amended by
Amendment No. 1 thereto dated as of April 2, 200@qporated by reference
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Exhibit 10.1(c) of CenturyLink, Inc.'s Qtenly Report on Form 10-Q for the
period ended March 31, 2008 (File No. 001-0778éyfivith the Securities and
Exchange Commission on May 7, 2008), as amendekhisndment No. 2 thereto
dated as of December 31, 2007 (incorporated byeeée to Exhibit 10.1(c) of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2007 (File No. 001-07784) filed with the Securiteex Exchange Commission on
February 29, 2008), as amended by Amendment Ntergtb dated as of

October 24, 2008 (incorporated by reference to lkhi.1(c) CenturyLink, Inc.'s
Annual Report on Form 10-K for the year ended Ddoem31, 2008 (File No. 001-
07784) filed with the Securities and Exchange Cossion on February 27, 2009),
as amended by Amendment No. 4 dated as of Jur2080, (incorporated by
reference to Exhibit 10.1(c) of CenturyLink, In®sarterly Report on Form 10-Q
for the period ended June 30, 2009 (File No. 00484@Y filed with the Securities
and Exchange Commission on August 7, 2009), as deaeloy Amendment No. 5
thereto dated as of September 15, 2009 (incorpbiateeference to Exhibit 10.1
(c) of CenturyLink, Inc.'s Annual Report on FormKdor the year ended
December 31, 2009 (File No. 001-07784) filed with Securities and Exchange
Commission on March 1, 2010), as amended by Amentive. 6 thereto, dated
of December 30, 2009 (incorporated by referendextubit 10.1(c) of

CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2009 (File No. 001-07784) filed with the Securiteexd Exchange Commission on
March 1, 2010), as amended by Amendment No. 7 tiheeéfective at various
dates during 2010 (incorporated by reference takiixh0.1(c) of

CenturyLink, Inc.'s Quarterly Report on Form 104 the period ended
September 30, 2010 (File No. 001-07784) filed wlith Securities and Exchange
Commission on November 5, 2010) and as amendedimndment No. 8 thereto,
effective January 1, 2011 (incorporated by refeeeincExhibit 10.1(c) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31,
2010 (File No. 001-07784) filed with the Securiteexd Exchange Commission on
March 1, 2011)

10.2 Stocl-based Incentive Plans and Agreements of Century

a.

Amended and Restated 1983 Restricted Stock Plaameaded and restated
through February 23, 2010 (incorporated by refezgndExhibit 10.2(a) of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2009 (File No. 001-07784) filed with the Securiteexd Exchange Commission on
March 1, 2010)

Amended and Restated 2000 Incentive Compensatam Bs amended through
May 23, 2000 (incorporated by reference to ExHibi2 of CenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period endi@de 30, 2000 (File No. 001-
07784) filed with the Securities and Exchange Cossion on August 11, 2000)
and amendment thereto dated as of May 29, 2008rfincated by reference to
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period
ended June 30, 2003 (File No. 001-7784) filed whth Securities and Exchange
Commission on August 14, 2003).

® Form of Stock Option Agreement, puastuto the 2000 Incentive
Compensation Plan and dated as of May 21, 200&rexhinto between
CenturyLink, Inc. and its officers (incorporated f@ference to
Exhibit 10.2(e) of CenturyLink, Inc.'s Annual Repon Form 10-K for
the year ended December 31, 2001 (File No. 001-49)/18d with the
Securities and Exchange Commission on March 1522
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(ii) Form of Stock Option Agreement, puast to the 2000 Incentive
Compensation Plan and dated as of February 25, 20@02red into
between CenturyLink, Inc. and its officers (incagted by reference to
Exhibit 10.2(d) (ii) of CenturyLink, Inc.'s Annu&eport on Form 10-K
for the year ended December 31, 2002 (File No.@0A84) filed with th
Securities and Exchange Commission on March 273200

Amended and Restated 2002 Directors Sbtion Plan, dated as of February 25,
2004 (incorporated by reference to Exhibit 10.2feenturyLink, Inc.'s Annual
Report on Form 10-K for the year ended DecembefBa3 (File No. 001-07784)
filed with the Securities and Exchange CommissiotMarch 12, 2004) and
amendment thereto dated as of October 24, 2008rfincated by reference to
Exhibit 10.2(d) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year
ended December 31, 2008 (File No. 001-07784) fiéd the Securities and
Exchange Commission on February 27, 2009).

0] Form of Stock Option Agreement, pursuant to thedgoing plan, entere
into between CenturyLink, Inc. in connection withtions granted to the
outside directors as of May 10, 2002 (incorpordtgdeference to
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for
the period ended September 30, 2002 (File No. GUBH) filed with the
Securities and Exchange Commission on Novembe2d0R).

(i) Form of Stock Option Agreement, pursuant to thedgoing plan, entere
into between CenturyLink, Inc. in connection withtions granted to the
outside directors as of May 9, 2003 (incorporatgddference to
Exhibit 10.2(e) (ii) of CenturyLink, Inc.'s AnnuRleport on Form 10-K
for the year ended December 31, 2003 (File No.@0A84) filed with th
Securities and Exchange Commission on March 1242

(iii) Form of Stock Option Agreement, pursuant to thedgoing plan, entere
into between CenturyLink, Inc. in connection withtions granted to the
outside directors as of May 7, 2004 (incorporatgddference to
Exhibit 10.2(d) (iii) of CenturyLink, Inc.'s Annu&eport on Form 10-K
for the year ended December 31, 2005 (File No.@0DA84) filed with th
Securities and Exchange Commission on March 166200

Amended and Restated 2002 Managementtiveddompensation Plan, dated as
of February 25, 2004 (incorporated by referencexiaibit 10.2(f) of

CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2003 (File No. 001-07784) filed with the Securiteexd Exchange Commission on
March 12, 2004) and amendment thereto dated astob@r 24, 2008 (incorporal
by reference to Exhibit 10.2(e) of CenturyLink, IsdAnnual Report on Form 10-K
for the year ended December 31, 2008 (File No.@0DA84) filed with the
Securities and Exchange Commission on Februar2@9).

® Form of Stock Option Agreement, pursuant to thedoing plan, entere
into between CenturyLink, Inc. and certain of itSoers and key
employees at various dates during 2002 following Ma2002
(incorporated by reference to Exhibit 10.4 of Ceyitink, Inc.'s
Quarterly Report on Form 10-Q for the period enflegtember 30, 2002
(File No. 00107784) filed with the Securities and Exchange Cossion
on November 14, 2002
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(ii) Form of Stock Option Agreement, puast to foregoing plan and dated
as of February 24, 2003, entered into between @gdrihk, Inc. and its
officers (incorporated by reference to Exhibit 1).%i) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended
December 31, 2002 (File No. 001-07784) filed wite Securities and
Exchange Commission on March 27, 20(

(iii) Form of Stock Option Agreement, pursuant to foraggilan and dated
as of February 25, 2004, entered into between @gdrink, Inc. and its
officers (incorporated by reference to Exhibit X6).#iii) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended
December 31, 2003 (File No. 001-07784) filed witk Securities and
Exchange Commission on March 12, 20(

(iv) Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of February 24, 2003, entered into betW@esrnuryLink, Inc.
and its executive officers (incorporated by refereto Exhibit 10.1 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
March 31, 2003 (File No. 001-07784) filed with tBecurities and
Exchange Commission on May 14, 20(

(v) Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of February 25, 2004, entered into betW@esrnuryLink, Inc.
and its executive officers (incorporated by refeseto Exhibit 10.2(f)
(v) of CenturyLink, Inc.'s Quarterly Report on Foi-Q for the period
ended March 31, 2004 (File No. 000-50260) filedwtfte Securities and
Exchange Commission on May 7, 20C

(vi) Form of Stock Option Agreement, pursuant to foraggilan and dated
as of February 17, 2005, entered into between @drihk, Inc. and its
executive officers (incorporated by reference thigix 10.2(e) (v) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended
December 31, 2004 (File No. 000-50260) filed witk Securities and
Exchange Commission on March 16, 20(

(vii) Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of February 17, 2005, entered into betW@esrnuryLink, Inc.
and its executive officers (incorporated by refeeseto Exhibit 10.2(e)
(vi) of CenturyLink, Inc.'s Annual Report on Forr@-K for the period
ended December 31, 2004 (File No. 000-50260) filét the Securities
and Exchange Commission on March 16, 20

e. Amended and Restated 2005 Directors Stock Plaamnanded and restated throi
February 23, 2010 (incorporated by reference talixh0.2(f) of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2009 (File No. 001-07784) filed with the Securiteex Exchange Commission on
March 1, 2010).

0] Form of Restricted Stock Agreementrguant to the foregoing plan,
entered into between CenturyLink, Inc. and eadisdadutside directors
as of May 13, 2005 (incorporated by reference thiltik10.4 of
CenturyLink, Inc.'s Current Report on Form 8-K éANo. 000-50260)
filed with the Securities and Exchange Commissioivay 13, 2005)
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(ii)

(i)

(iv)

(v)

(i)

(vii)

(viii)

Form of Restricted Stock Agreemgmnirsuant to the foregoing plan,
entered into between CenturyLink, Inc. and eaditsdfutside directors
as of May 12, 2006 (incorporated by reference thiltik10.1 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
June 30, 2006 (File No. 001-07784) filed with trec&ities and
Exchange Commission on August 3, 20(

Form of Restricted Stock Agreement, pursuant tddhegoing plan,
entered into between CenturyLink, Inc. and eaditsdfutside directors
as of May 11, 2007 (incorporated by reference thilkik10.2(f) (iii) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe period ended
December 31, 2008 (File No. 001-07784) filed witk Securities and
Exchange Commission on February 27, 20

Form of Restricted Stock Agreement, pursuant tddhegoing plan,
entered into between CenturyLink, Inc. and eaditsdfutside directors
as of May 9, 2008 (incorporated by reference toilsikh0.2 (f) (iv) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe period ended
December 31, 2008 (File No. 001-07784) filed witk Securities and
Exchange Commission on February 27, 20

Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of May 8, 2009, entered into between @@ritk, Inc. and eac
of its outside directors on such date who remaorethe Board followin
July 1, 2009 (incorporated by reference to ExHiBi2(b) of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
June 30, 2009 (File No. 001-07784) filed with trez&ities and
Exchange Commission on August 7, 20(

Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of May 8, 2009, entered into between @@ritk, Inc. and eac
of its outside directors who retired on July 1, 2@ihcorporated by
reference to Exhibit 10.2(c) of CenturyLink, Indsarterly Report on
Form 10-Q for the period ended June 30, 2009 (#ile00107784) filed
with the Securities and Exchange Commission on Augu2009)

Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of July 2, 2009, entered into betweenudgdrnk, Inc. and eac
of its outside directors named to the Board on 1ul®009 (incorporated
by reference to Exhibit 10.1(d) of CenturyLink, I'scdQuarterly Report
Form 10-Q for the period ended June 30, 2009 (#ile00107784) filed
with the Securities and Exchange Commission on Augu2009)

Restricted Stock Agreement, pursuant to the foreggplan and dated as
of July 2, 2009, entered into between CenturyLink, and William A.
Owens in payment of Mr. Owens' 2009 supplementairotan's fees
(incorporated by reference to Exhibit 10.2(e) ohteyLink, Inc.'s
Quarterly Report on Form 10-Q for the period endigie 30, 2009 (File
No. 002-07784) filed with the Securities and Exchange Cassian on
August 7, 2009)
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(ix)

Form of Restricted Stock Agreemgnirsuant to the foregoing plan and
dated as of May 21, 2010, entered into betweenu@gdrink, Inc. and
seven of its outside directors on such date (imm@ated by reference to
Exhibit 10.1 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for
the period ended June 30, 2010 (File No. 001-07fi®&4) with the
Securities and Exchange Commission on August 602

Amended and Restated 2005 Management Incentive €uwagion Plan, as
amended and restated through February 23, 2016rpiaated by reference to
Exhibit 10.2(g) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year
ended December 31, 2009 (File No. 001-07784) fNét the Securities and
Exchange Commission on March 1, 201

(i)

(ii)

(i)

(iv)

v)

(Vi)

Form of Stock Option Agreement, pursuant to thedgoing plan, entere
into between CenturyLink, Inc. and certain officarsl key employees at
various dates since May 12, 2005 (incorporatecefgrence to

Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for
the period ended September 30, 2005 (File No. GBH) filed with the
Securities and Exchange Commission on Novembed@®@;)2

Form of Restricted Stock Agreement, pursuant tddhegoing plan,
entered into between CenturyLink, Inc. and certdficers and key
employees at various dates since May 12, 2005 rfiacated by
reference to Exhibit 10.3 of CenturyLink, Inc.'sa@@erly Report on
Form 10-Q for the period ended September 30, 2B0& Ko. 001-
07784) filed with the Securities and Exchange Cossioh on
November 9, 2005

Form of Stock Option Agreement, pursuant to thedgoing plan and
dated as of February 21, 2006, entered into betW@esrnuryLink, Inc.
and its executive officers (incorporated by refeseto Exhibit 10.2(g)
(i) of CenturyLink, Inc.'s Annual Report on Forh®-K for the year
ended December 31, 2005 (File No. 001-07784) filéd the Securities
and Exchange Commission on March 16, 20

Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of February 21, 2006, entered into betW@esrnuryLink, Inc.
and its executive officers (incorporated by refeseto Exhibit 10.2(g)
(iv) of CenturyLink, Inc.'s Annual Report on Forfa-K for the year
ended December 31, 2005 (File No. 001-07784) fil@d the Securities
and Exchange Commission on March 16, 20

Form of Stock Option Agreement, pursuant to thedoing plan and
dated as of February 26, 2007, entered into betW@esrnuryLink, Inc.
and its executive officers (incorporated by refeseto Exhibit 10.1 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
March 31, 2007 (File No. 001-07784) filed with tBecurities and
Exchange Commission on May 9, 20C

Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of February 26, 2007, entered into betW@eernuryLink, Inc.
and its executive officers (incorporated by refeseto Exhibit 10.2 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
March 31, 2007 (File No. 001-07784) filed with tBecurities and
Exchange Commission on May 9, 20C
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(vii) Form of Restricted Stock Agreemegmiysuant to the foregoing plan and
dated as of February 21, 2008, entered into betWesrnuryLink, Inc.
and its executive officers (incorporated by refereto Exhibit 10.2 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
March 31, 2008 (File No. 001-07784) filed with tBecurities and
Exchange Commission on May 7, 20C

(viii) Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of February 26, 2009 (incorporated byeafs to Exhibit 10.2
(g) of CenturyLink, Inc.'s Quarterly Report on Fotf+Q for the period
ended March 31, 2009 (File No. 001-07784) filedwtite Securities and
Exchange Commission on May 1, 20C

(ix) Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of March 8, 2010 (incorporated by refex@adxhibit 10.2 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
March 31, 2010 (File No. 001-07784) filed with tBecurities and
Exchange Commission on May 7, 2010).

Amended and Restated CenturyLink Legacy Embarq EHfBty Incentive Plan,
amended and restated through February 23, 2016rpiaated by reference to
Exhibit 10.2(h) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year
ended December 31, 2009 (File No. 001-07784) fiéd the Securities and
Exchange Commission on March 1, 2010).

® Form of Restricted Stock Agreemenfrsuant to the foregoing plan and
dated as of May 21, 2010, entered into betweenubgnnk, Inc. and
four of its outside directors as of such date (ipooated by reference to
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for
the period ended June 30, 2010 (File No. 001-07fi®&4) with the
Securities and Exchange Commission on August &)@

(i) Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of May 21, 2010, entered into betweenubgnnk, Inc. and
William A. Owens in payment of Mr. Owens' 2010 slgppental
chairman's fees (incorporated by reference to HEixhib3 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
June 30, 2010 (File No. 001-07784) filed with trec&ities and
Exchange Commission on August 6, 20:

(iii) Form of Restricted Stock Agreement, dated as ofedaiper 7, 2010,
entered into between CenturyLink, Inc. and DennigiGer
(incorporated by reference to Exhibit 10.16 of Ceyitink, Inc.'s
Quarterly Report on Form 10-Q for the period enfledtember 30, 2010
(File No. 00107784) filed with the Securities and Exchange Cossion
on November 5, 2010).

Form of Retention Award Agreement, pursuarthe equity incentive plans of
CenturyLink or Embarq and dated as of August 2302@ntered into between
CenturyLink, Inc. and certain officers and key eaygles as of such date
(incorporated by reference to Exhibit 10.2 of Ceyitink, Inc.'s Quarterly Report
on Form 10-Q for the period ended September 30) 2Bile No. 001-07784) filed
with the Securities and Exchange Commission on Nder 5, 2010)
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10.3

10.4

10.5

i CenturyLink 2011 Equity Incentive Plandorporated by reference to Appendix B
of CenturyLink, Inc.'s Proxy Statement for its 208rinual Meeting of
Shareholders (File No. 001-07784) filed with theB8#ies and Exchange
Commission on April 6, 2011

@ Form of Restricted Stock Agreement for executiiecefs (incorporated
by reference to Exhibit 10.2(a) (i) of CenturyLinkg.'s Quarterly Repa
on Form 10-Q for the period ended June 30, 201& (6. 001-07784)
filed with the Securities and Exchange Commissioagust 9, 2011;

(i) Form of Restricted Stock Agreement for non-managerdieectors
(incorporated by reference to Exhibit 10.2(a) ¢fi)CenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period endigde 30, 2011 (File
No. 002-07784) filed with the Securities and Exchange Cassian on
August 9, 2011).

Key Employee Incentive Compensation Platedlas of January 1, 1984, as amended and
restated as of November 16, 1995 (incorporatecfrence to Exhibit 10.1(f) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 1995 (File
No. 002-07784) filed with the Securities and Exchange Cdssian on March 18, 1996) and
amendment thereto dated as of November 21, 1966rfinrated by reference to Exhibit 10.1
(f) of CenturyLink, Inc.'s Annual Report on Form-K(for the year ended December 31, 1
(File No. 001-07784) filed with the Securities dxthange Commission on March 17,
1997), amendment thereto dated as of February@®, (incorporated by reference to
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended
March 31, 1997 (File No. 001-07784) filed with tBecurities and Exchange Commission on
May 8, 1997), amendment thereto dated as of AptiP®01 (incorporated by reference to
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended
March 31, 2001 (File No. 001-07784) filed with tBecurities and Exchange Commission on
May 15, 2001), amendment thereto dated as of A@tiL000 (incorporated by reference to
Exhibit 10.3(a) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended
December 31, 2001 (File No. 0@¥-784) filed with the Securities and Exchange Cossion
on March 15, 2002) and amendment thereto datefl sbouary 27, 2007 (incorporated by
reference to Exhibit 10.1 of CenturyLink, Inc.'sa@erly Report on Form 1Q-for the periot
ended June 30, 2007 (File No. 001-07784) filed with Securities and Exchange
Commission on August 8, 200°

Supplemental Dollars & Sense Plan, 2008 Restatere#fattive January 1, 2008,
(incorporated by reference to Exhibit 10.3(c) oh@eyLink, Inc.'s Annual Report on

Form 10-K for the year ended December 31, 2002 (Rd. 001-07784) filed with the
Securities and Exchange Commission on Februar2@®) and amendment thereto dated as
of October 24, 2008 (incorporated by referencexbiltit 10.3(c) of CenturyLink, Inc.'s
Annual Report on Form 10-K for the year ended Ddmean31, 2008 (File No. 001-07784)
filed with the Securities and Exchange CommissioiMarch 27, 2009) and amendment
thereto dated as of December 27, 2010 (incorpotatedference to Exhibit 10.4 of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 2010 (File
No. 002-07784) filed with the Securities and Exchange Cossion on March 1, 2011

Supplemental Defined Benefit Pension Plan, effectis of January 1, 2012 (incorporated by
reference to Exhibit 10.5 of CenturyLink, Inc.'srAral Report on Form 10-K for the year
ended December 31, 2011 (File No. 001-07784) fiiegH the Securities and Exchange
Commission on February 28, 201
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10.6 Amended and Restated Salary Continuatiosatility) Plan for Officers, dated as of
November 26, 1991 (incorporated by reference talktxh0.16 of CenturyLink, Inc.'s Annu
Report on Form 1-K for the year ended December 31, 19!

10.7 2010 Executive Officer Short-Term Incentive Progr@meorporated by reference to
Appendix B of CenturyLink, Inc.'s 2010 Proxy Statathon Form 14A (File No. 001-07784)
filed with the Securities and Exchange Commissiopril 7, 2010).

10.8 Amended and Restated CenturyLink 2001 EmployeekSRoicchase Plan, dated as of
June 30, 2009 (incorporated by reference to Exiibi8 of CenturyLink, Inc.'s Quarterly
Report on Form 10-Q for the period ended June 809 ZFile No. 001-07784) filed with the
Securities and Exchange Commission on August QR

10.9 Form of Indemnification Agreement entered into besw CenturyLink, Inc. and each of its
directors as of July 1, 2009 (incorporated by mfiee to Exhibit 99.3 of CenturyLink, Inc.'s
Current Report on Form 8-K (File No. 001-07784)hathhe Securities and Exchange
Commission on July 1, 200¢

10.10 Form of Indemnification Agreement entered into betw CenturyLink, Inc. and each of its
officers as of July 1, 2009 (incorporated by refiereto Exhibit 10.5 of CenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period endiege 30, 2009 (File No. 001~784) filec
with the Securities and Exchange Commission on Atugu2009)

10.11  Change of Control Agreement, effective January01,12 by and between Glen F. Post, llI
and CenturyLink, Inc. (incorporated by referenc&iibit 10.11 of CenturyLink, Inc.'s
Annual Report on Form 10-K for the year ended Ddman31, 2010 (File No. 001-07784)
filed with the Securities and Exchange Commissiotviarch 1, 2011)

10.12  Form of Change of Control Agreement, effective dapu., 2011 between CenturyLink, Inc.
and each of its other executive officers (incorpeaeby reference to Exhibit 10.12 of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 2010 (File
No. 002-07784) filed with the Securities and Exchange Cossion on March 1, 2011

10.13 Amended and Restated CenturyLink, Inc. Bonus Lifitance Plan for Executive Officers,
dated as of April 3, 2008 (incorporated by refeestcExhibit 10.4 of CenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period enlfieaich 31, 2008 (File No. 001-07784)
filed with the Securities and Exchange CommissioMay 7, 2008) and First Amendment
thereto (incorporated by reference to Exhibit 1A &enturyLink, Inc.'s Quarterly Report
on Form 10-Q for the period ended September 300 2Bile No. 001-07784) filed with the
Securities and Exchange Commission on Novembed H))2

10.14  Certain Material Agreements and Plans of EmbargpQuaition.

a. Embarqg Corporation 2006 Equity Incentil@nPas amended and restated
(incorporated by reference to Exhibit 99.1 of thegRtration Statement on Form S-
8 filed by CenturyLink, Inc. (File No. 00Q7784) with the Securities and Exchal
Commission on July 1, 200¢

b. Form of 2007 Award Agreement for executive officefsEmbarg Corporation
(incorporated by reference to Exhibit 10.1 of Engp@prporation's Current Report
on Form 8-K (File No. 001-32372) filed with the Seities and Exchange
Commission on February 27, 200

c. Form of 2008 Restricted Stock Unit Awargréement (incorporated by reference
to Exhibit 10.2 of Embarqg Corporation's Current 8&pn Form 8-K (File
No. 002-32372) filed with the Securities and Exchange Cdassian on March 4,
2008).
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Form of 2009 Restricted Stock Unit Awargréement (incorporated by reference
to Exhibit 10.1 of Embarq Corporation's Current 8#pn Form 8-K (File

No. 002-32732) filed with the Securities and Exchange Cassian on March 5,
20009).

Form of Stock Option Award Agreement (incorporabgdeference to Exhibit 10
of Embarg Corporation's Current Report on Form @-#e No. 001-32372) filed
with the Securities and Exchange Commission on Mar008)

Amendment to Outstanding RSUs granted in 2007 @08 2nder the Embarq
Corporation 2006 Equity Incentive Plan (incorpodaby reference to Exhibit 10.:
of Embarg Corporation's Annual Report on Form 1fbkKthe year ended
December 31, 2008 (File No. 001-32372) filed with Securities and Exchange
Commission on February 13, 200

Form of 2006 Award Agreement, entered into betweeibarq Corporation and
Richard A. Gephardt (incorporated by referencexbiliit 10.3 of Embarq
Corporation's Current Report on Form 8-K (File 861-32372) filed with the
Securities and Exchange Commission on August 162@8 amended by the
amendment thereto dated as of June 26, 2009 (ioigal by reference to
Exhibit 10.6 (m) of CenturyLink, Inc.'s Quarterleport on Form 10-Q for the
period ended June 30, 2009 (File No. 001-0778&jlfitith the Securities and
Exchange Commission on August 7, 20(

Amended and Restated Executive Severance Plandingl Form of Participation
Agreement entered into between Embarqg Corporatidrvdilliam E. Cheek
(incorporated by reference to Exhibit 10.4 of Engp@prporation's Quarterly
Report on Form 10-Q for the period ended Septerd®e?008 (File No. 001-
32372) filed with the Securities and Exchange Cossion on October 30, 200t

Embarg Supplemental Executive Retirement Planpaded and restated as of
January 1, 2009 (incorporated by reference to Eixhih27 of Embarq
Corporation's Annual Report on Form 10-K for tharyended December 31, 2008
(File No. 001-32372) filed with the Securities dfxthange Commission on
February 13, 2009), amendment thereto dated agcémber 27, 2010
(incorporated by reference to Exhibit 10.14(0) eh@iryLink, Inc.'s Annual Repc
on Form 10-K for the year ended December 31, 2616 No. 001-07784) filed
with the Securities and Exchange Commission on Mar011) and second
amendment thereto as of dated as of November 13, @corporated by reference
to Exhibit 10.14(k) of CenturyLink, Inc.'s Annuakport on Form 10k for the yea
ended December 31, 2011 (File No. 001-07784) fiéd the Securities and
Exchange Commission on February 28, 20

10.15 Certain Material Agreements and Plans of Qwest Coniaations International Inc. or
Savwvis, Inc.

a.

Equity Incentive Plan, as amended anatesgtincorporated by reference to
Annex A of Qwest Communications International In®toxy Statement for the
2007 Annual Meeting of Stockholders (File No. 0B517) filed with the
Securities and Exchange Commission on March 2972
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b. Forms of restricted stock, performanceelaad option agreements used under
Equity Incentive Plan, as amended and restatedrfiocated by reference to
Exhibit 10.2 of Qwest Communications Internatiolmal.'s Current Report on
Form 8-K (File No. 00115577) filed with the Securities and Exchange Cossior
on October 24, 2005; Exhibit 10.2 of Qwest Commation International Inc.'s
Annual Report on Form 10-K for the year ended Ddoem31, 2005 (File No. 001-
15577) filed with the Securities and Exchange Cossion on February 16, 2006;
Exhibit 10.2 of Qwest Communication Internationad.Is Quarterly Report on
Form 10-Q for the period ended March 31, 2006 (Nite 001415577) filed with th
Securities and Exchange Commission on May 3, 2BRAibit 10.2 of Qwest
Communication International Inc.'s Annual Reportramm 10K for the year end¢
December 31, 2006 (File No. 001-15577) filed with Securities and Exchange
Commission on February 8, 2007; Exhibit 10.3 of @wW@ommunication
International Inc.'s Current Report on Form 8-K¢Mlo. 00115577) filed with the
Securities and Exchange Commission on Septembe&0D8, Exhibit 10.2 of
Qwest Communication International Inc.'s Quart&gport on Form 10-Q for the
period ended March 31, 2009 (File No. 001-1557@gfivith the Securities and
Exchange Commission on April 30, 2009; and ExHibi2 of Qwest
Communication International Inc.'s Annual Reportramm 10K for the year end¢
December 31, 2010 (File No. 001-15577) filed with Securities and Exchange
Commission on February 15, 201

C. Deferred Compensation Plan for Nonemployee Directas amended and restated,
Amendment to Deferred Compensation Plan for Noneygd Directors
(incorporated by reference to Exhibit 10.2 of Qw@smmunications
International Inc.'s Current Report on Form 8-K¢Mlo. 00115577) filed with the
Securities and Exchange Commission on Decembe(ly and Exhibit 10.8 to
Qwest Communication International Inc.'s Quart&gport on Form 10-Q for the
period ended September 30, 2008 (File No. 08477) filed with the Securities a
Exchange Commission on October 29, 2008) and Amentiido. 2011-1 to
Deferred Compensation Plan for Nonemployee Diracfimcorporated by referen
to Exhibit 10.15(c) of CenturyLink, Inc.'s Annuaéport for the year ended
December 31, 2011 (File No. 001-07784) filed with Securities and Exchange
Commission on February 28, 201

d. Qwest Nonqualified Pension Plan (incorporated ligremce to Exhibit 10.9 of
Qwest Communications International Inc.'s Annugbéteon Form 10-K for the
year ended December 31, 2009 (File No.-15577) filed with the Securities and
Exchange Commission on February 16, 20
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12*

31.1*

31.2*

32*

101*

e. SAVVIS, Inc. Amended and Restated 200@mtize Compensation Plan
(incorporated by reference to Exhibit 10.4 of SA®YInc.'s Quarterly Report on
Form 10-Q for the period ended March 31, 2006 (Nite 00029375) filed with th
Securities and Exchange Commission on May 5, 2@36aymended by Amendm
No. 1 (incorporated by reference to Exhibit 10.68/VIS, Inc.'s Annual Repo
on Form 10-K for the year ended December 31, 2606 No. 000-29375) filed
with the Securities and Exchange Commission onuakr26, 2007); Amendment
No. 2 (incorporated by reference to Exhibit 10.58/VIS, Inc.'s Current Repo
on Form 8-K (File No. 000-29375) filed with the Seties and Exchange
Commission on May 15, 2007); Amendment No. 3 (ipooated by reference to
Exhibit 10.3 of SAVVIS, Inc.'s Quarterly Report 6orm 10-Q for the period
ended June 30, 2007 (File No. 000-29375) filed with Securities and Exchange
Commission on July 31, 2007); Amendment No. 4 (ipocated by reference to
Exhibit 10.2 of SAVVIS, Inc.'s Current Report onrfFo8-K (File No. 000-29375)
filed with the Securities and Exchange CommissioiMay 22, 2009); and
Amendment No. 5 (incorporated by reference to BxAib.2 of SAVVIS, Inc.'s
Current Report on Form 8-K (File No. 000-2937%@dilwith the Securities and
Exchange Commission on May 22, 20(

Ratio of Earnings to Fixed Charg

Certification of the Chief Executive Officer of GernyLink, Inc. pursuant to Section 302 of
the Sarban«-Oxley Act of 2002

Certification of the Chief Financial Officer of CeinyLink, Inc. pursuant to Section 302 of
the Sarban«Oxley Act of 2002

Certification of the Chief Executive Officer andi€hFinancial Officer of CenturyLink, Inc.
pursuant to Section 906 of the Sarbi-Oxley Act of 2002

Financial statements from the Quarterly Report om¥10-Q of CenturyLink, Inc. for the
period ended March 31, 2013, formatted in XBRL1ljg Consolidated Statements of
Operations, (ii) the Consolidated Statements of @@mensive Income, (iii) the Consolida
Balance Sheets, (iv) the Consolidated Statemer@ash Flows, (v) the Consolidated
Statements of Stockholders' Equity and (vi) thedddb the Consolidated Financial
Statements

Note:

Exhibit filed herewith.

Our Corporate Governance Guidelines and ChartessioBoard of Director Committees are
located on our website at www.centurylink.cc
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SIGNATURE

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, ribgistrant has duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized on May 10, 2013.

CENTURYLINK, INC.

By: /sl DAVID D. COLE

David D. Cole
Senior Vice President, Controller and Operations
Support
(Chief Accounting Officer)
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Income before income
taxes and cumulative
effect of change in
accounting principle

Less: income from equit
investee

Add: estimated fixed
charges

Add: estimated
amortization of
capitalized interes

Add: distributed income
of equity investes

Less: preferred dividenc

Less: interest capitalize

Total earnings available
for fixed charge:

Estimate of interest factc
on rentals

Interest expense,
including amortization
of premiums, discount
and debt issuance co

Interest capitalize

Total fixed charge

Ratio of earnings to fixel
charges

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

(UNAUDITED)

Three
Months Endec Years Ended December 31
March 31,
2013 2012 2011 2010 2009 2008
(Dollars in Millions)
$ 505 1,250 948 1,531 813 561
3) (15) (13) (16) (19) (13)
361 1,504 1,223 615 418 229
4 15 12 2 2 1
4 12 14 16 20 16
9) (43) (25) (13) 3) 2)
$ 862 2,723 2,159 2,135 1,231 792
$ 36 142 126 57 48 27
316 1,319 1,072 545 367 200
9 43 25 13 3 2
$ 361 1,504 1,223 615 418 229
2.39 1.81 1.77 3.47 2.94 3.46

Exhibit 12







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

1. | 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 orténstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly 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 proceduresiused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

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

C) evaluated the effectiveness of the registrantdaksrre controls and procedures and presentedsimehort our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) disclosed in this report any change in thestegit's internal control over financial reportthgt occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingdan

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

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

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

Date: May 10, 2013

/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. | 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 orténstate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly 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 proceduresiused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

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

C) evaluated the effectiveness of the registrantdaksrre controls and procedures and presentedsimehort our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) disclosed in this report any change in thestegit's internal control over financial reportthgt occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportingdan

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

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

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

Date: May 10, 2013

/sl R. STEWART EWING, JR.

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







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 cipas the Chief Executive Officer or Chief Final®©Officer of CenturyLink, Inc.
("CenturyLink"), certifies that, to his knowledgle Quarterly Report on Form ID{or the quarter ended March 31, 2013 of Centurilfully
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, thefficial condition and results of operations of Ceyitink as of the dates and for the periods
covered by such report.

A signed original of this statement hasrbpmvided to CenturyLink and will be retained bgriuryLink and furnished to the Securities
and Exchange Commission or its staff upon request.

Dated: May 10, 201

By: /s/ GLEN F. POST, Ill

Glen F. Post, Il
Chief Executive Officer and Preside

Dated: May 10, 201

By: /s/ R. STEWART EWING, JR.

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







