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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)
Three month: Six months
ended June 3( ended June 3(
2010 2009 2010 2009
(Dollars, except per share amounts,
and shares in thousanc
OPERATING REVENUES $ 1,772,03 634,46¢ 3,572,45 1,270,85:
OPERATING EXPENSE:!
Cost of services and products (exclusive of dept&xi and amortizatior 589,42( 235,73. 1,208,52! 470,36:
Selling, general and administrati 301,67: 120,74 584,60( 230,58
Depreciation and amortization 357,95: 128,55: 711,11: 256,12¢
Total operating expenses 1,249,04. 485,02¢ 2,504,23: 957,07-
OPERATING INCOME 522,98¢ 149,44: 1,068,211 313,78(
OTHER INCOME (EXPENSE
Interest expens (143,249 (44,93) (285,479 (96,969
Other income (expense) 7,30¢ 7,63 17,80¢ 5,81
Total other income (expense) (135,94)) (37,307) (267,66¢) (91,157)
INCOME BEFORE INCOME TAX EXPENSI 387,04° 112,14: 800,55: 222,62¢
Income tax expense 147,92: 42,81 308,46 85,92(
NET INCOME 239,12¢ 69,32¢ 492,08: 136, 70!
Less: Net income attributable to noncontrollingeheists (355) (29¢) (717) (524)
NET INCOME ATTRIBUTABLE TO CENTURYLINK, INC. $ 238,77: 69,03( 491,37: 136,18:
BASIC EARNINGS PER SHARE $ 76 .68 1.62 1.3F
DILUTED EARNINGS PER SHARE $ 7€ .68 1.62 1.3F
DIVIDENDS PER COMMON SHARE $ 728 7C 1.4¢ 1.4C
AVERAGE BASIC SHARES OUTSTANDING 300,05¢ 99,41« 299,73t 99,27(
AVERAGE DILUTED SHARES OUTSTANDING 300,60! 99,45( 300,30: 99,29"

See accompanying notes to consolidated finanasstents.






CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)
Three month: Six months
ended June 3( ended June 3(
2010 2009 2010 2009
(Dollars in thousands
NET INCOME $ 239,12¢ 69,32¢ 492,08: 136,70t

OTHER COMPREHENSIVE INCOME, NET OF TA>
Derivative instruments
Reclassification adjustment for losses includedehincome, net of

$67, $67, $134 and $134 t 107 107 214 214
Defined benefit pension and postretirement plaasph$1,510, $1,263,
$(12,297) and $5,488 tax 2,42 2,02¢ (6,9872) 8,80:
Net change in other comprehensive income (lost)of tax 2,52¢ 2,13 (6,769 9,01
COMPREHENSIVE INCOME 241,65! 71,46 485,31! 145,72!
Comprehensive income attributable to noncontrollirtgrests (35EF) (29¢) (711) (524)
COMPREHENSIVE INCOME ATTRIBUTABLE TO CENTURYLINK,
INC. $ 241,30( 71,16: 484,60: 145,20:

See accompanying notes to consolidated finanasstents.



CenturyLink, Inc.
CONSOLIDATED BALANCE SHEETS

(UNAUDITED)
June 30 December 31
2010 2009
(Dollars in thousands
ASSETS
CURRENT ASSET¢
Cash and cash equivalel $ 186,35 161,80
Accounts receivable, less allowance of $51,436%41j45C 702,03( 685,58
Income tax receivabl 42,26 115,68:
Materials and supplies, at average ¢ 35,59¢ 35,75t
Deferred income tax ass 73,89( 83,31¢
Other 43,511 41,43}
Total current assets 1,083,65! 1,123,59.
NET PROPERTY, PLANT AND EQUIPMEN’
Property, plant and equipme 15,876,48 15,556,76
Accumulated depreciation (7,010,011 (6,459,62)
Net property, plant and equipment 8,866,47. 9,097,13!
GOODWILL AND OTHER ASSETS
Goodwill 10,260,64 10,251,75
Other 1,988,82: 2,090,24.
Total goodwill and other assets 12,249,46 12,341,99
TOTAL ASSETS $ 22,199,58 22,562,72
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of lor-term debi $ 496,55¢ 500,06!
Accounts payabl 299,06t 394,68
Accrued expenses and other liabilit
Salaries and benefi 243,40: 255,10:
Other taxe: 148,17! 98,74
Interest 120,16: 108,02(
Other 141,16 168,20:
Advance billings and customer deposits 181,05: 182,37:
Total current liabilities 1,629,58! 1,707,19!
LONG-TERM DEBT 7,178,641 7,253,65.
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income taxe 2,216,83. 2,256,57
Benefit plan obligation 1,229,001 1,485,64.
Other deferred credits 394,41 392,86(
Total deferred credits and other liabilities 3,840,25! 4,135,08:

STOCKHOLDERS' EQUITY
CenturyLink, Inc.
Common stock, $1.00 par value, authorized 800,@@shares, issued and outstanding 301,265,87:

299,189,279 shar¢ 301,26t 299,18¢
Paic-in capital 6,048,16: 6,014,05.
Accumulated other comprehensive loss, net o (92,079 (85,30¢)
Retained earning 3,287,22! 3,232,76!
Preferred stoc- nor-redeemabli 23¢€ 23€

Noncontrolling interests 6,27¢ 5,86(

Total stockholders’ equity 9,551,09! 9,466,79!

TOTAL LIABILITIES AND EQUITY $ 22,199,58 22,562,72




See accompanying notes to consolidated financa#stents.



CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)
Six months
ended June 3!
2010 2009
(Dollars in thousands
OPERATING ACTIVITIES
Net income $ 492,08: 136,70t
Adjustments to reconcile net income to net caskigdea by operating activitie:
Depreciation and amortizatic 711,11 256,12
Deferred income taxe (17,46 25,83:
Share-based compensatic 18,12¢ 9,85¢
Income from unconsolidated cellular ent (9,787) (9,919
Distributions from unconsolidated cellular ent 9,13« 9,60z
Changes in current assets and current liabili
Receivable: (16,44)) 31,19:
Accounts payabl (95,62)) 4,761
Accrued income and other tax 114,94! 31,09
Other current assets and other current liabilities (24,240 (3,42
Retirement benefit (279,509 (14,53)
Excess tax benefits from sh-based compensatic (3,636 (753%)
(Increase) decrease in other noncurrent a (29,119 2,54z
Increase (decrease) in other noncurrent liabil 1,581 (4,827
Other, net - 7,944
Net cash provided by operating activities 881,16! 482,20!
INVESTING ACTIVITIES
Payments for property, plant and equipmr (362,221) (130,80))
Other, net 2,262 21C
Net cash used in investing activities (359,962 (130,59))
FINANCING ACTIVITIES
Payments of del (78,519 (394,66¢)
Proceeds from issuance of common st 26,43: 7,29t
Repurchase of common stc (13,399 (4,786
Cash dividend (436,919 (141,109
Excess tax benefits from sh-based compensatic 3,63¢ 753
Other, net 2,09¢ (3,28¢)
Net cash used in financing activities (496,65() (535,79)
Net increase (decrease) in cash and cash equis. 24,55( (184,187
Cash and cash equivalents at beginning of period 161,80 243,32
Cash and cash equivalents at end of period $ 186,35 59,14«
Supplemental cash flow informatic
Income taxes paid $ 247,86t 24,16¢
Interest paid (net of capitalized interest 6f483 and $572) $ 265,841 98,90¢

See accompanying notes to consolidated finanasstents.



CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

COMMON STOCK
Balance at beginning of peric
Issuance of common stock through dividend reinvestirincentive and benefit pla
Shares withheld to satisfy tax withholdings

Balance at end of period

PAID-IN CAPITAL
Balance at beginning of peric
Issuance of common stock through dividend reinvestirincentive and benefit pla
Shares withheld to satisfy tax withholdir
Excess tax benefits from sh-based compensatic
Share-based compensation and other

Balance at end of period

ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TA
Balance at beginning of peric
Change in other comprehensive loss (net of redieaton adjustment), net of tax

Balance at end of period

RETAINED EARNINGS
Balance at beginning of peri
Net income attributable to CenturyLink, Ir
Cash dividends declare
Common stocl- $1.45 and $1.40 per share, respecti
Preferred stock

Balance at end of period

PREFERRED STOCIH NON-REDEEMABLE
Balance at beginning and end of period

NONCONTROLLING INTERESTS
Balance at beginning of peric
Net income attributable to noncontrolling intere
Distributions attributable to noncontrolling intste
Balance at end of period

TOTAL STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financa#stents.

Six months
ended June 3(
2010 2009
(Dollars in thousands
$ 299,18 100,27
2,46( 1,04:
(389 (180)
301,26t 101,14(
6,014,05. 39,96:
23,97: 6,252
(13,01) (4,606
3,63¢ 7532
19,52( 10,95
6,048,16: 53,31
(85,30¢) (123,489
(6,76¢) 9,017
(92,079 (114,477)
3,232,76! 3,146,25!
491,37. 136,18
(436,910 (141,099
(6) (6)
3,287,22! 3,141,33.
23€ 23€
5,86( 4,56¢
711 524
(296€) (320)
6,27¢ 4,772
$ 9,551,090 3,186,32;




CenturyLink, Inc.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2010
(UNAUDITED)

(1) Basis of Financial Reporting

Our consolidated financial statements include twants of CenturyLink, Inc. (“CenturyLink”, formigrmamed CenturyTel, Inc.) and its
majority-owned subsidiaries. Certain informatiorddootnote disclosures normally included in fin@hstatements prepared in accordance with
generally accepted accounting principles have lseedensed or omitted pursuant to rules and regualanf the Securities and Exchange
Commission; however, in the opinion of managemiet disclosures made are adequate to make thenafimn presented not misleading. The
consolidated financial statements and notes indud¢his Form 109 should be read in conjunction with the consoéiddinancial statements a
notes thereto included in our annual report on FbAK for the year ended December 31, 2009.

The financial information for the three months airdmonths ended June 30, 2010 and 2009 has noteelited by independent certified
public accountants; however, in the opinion of nggamaent, all adjustments necessary to present thielyesults of operations for the three-month
and six-month periods have been included therdie.résults of operations for the first six month¢he year are not necessarily indicative of the
results of operations which might be expectedlierdntire year.

As more fully described in Note 9, we have reclesdisubscriber line charge revenues to “Voice’emyes from “Network access”
revenues for all periods presented. In additiomhave included the revenues from our fiber traris@.EC and security monitoring operations
in “Other” revenues for all periods presented.

(2) Embarqg Acquisition

On July 1, 2009, we acquired Embarq Corporatiom(Barg”) through a merger transaction, with Embanyising the merger as a wholly-
owned subsidiary of CenturyLink. We accountedsiach acquisition pursuant to Financial Accountitan8ards Board guidance on business
combinations, which has been effective for all hass combinations consummated on or after Jany&@0D, as more fully described below.

As a result of the acquisition, each outstandiryestof Embarg common stock was converted intoitid to receive 1.37 shares of
CenturyLink common stock (“CTL common stock”), withsh paid in lieu of fractional shares. Basedhennumber of CenturyLink common
shares issued to consummate the merger (196.bmnjjlkhe closing stock price of CTL common stoclofidune 30, 2009 ($30.70) and the pre-
combination portion of share-based compensation@gsassumed by CenturyLink ($50.2 million), the i@g@gite merger consideration
approximated $6.1 billion. The premium paid byiruthis transaction is attributable to strategiodfés, including enhanced financial and
operational scale, market diversification, leverthgembined networks and improved competitive positig. None of the goodwill associated
with this transaction is deductible for income paxposes.

The results of operations of Embarq are includeglinconsolidated results of operations beginnirig I, 2009. Approximately $2.486
of operating revenues of Embarq are included incomsolidated results of operations for the firstnsonths of 2010. CenturyLink was the
accounting acquirer in this transaction. We haognized Embarg’assets and liabilities at their acquisition detttmated fair values pursuan
business combination accounting rules that aretffefor acquisitions consummated on or after daynd, 2009. The assignment of a fair vall
the assets acquired and liabilities assumed of Eagnfaad the related estimated lives of deprecitdrigible and identifiable intangible assets) r
a significant amount of judgment. The fair valdgmperty, plant and equipment and identifiablkanyible assets were determined based upon
analysis performed by an independent valuation.fifithe fair value of pension and postretiremenigaillons was determined by independent
actuaries. The fair value of lorigrm debt was determined by management based ise@udted cash flow analysis, using the rates aairities
these obligations compared to terms and ratesrlyr@vailable in the long-term financing marketsl other fair value determinations, which
consisted primarily of current assets, currentiliiégds and deferred income taxes, were made byageament. The following is the assignment
fair value of the assets acquired and liabilitiesuaned for the Embarqg acquisition.
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Fair value
as of July 1, 200

(Dollars in

thousands
Current asset $ 675,72(
Net property, plant and equipme 6,077,67.

Identifiable intangible asse

Customer lis 1,098,001
Rights of way 268,47
Other (trademarks, internally developed softwadoenses 26,817
Other nol-current assel 24,13
Current liabilities (837,13)
Long-term debt, including current maturiti (4,886,70))

Other lon¢-term liabilities (2,621,49)



Goodwill 6,244,96!
Total purchase price $ 6,070,44!

The following unaudited pro forma financial infortitan presents the combined results of CenturyLimt Embarq as though the acquisii
had been consummated as of January 1, 2009.

Six months
ended June 3!
2009
(Dollars in
thousands,
except per share
amounts’

Operating revenue

Net income attributable to CenturyLink, Ir

Basic earnings per share before extraordinary
Diluted earnings per share before extraordinam

3,942,00!
519,00(
1.7¢

1.7¢

& H R B

These results include certain adjustments, primdrik to adjustments to depreciation and amortinadssociated with the property, plant
and equipment and identifiable intangible assatseased retiree benefit costs due to the remeasuteof the benefit obligations, and the related
income tax effects. Pro forma operating revenoeshfe six months ended June 30, 2009 include appedely $104 million of revenues that
would have been eliminated had our July 1, 2008adisnuance of the application of regulatory acd¢mgn(discussed further in Part |, Item 2 of
this report) been effective as of January 1, 20D®e pro forma information does not necessariliectfthe actual results of operations had the
acquisition been consummated at the beginningepthiod indicated nor is it necessarily indicat¥duture operating results. The pro forma
information does not give effect to any (i) potahtevenue enhancements or cost synergies or opiegating efficiencies that could result from
the acquisition or (ii) transaction or integratioosts relating to the acquisition.

(3) Pending Acquisition of Qwest

On April 21, 2010, we entered into a definitive @gmnent under which we propose to acquire Qwest Qoritations International Inc.
(“Qwest”) in a tax-free stock-for-stock transactiodnder the terms of the agreement, Qwest shateroWill receive 0.1664 CenturyLink shares
for each share of Qwest common stock they ownaairg. CenturyLink shareholders are expected to approximately 50.5% and Qwest
shareholders are expected to own approximately?d®fHthe combined company at closing. As of June2®10, Qwest had outstanding
approximately (i) 1.737 billion shares of commoacktand (ii) $13.083 billion of long-term debt.

Completion of the transaction is subject to thesijgicof regulatory approvals, including approvatsti the Federal Communications
Commission and certain state public service comomnss The transaction is also subject to the aggrof CenturyLink and Qwest shareholdetr
meetings scheduled for August 24, 2010, as welltlasr customary closing conditions. Subject t@¢heonditions, we anticipate closing this
transaction in the first half of 2011. If the merggreement is terminated under certain circumegwe may be obligated to pay Qwest a
termination fee of $350 million or Qwest may beighated to pay CenturyLink a termination fee of $3&illion.

(4)  Goodwill and Other Intangible Assets

Goodwill and other intangible assets as of June€800 and December 31, 2009 were composed of Hosvfog:

June 30 Dec. 31,
2010 2009

(Dollars in thousands

Goodwill $ 10,260,64 10,251,75

Intangible assets subject to amortizal
Customer lis

Gross carrying amoul $ 1,279,30! 1,279,30!
Accumulated amortization (253,721) (148,49))
Net carrying amount $ 1,025,58 1,130,81

Other
Gross carrying amoul $ 69,567 69,56



Accumulated amortization (25,13)) (22,46¢)
Net carrying amount $ 44,43¢ 47,10:

Other intangible assets not subject to amortization $ 268,50( 268,50(

The change in the balance of goodwill from Decen#igr2009 is attributable to the finalization o thssignment of fair value to Embarg’s
assets and liabilities acquired (primarily certegmtingent liabilities and deferred income tax@s§onnection with our July 1, 2009 acquisition of
Embarq.

Total amortization expense related to the intamgéssets subject to amortization for the firstnsonths of 2010 was $107.9 million and is
expected to be $206.3 million for the full year 20$185.6 million in 2011, $164.5 million in 201%145.2 million in 2013 and $126.0 million in
2014,
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(5) Postretirement Benefits
We sponsor health care plans that provide postragént benefits to qualified retired employees.

Net periodic postretirement benefit cost for theéhmonths and six months ended June 30, 2010timdtudes the effects of our July 1,
2009 acquisition of Embarq) and 2009 included til®iing components:

Three month: Six months
ended June 3( ended June 3,
2010 2009 2010 2009
(Dollars in thousands

Service cos $ 3,33¢ 1,317 6,66¢ 2,52¢
Interest cos 8,18 4,89¢ 16,37¢ 9,791
Expected return on plan ass (981) (34€) (1,962) (693)
Amortization of unrecognized prior service cost (343%) (887) (68€) (1,779
Net periodic postretirement benefit ci $ 10,19¢ 4,98: 20,39¢ 9,851

(6) Defined Benefit Retirement Plans

We sponsor defined benefit pension plans for salistyy all employees, including separate planslégracy CenturyLink employees and
legacy Embarg employees. Until such time as weteb integrate Embarq’s benefit plans with owurs,plan to continue to operate these plans
independently. Upon payment of certain lump sustritiiutions in early 2009, we recognized a settleinhess (which is included in selling,
general and administrative expense) of approxima&él7 million in the first quarter of 2009.

Net periodic pension expense for the three montldssix months ended June 30, 2010 (which include®ffects of our July 1, 2009
acquisition of Embarq) and 2009 included the follogvcomponents:

Three month: Six months
ended June 3( ended June 3(
2010 2009 2010 2009
(Dollars in thousands

Service cos $ 17,16¢ 3,49: 33,10: 6,987
Interest cos 58,38¢ 6,621 121,66: 13,25:
Expected return on plan ass (71,479 (6,964) (141,51, (13,929
Settlement los - - - 7,711
Net amortization and deferr 3,307 4,17¢ 10,22« 8,357
Net periodic pension expen $ 7,382 7,32¢€ 23,47: 22,37¢

We contributed $300 million to the legacy Embarggien plan in the first quarter of 2010. Basedtorrent actuarial estimates, we expect
to be required to make a minimum contribution gfraximately $37 million to the legacy Embarqg pensgdan in 2011. Based on current
circumstances, our minimum required contributiansur other pension plans are immaterial. Thead@wvel of contribution required in future
years can change significantly depending on priegpdiscount rates and actual returns on plan sisset

(7)  Stock-based Compensatior

We recognize as compensation expense our costaflawy employees with equity instruments by alloathe fair value of the award «



the grant date over the period during which thelegege is required to provide service in exchangetie award.

We currently maintain programs which allow the Bbaf Directors (through its Compensation Commit@e) the Chief Executive Officer
to grant incentives to certain employees and otside directors in any one or a combination of sevM@®rms, including incentive and non-
qualified stock options; stock appreciation righiestricted stock; restricted stock units and pemfmce shares. As of June 30, 2010, we had
reserved approximately 30.0 million shares of commsimck which may be issued in connection with asamder our current incentive
programs. We also offer an Employee Stock PurcRéeme whereby employees can purchase our commok at@ 15% discount based on the
lower of the beginning or ending stock price duniegurring six-month periods stipulated in suchgpaon.
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Our outstanding restricted stock awards generagt wver a three- or five-year period (for emplaye® a three-year period (for outside
directors). During the first quarter of 2010, 383 shares of restricted stock were granted tmiceexecutivdevel employees, of which 198,3
were time-vested restricted stock that vests ovhree-year period and 198,379 were performanceebastricted stock. The performance-based
restricted stock will vest over time only if speciperformance measures are met for the appligadnieds. One half of the performance based
restricted stock will vest in March 2012 based antwo-year total shareholder return for 2010 a@iil?as measured against the total shareholder
return of the companies comprising the S&P 500 xrfde the same period. The other half will vesMarch 2013 based on our three-year total
shareholder return for 2010, 2011 and 2012 as measgainst the total shareholder return of thepaoies comprising the S&P 500 Index for
same period. The 198,379 shares of performancediyastricted stock issued represent the targatdawigach recipient has the opportunity to
ultimately receive between 0% and 200% of the targgtricted stock award depending on our totatedi@Eder return in relation to that of the S
500 Index. We valued these performance-baseddswesing Monte-Carlo simulations. In addition,idgrthe first half of 2010, 499,438 shares
of time-vested restricted stock (which vest ovéirae-year period) were granted to certain othgrefeployees and our outside directors.

As of June 30, 2010, there were 2,645,000 sharesrofested restricted stock outstanding at an geegaant date fair value of $32.34 per
share.

The total compensation cost for all share-basednpay arrangements for the first six months of 28460 2009 was $18.1 million and $9.9
million, respectively. As of June 30, 2010, theras $61.6 million of total unrecognized compensatiost related to our share-based payment
arrangements, which we expect to recognize ovegighted-average period of 2.2 years.

(8) Income Taxes
Our effective income tax rate was 38.6% and 38.@f4the six months ended June 30, 2010 and 2008 ctsgely.

Included in income tax expense for the first quaofe2010 is a $4.0 million charge related to tharege in the tax treatment of the Medic
Part D subsidy as a result of the comprehensivittheare reform legislation signed into law by thesident in March 2010. In addition, a por
of our transaction costs associated with our penpdayuisition of Qwest is considered non-deducfibiéncome tax purposes. The treatment of
these costs as non-deductible resulted in the rétog of approximately $1.4 million of higher inee tax expense in the first six months of 2010
than would have been recognized had such costsdezittible for income tax purposes.

The lump sum distributions made to certain exeeubfficers in the first quarter of 2009 in connentivith discontinuing the Supplemental
Executive Retirement Plan were non-deductiblerioome tax purposes pursuant to Internal Revenue Sedtion 162(m) limitations. Such
treatment resulted in the recognition of approxegha$6.7 million of income tax expense in the fiystarter of 2009 above amounts that would
have been recognized had such payments been daddotiincome tax purposes. Such increase innmectax expense was partially offset by a
$5.8 million reduction in income tax expense causgd reduction to our deferred tax asset valualtmwance associated with state net operating
loss carryforwards due to a state law change tledbelieve will allow us to utilize net operating$ocarryforwards in the future. Prior to the law
change, such net operating loss carryforwards fudlseoffset by a valuation allowance as it was mdikely than not that we would not utilize
these carryforwards prior to expiration.
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(9) Business Segment

We are an integrated communications company engagrearily in providing an array of communicatiossrvices to our retail, business
and wholesale customers, including local exchaloge distance, Internet access and broadband ssrvi/e strive to maintain our customer
relationships by, among other things, bundling semvice offerings to provide our customers wittoeplete offering of integrated
communications services. Because of the similanemic characteristics of our operations, we hdilzed the aggregation criteria specified in
the segment accounting guidance and concludedvihaperate as one reportable segment. Our opgraenues for our products and services
include the following components:

Three month: Six months
ended June 3( ended June 3(
2010 2009 2010 2009

(Dollars in thousands

Voice $ 790,58( 247,42 1,603,45! 497,62:
Data 472,99¢ 142,92 940,43 282,86(



Network acces 274,95t 150,54: 561,18 303,11(
Other 233,49! 93,57 467,37 187,26:

Total operating revenues $ 1,772,030 634,46 3,572,45! 1,270,85:

Beginning in 2010, we have reclassified revenueegged from subscriber line charges to “Voice’emyes from “Network access”
revenues to better align our presentation of seehmues with others in our industry. In additime, have included revenues generated from our
fiber transport, CLEC and security monitoring opieras in “Other” revenues. Prior periods have besstated to reflect this new presentation.

We derive our voice revenues by providing localheaxgye telephone and retail long distance servicesit customers in our local exchange
service areas.

We derive our data revenues primarily by providimgh-speed Internet access services (“DSL”) and ttansmission services over special
circuits and private lines in our local exchangeriee areas.

We derive our network access revenues primarilgnf(i) providing services to various carriers andtomers in connection with the use of
our facilities to originate and terminate theirerstate and intrastate voice transmissions; (@@ireng universal support funds which allows us to
recover a portion of our costs under federal aatkstost recovery mechanisms and (iii) receivimiprecal compensation from competitive local
exchange carriers and wireless service providergefminating their calls.

We derive other revenues primarily by (i) providiiitger transport, CLEC and security monitoring seeg; (ii) leasing, selling, installing
and maintaining customer premise telecommunicatopuspment and wiring, (iii) providing payphone\dees primarily within our local service
territories and at various correctional facilit®und the country, (iv) participating in the pahlion of local telephone directories, which allows
us to share in revenues generated by the saldlofwpage and related advertising to businessg@qrowriding network database services and (vi)
providing our video services, as well as other peaduct and service offerings.

We are required to contribute to several univessalice fund programs and generally include a sugghamount on our customers’ bills
which is designed to fully recover our contributiomsts. Such amounts are reflected on a gross imasur statement of income (included in both
operating revenues and expenses) and aggregateakipately $61 million for the six months ended 889, 2010 and $20 million for the six
months ended June 30, 2009.

(10) Recent Accounting Pronouncement

In December 2007, the Financial Accounting Stansl@&ulard issued guidance on business combinatidrishwequires an acquiring entity
to recognize all of the assets acquired and lt&sliassumed in a transaction at the acquisitios fdér value with limited exceptions. Such
guidance also changes the accounting treatmentftain specific items, including acquisition costsquired contingent liabilities, restructuring
costs, deferred tax asset valuation allowancesranmine tax uncertainties after the acquisition daue is effective for us for all business
combinations for which the acquisition date is omfber January 1, 2009. We have accounted foroquisition of Embarq using this
guidance. See Note 2 for additional informatidatel to our acquisition of Embarg.
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As of June 30, 2010, we held life insurance comsradgth cash surrender value that are requirecetmbasured at fair value on a recurring
basis. The following table depicts these assdtsdred the related tier designation pursuant teadmunting guidance related to fair value
disclosure.

Balance
Description June 30, 201 Level 1 Level 2 Level 3
(Dollars in thousands
Cash surrender value of life insuranc $ 100,288 100,288 - -

contracts

(11) Commitments and Contingencies

In Barbrasue Beattie and James Sovis, on behéfieofiselves and all others similarly situated, wtGey/Tel, Inc., filed on October 28, 2C
in the United States District Court for the EastBistrict of Michigan (Case No. 020277), the plaintiffs alleged that we unjustly amdteasonab
billed customers for inside wire maintenance s@sj@nd sought unspecified monetary damages amtinje relief under various legal theorie
behalf of a purported class of over two million ttusers in our telephone markets. In February 20&0settled this case in an amount that e»
our previously established reserves by $8 millind auch amount was reflected as an expense it fquarter of 2009. The Court has app
the settlement and dismissed the lawsuit.

Over 60 years ago, one of our indirect subsidiaentel Corporation, acquired entities that mayeh@avned or operated seven former
plant sites that produced “manufactured gas” uadaocess widely used through the mid-1900s. Ceaatebeen a subsidiary of Embarq since
being spun-off in 2006 from Sprint Nextel, whiclgaced Centel in 1993. None of these plant sitescarrently owned or operated by either
Sprint Nextel, Embarq or their subsidiaries. Om¢hsitesEmbarqg and the current landowners are working thighEnvironmental Protectic



Agency (“EPA”)pursuant to administrative consent orders. Rentiediaxpenditures pursuant to the orders are nmebed to be materit
On five sites, including the three sites whereER& is involved, Centel has entered into agreem@ittsother potentially responsible parties to
share remediation costs. Further, Sprint Nexteldggeed to indemnify Embarqg for most of any eveltahility arising from all seven of these
sites. Based upon current circumstances, we dexpact this issue to have a material adverse itqpaour results of operations or financial
condition.

In William Douglas Fulghum, et al. v. Embarq Coration, et al, filed on December 28, 2007 in the United Statesdr@t Court for the
District of Kansas (Civil Action No. 07-CV-2602),gaioup of retirees filed a putative class actiomdait challenging the decision to make certain
modifications to Embarg'retiree benefits programs generally effectivaudanl, 2008. Defendants include Embarq, certaitsdfenefit plans, it
Employee Benefits Committee and the individual @aministrator of certain of its benefits plans.diibnal defendants include Sprint Nextel
certain of its benefit plans. In 2009, a rulinggmbarq’s favor was entered in an arbitration prdoegfiled by 15 former Centel executives,
similarly challenging the benefits changes. Emlzard other defendants continue to vigorously cartese claims and charges. Given that this
litigation is still in discovery, it is premature estimate the impact this lawsuit could have toresults of operation or financial condition.

In Robert M. Garst, Sr. et al. v. CenturyTel, latal., filed March 13, 2009 in the 142 nd Judicial DidtCourt of Texas, Midland County
(Case No. CV-46861), certain of our former ten-\ghareholders challenged the effectiveness ofdbeto eliminate our time-phase voting
structure. During the second quarter of 2010, et#exl this case for an amount that was not materiaur results of operations or financial
condition.

In April 2010, a series of lawsuits were filed thaseholders of Qwest Communications International in Colorado state and federal
courts and in Delaware federal court, alleging aest’s officers and directors breached theirdidry duties by failing to maximize the value to
be received by Qwest’s stockholders in connectigh @enturyLink’s recently announced acquisition of Qwest. Cemhinkywas also named as
defendant in most of the lawsuits and was allegdtht/e aided and abetted these breaches of dutylul@ 16, 2010, the parties entered into a
memorandum of understanding reflecting the terntbeif agreement-in-principle for a settlementlbbathe claims asserted in these actions.
Pursuant to this agreement, defendants have intladéitional disclosures in the final joint proxgtement-prospectus, in response to allegations
and claims asserted in certain of the complaitftthe settlement is consummated, all of the astigrating to the proposed transaction will be
dismissed, with prejudice. We do not expect thidesaent to have a material adverse impact to esults of operations or financial condition.
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In December 2009, subsidiaries of CenturyLink fitew lawsuits against subsidiaries of Sprint Nexelecover terminating access charges
for VolIP traffic owed under various interconnectagreements and tariffs which presently are esécht be in excess of $30 million. One
lawsuit, filed on behalf of all legacy Embarq opéra entities, is pending in federal court in Vingd, and the other, filed on behalf of all legacy
CenturyLink operating entities, is pending in feerourt in Louisiana. The lawsuits allege thatigpgNextel has breached contracts, violated
tariffs, and violated the Federal Communications Bycfailing to pay these charges. We have natnded a reserve related to this issue.

From time to time, we are involved in other prodagd incidental to our business, including admmaiste hearings of state public utility
commissions relating primarily to rate making, anst relating to employee claims, occasional griegdrearings before labor regulatory agencies
and miscellaneous third party tort actions. Th&ome of these other proceedings is not predietablowever, based on current circumstances,
we do not believe that the ultimate resolutionhafse other proceedings, after considering availablerance coverage, will have a material
adverse effect on our financial position, resufteferations or cash flows.
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Item 2.
CenturyLink, Inc.
MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview

Management's Discussion and Analysis of Finanataddtion and Results of Operations ("MD&A") inclutiberein should be read in
conjunction with MD&A and the other information inded in our annual report on Form 10-K for theryefaded December 31, 2009. The results
of operations for the three months and six montiied June 30, 2010 are not necessarily indicafitieeoresults of operations which might be
expected for the entire year.

On July 1, 2009, we acquired Embarqg Corporationm(B@rq”) in a transaction that substantially expahtie size and scope of our
business. The results of operations of Embarinateded in our consolidated results of operatibaginning July 1, 2009. Due to the significant
size of Embarq, direct comparisons of our resulperations for the three months and six montledrdune 30, 2010 with the corresponding
periods of 2009 are less meaningful than usuaksinast of the significant period to period variaeee caused by the Embarqg acquisition. We
discuss below certain trends that we believe aeifiiant, even if they are not necessarily matédadahe combined company.

We are an integrated communications company priynanigaged in providing an array of communicatisesvices to customers in 33
states, including local and long distance voiceglebale network access, high-speed Internet acothss, data services, and video services. In
certain local and regional markets, we also profiloler transport, competitive local exchange carsirvices, security monitoring, and other
communications, professional and business infoonatervices. We operate approximately 6.8 milioness lines and serve approximately 2.3
million broadband customers, based on operating aabf June 30, 2010. For additional informatorour revenue sources, see Note 9. For
additional information on our acquisition of Embasge Note 2



During the six months ended June 30, 2010 and 208%curred a significant amount of one-time e>geen) the vast majority of which are
directly attributable to our acquisition of Embangd our pending acquisition of Qwest Communicatiotsrnational Inc. (“Qwest”).Such expen
are summarized in the table below.

Three month: Six months
ended June 3! ended June 3!
Description 2010 2009 2010 2009
(Dollars in thousands
Integration related costs associated with our aitiom of Embarc $ 17,94¢ 22,49¢ 39,45¢ 29,427
Severance costs and accelerated recognition of-4lzmed compensation
costs due to workforce reductic 13,16: - 28,14 -
Transaction and other costs associated with outlipgracquisition of
Qwest 10,02 - 10,02 -
Income tax charge due to a change in the treatoféviedicare subsidy
receipts - - 3,96t -
Settlement loss related to supplemental execuétiement plar - - - 7,711
Charge incurred upon termination of our $800 milllwridge facility - - - 8,00(
Total $ 41,13¢ 22,49¢ 81,58t 45,13¢

During the last several years (exclusive of actjoiss and certain non-recurring favorable adjustisienve have experienced revenue
declines in our voice and network access reventiemply due to declines in access lines, intra&tatcess rates, minutes of use, and federal
support fund payments. In an attempt to mitighese declines, we plan to, among other thinggrdinote long-term relationships with our
customers through bundling of integrated servii@gprovide new services, such as video and wagleroadband, and other additional services
that may become available in the future due to ades in technology, wireless spectrum sales by#ueral Communications Commission
(“FCC”) or improvements in our infrastructure, Yiprovide our broadband and premium services tiglaehn percentage of our customers, (iv)
pursue acquisitions of additional communicatiorgpprties if available at attractive prices, (v)remse usage of our networks and (vi) market our
products and services to new customers.
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In addition to historical information, this managent’s discussion and analysis includes certain fodvooking statements that are based
on current expectations only, and are subject tmanber of risks, uncertainties and assumptions,ynedinvhich are beyond our control. Actual
events and results may differ materially from thas#cipated, estimated or projected if one or mof¢hese risks or uncertainties materialize, or
if underlying assumptions prove incorrect. Facttrat could affect actual results include but am himited to: the timing, success and overall
effects of competition from a wide variety of cotitipe providers; the risks inherent in rapid tealiogical change; the effects of ongoing changes
in the regulation of the communications industncliiding those arising out of the FCSroposed rules regarding intercarrier compensatmd
the Universal Service Fund and the FCC’s Nationadd@lband Plan released in the first quarter of 2n1dur ability to effectively adjust to
changes in the communications industry; our apiiit successfully integrate Embarg into our openasi, including the possibility that the
anticipated benefits from the Embarg merger caryofully realized in a timely manner or at all, trat integrating Embarqg’s operations into
ours will be more difficult, disruptive or costlyan anticipated; our ability to successfully compleur pending acquisition of Qwest, including
timely receiving all shareholder and regulatory apygals and realizing the anticipated benefits & thansaction; our ability to effectively mane
our expansion opportunities, including retainingdamring key personnel; possible changes in theatefrfor, or pricing of, our products and
services; our ability to successfully introduce newduct or service offerings on a timely and cef§ective basis; our continued access to credit
markets on favorable terms; our ability to collectr receivables from financially troubled communioas companies; our ability to pay a $2.90
per common share dividend annually, which may Fectdd by changes in our cash requirements, capitahding plans, cash flows or financ
position; unanticipated increases in our capitaperditures; our ability to successfully negotiatdective bargaining agreements on reasone
terms without work stoppages; the effects of adversather; other risks referenced from time to timthis report or other of our filings with the
Securities and Exchange Commission, or SEC; andffeets of more general factors such as changegénest rates, in tax rates, in accounting
policies or practices, in operating, medical, pemsor administrative costs, in general market, labbeconomic conditions, or in legislatio
regulation or public policy. These and other unaétties related to our business, our pending adtjois of Qwest and our July 2009 acquisition
of Embarq are described in greater detail in Pdrtitem 1A of this report, as updated and supplae@iby our subsequent SEC reports. You
should be aware that new factors may emerge frora to time and it is not possible for us to idgraif such factors nor can we predict the
impact of each such factor on the business or stené to which any one or more factors may causeahcesults to differ from those reflected in
any forward-looking statements. You are furtheut@aned not to place undue reliance on these fodalabking statements, which speak only as
of the date of this report. We undertake no obiggato update any of our forward-looking statensefior any reason.
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RESULTS OF OPERATIONS

Three Months Ended June 30, 2010 Compared
to Three Months Ended June 30, 2009

Net income attributable to CenturyLink, Inc. wa8838 million and $69.0 million for the second qeardf 2010 and 2009,
respectively. Diluted earnings per share for #head quarter of 2010 and 2009 was $.79 and $68pectively. The increase in the numbe



average diluted shares outstanding is primarilybattable to the common stock issued in conneatitth our acquisition of Embarqg on July
1, 2009.

Three month:
ended June 3(
2010 2009
(Dollars, except per share

amounts,
and shares in thousanc

Operating incom: $ 522,98t 149,44
Interest expens (143,249 (44,93)
Other income (expens 7,30¢ 7,63¢
Income tax expense (147,92)) (42,817)
Net income 239,12t 69,32¢
Less: Net income attributable to noncontrollingeheists (355) (29¢)
Net income attributable to CenturyLink, Ir $ 238,77: 69,03(
Basic earnings per share $ 7S .68
Diluted earnings per share $ 7S .68
Average basic shares outstanding 300,05¢ 99,41«
Average diluted shares outstanding 300,60! 99,45(

Operating income increased $373.5 million due $1.438 billion increase in operating revenues a#@dad.0 million increase in operating
expenses. Such increases in operating revenuestioy expenses and operating income were sulahaiue to our July 1, 2009 acquisition of
Embarqg.

As a result of the discontinuance of the applicatibregulatory accounting effective July 1, 2088 (nore fully described in our 2009
Annual Report on Form 10-K), we have eliminatedr@ttrcompany transactions with regulated affisaséce the third quarter of 2009 that
previously were not eliminated under the appligatib regulatory accounting. This has caused otgmaes and operating expenses to be low:
equivalent amounts (approximately $54 million) fioe second quarter of 2010 as compared to the depoarter of 2009.

Operating Revenues

Three month:
ended June 3(

2010 2009
(Dollars in thousands

Voice $ 790,58( 247,42
Data 472,99¢ 142,92:
Network acces 274,95¢ 150,54:
Other 233,49! 93,577

$ 1,772,033 634,46

The $543.2 million increase in voice revenues isprily due to $566.1 million of revenues attribbiato the Embarq properties acquired
July 1, 2009. The remaining $22.9 million decreiaswimarily due (i) a $8.1 million decrease daet6.3% decline in the average number of
access lines in our legacy CenturyLink market¥;a(i64.2 million reduction due to the eliminatioiadl intercompany transactions due to the
above-described discontinuance of regulatory adoogin(iii) a $3.3 million decrease in custom cadjifeature revenues primarily due to the
continued migration of customers to bundled serviterings at a lower effective rate; and (iv) a%illion reduction in long distance revenues
due primarily to a decrease in minutes of use.
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Total access lines declined 146,300 (2.1%) duttregsecond quarter of 2010. We believe the deslittee number of access lines during
the second quarter of 2010 is primarily due todisplacement of traditional wireline telephone s&s by other competitive services and recent
economic conditions. Based on our current retentidiatives, we estimate that our access line lo8l be between 7.5% and 8.5% in 2010.

Data revenues increased $330.1 million in the sgcprarter of 2010 due to $353.6 million of revenagsbutable to Embarg. Excluding
Embarq, data revenues decreased $23.5 millionautiety due to a $29.1 million reduction due te #limination of all intercompany
transactions due to the discontinuance of reguylatocounting. The remaining $5.6 million increasprimarily attributable to an increase in
DSL-related revenues principally due to growth in thenber of DSL customers and an increase in speci&ss revenue



Network access revenues increased $124.4 millishersecond quarter of 2010 due to $154.8 millibreeenues attributable to
Embarg. Excluding Embarg, network access revedaeseased $30.4 million in the second quarter @D38rimarily due to (i) a $10.6 million
reduction due to the elimination of all intercompdransactions due to the discontinuance of regolaccounting; (ii) a $9.5 million reduction in
revenues from the federal Universal Service Fummgmily due to an increase in the nationwide avereast per loop factor used by the FCC to
allocate funds among all recipients; and (iii) addhillion decrease as a result of lower intrastatenues due to a reduction in intrastate access
rates and minutes (principally due to the lossogkas lines and the displacement of minutes bylegise electronic mail and other optional calling
services). We believe that intrastate access eatgsninutes will continue to decline in 2010. ¢&redings filed by interexchange carriers in
several of our operating states or state-initi¢egislation could, if successful, place further dovard pressure on our intrastate access rates.

Other revenues increased $139.9 million in the seécuarter of 2010 due to $155.7 million of revena#ributable to Embarg. Excluding
Embarq, other revenues decreased $15.8 milliongsifiyndue to an $10.2 million reduction due to glienination of all intercompany transactions
as a result of the discontinuance of regulatorypanting and a $2.2 million decrease in directomeraies.

Operating Expenses

Three month:
ended June 3(

2010 2009
(Dollars in thousands

Cost of services and products (exclusive of deptixi and amortizatior $ 589,42( 235,73.
Selling, general and administrati 301,67: 120,74:
Depreciation and amortization 357,95: 128,55:

$ 1,249,04 485,02t

Cost of services and products increased $353.Tomifirimarily due to $403.3 million of expensegiatitable to the Embarq properties
acquired on July 1, 2009 (which includes approxetya$6.5 million of integration costs and $5.3 ioifi of costs associated with employee
severance benefits). The remaining $49.6 millieardase is primarily due to a $46.5 million redurtiin expenses due to the elimination of all
intercompany transactions due to the discontinuaficegulatory accounting.

Selling, general and administrative expenses ise@&$180.9 million primarily due to $193.2 milliohexpenses incurred by Embarq
(which includes approximately $7.8 million of costssociated with employee severance benefits ahaties integration costs of $11.5 million in
second quarter 2010 and $22.5 million in secondtgqua009), and $10.0 million of transaction anldentcosts associated with our pending
acquisition of Qwest. Such increases were paytidfiset by a $7.4 million reduction in expenseg t¢luthe elimination of all intercompany
transactions due to the discontinuance of reguylatocounting and a $4.9 million reduction in saarand benefits.

Depreciation and amortization increased $229.4ignilprimarily due to $244.6 million of depreciatiand amortization attributable to
Embarq (including $49.3 million of amortization exyse related to the customer list and other intd@gissets associated with the Embarq
acquisition) and a $5.2 million increase due tchkiglevels of plant in service in our legacy maskethe remaining decrease was primarily due to
an $8.3 million decrease in depreciation expengetda reduction in certain depreciation ratesctiffe July 1, 2009 upon the discontinuance of
regulatory accounting and a $10.9 million decrehs®to certain assets becoming fully depreciated.
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Interest Expense

Interest expense increased $98.3 million in thesequarter of 2010 compared to the second quair2009 primarily due to $90.1 millic
of interest expense attributable to Embarq’s indebéess assumed in connection with our acquisitidndarg.
Other Income (Expense)

Other income (expense) includes the effects ohaeitems not directly related to our core operaidncluding gains and losses from
nonoperating asset dispositions and impairmentssloare of income from our 49% interest in a callyartnership, interest income and allowe
for funds used during construction. Other incomeénse) was $7.3 million for the second quart&0df0 compared to $7.6 million for the
second quarter of 2009.

Income Tax Expense
Our effective income tax rate was 38.3% for bothgbcond quarter of 2010 and 2009.
During 2010, certain costs incurred in connectidthwur pending acquisition of Qwest are treated@s-deductible for income tax

purposes. The treatment of such costs as non-tieldu®sulted in the recognition of approximat#l.4 million of income tax expense in the
second quarter of 2010 above amounts that would baen recognized had such costs been deductititecfome tax purposes.
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Six Months Ended June 30, 2010 Compared
to Six Months Ended June 30, 2009

Net income attributable to CenturyLink, Inc. wa®$4 million and $136.2 million for the first sixanths of 2010 and 2009,
respectively. Diluted earnings per share for trst §ix months of 2010 and 2009 was $1.63 andS¥epectively. The increase in the number
of average diluted shares outstanding is primatilsibutable to the common stock issued in conpaatiith our acquisition of Embarqg on July 1,
20009.

Six months
ended June 3(
2010 2009
(Dollars, except per share

amounts,
and shares in thousanc

Operating incom: $ 1,068,21 313,78
Interest expens (285,479 (96,969
Other income (expens 17,80¢ 5,817
Income tax expense (308,469 (85,92()
Net income 492,08: 136,70t
Less: Net income attributable to noncontrollingeheists (717) (524)
Net income attributable to CenturyLink, Ir $ 491,37, 136,18:
Basic earnings per share $ 1.6 1.3t
Diluted earnings per share $ 1.65 1.3t
Average basic shares outstanding 299,73t 99,27(
Average diluted shares outstanding 300,30: 99,29

Operating income increased $754.4 million due $2802 billion increase in operating revenues ad.&847 billion increase in operating
expenses. Such increases in operating revenuesatioy expenses and operating income were sulahaniue to our July 1, 2009 acquisition of
Embarq.

As a result of the discontinuance of the applicatibregulatory accounting effective July 1, 2088 (nore fully described in our 2009
Annual Report on Form 10-K), we have eliminatedratrcompany transactions with regulated affikasence the third quarter of 2009 that
previously were not eliminated under the applicatid regulatory accounting. This has caused owgnmaes and operating expenses to be low
equivalent amounts (approximately $104 million) flee six months ended June 30, 2010 as compatéé &x months ended June 30, 2009.

Operating Revenues

Six months
ended June 3(

2010 2009

(Dollars in thousands
Voice $ 1,603,450 497,62:
Data 940,43¢ 282,86(
Network acces 561,18: 303,11(
Other 467,37 187,26:
$ 3,572,450 1,270,85:

The $1.106 billion increase in voice revenues isarily due to $1.150 billion of revenues attribhitato the Embarq properties acquired
July 1, 2009. The remaining $44.5 million decreiag@imarily due (i) a $17.6 million decrease da@ 6.4% decline in the average number of
access lines in our legacy CenturyLink market¥;afii $8.1 million reduction due to the eliminatimiall intercompany transactions due to the
above-described discontinuance of regulatory adogin(iii) a $7.0 million decrease in custom cadjifeature revenues primarily due to the
continued migration of customers to bundled serwviterings at a lower effective rate; and (iv) alhillion reduction in long distance revenues
due primarily to a decrease in minutes of use.
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Total access lines declined 272,000 (3.9%) duttegfirst six months of 2010. We believe the dexlimthe number of access lines during
the second quarter of 2010 is primarily due todisplacement of traditional wireline telephone &g by other competitive services and recent
economic conditions. Based on our current retentidiatives, we estimate that our access line lo8l be between 7.5% and 8.5% in 2010.

Data revenues increased $657.6 million in the §itsstmonths of 2010 due to $704.2 million of revesattributable to Embarg. Excluding
Embarqg, data revenues decreased $46.6 millionantiety due to a $53.8 million reduction due te #limination of all intercompany
transactions due to the discontinuance of regylatocounting. The remaining $7.2 million increasprimarily attributable to an increase in
DSL-related revenues principally due to growthhia humber of DSL customers.

Network access revenues increased $258.1 millidgherfirst six months of 2010 due to $317.5 millmfirevenues attributable to
Embarg. Excluding Embarg, network access revedaesased $59.4 million in the first six month010 primarily due to (i) a $21.5 million
reduction due to the elimination of all intercompdransactions due to the discontinuance of regofaiccounting; (ii) an $18.8 million reduction
in revenues from the federal Universal Service Fomcharily due to an increase in the nationwiderage cost per loop factor used by the FCC to
allocate funds among all recipients; and (iii) &5$million decrease as a result of lower intra&stavenues due to a reduction in intrastate access
rates and minutes (principally due to the lossoakas lines and the displacement of minutes bylegise electronic mail and other optional calling
services). We believe that intrastate access eatgsninutes will continue to decline in 2010. ¢&redings filed by interexchange carriers in
several of our operating states or state initiggtslation could, if successful, place further dovard pressure on our intrastate access rates.

Other revenues increased $280.1 million in the fits months of 2010 due to $312.8 million of reves attributable to Embarg. Excluding
Embarq, other revenues decreased $32.7 milliongsiiyndue to a $20.4 million reduction due to thienenation of all intercompany transactions
as a result of the discontinuance of regulatorypanting, a $4.3 million decrease in certain norutatpd product sales and service offerings and a
$3.9 million decrease in directory revenues.

Operating Expenses

Six months
ended June 3!

2010 2009

(Dollars in thousands
Cost of services and products (exclusive of deptiri and amortizatior $ 1,208,52! 470,36:
Selling, general and administrati 584,60( 230,58
Depreciation and amortization 711,11. 256,12:
$ 2,504,23 957,07:

Cost of services and products increased $738.2omifirimarily due to $826.5 million of expensegiatitable to the Embarq properties
acquired on July 1, 2009 (which includes approxatya$12.2 million of integration costs and $12.0liom of costs associated with employee
severance benefits). The remaining $88.3 millieardase is primarily due to a $88.5 million redurtiin expenses due to the elimination of all
intercompany transactions due to the discontinuaficegulatory accounting and a $6.7 million deseein costs associated with our long distance
operations, both of which was partially offset my%8.9 million increase in salaries, wages and fitsne

Selling, general and administrative expenses ise@&$354.0 million primarily due to (i) $396.1 rnah of expenses incurred by Embarq
(which includes approximately $16.2 million of costssociated with employee severance benefitsnahdles over $27 million of integration
costs incurred in both periods) and $10.0 milliétransaction and other costs associated with endimg acquisition of Qwest. Such increases
were partially offset by (i) a $16.3 million redian in salaries and benefits (which includes a $fillon settlement charge related to a
supplemental executive pension plan in 2009)a(#14.7 million reduction in expenses due to timiahtion of all intercompany transactions due
to the discontinuance of regulatory accounting @ijca $5.2 million decrease in legal costs.
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Depreciation and amortization increased $455.Ganilprimarily due to $482.3 million of depreciatiand amortization attributable to
Embarq (including $98.6 million of amortization exyse related to the customer list and other intd@gissets associated with the Embarq
acquisition) and a $9.8 million increase due tchkiglevels of plant in service in our legacy maskethe remaining decrease was primarily due to
a $19.1 million decrease in depreciation expengetda reduction in certain depreciation ratescéiffe July 1, 2009 upon the discontinuance of
regulatory accounting and a $17.8 million decrehs®to certain assets becoming fully depreciated.

Interest Expense

Interest expense increased $188.5 million in tleese quarter of 2010 compared to the second quair@d09 primarily due to $179.1
million of interest expense attributable to Embarigdebtedness assumed in connection with our sitigni of Embarq.



Other Income (Expense’

Other income (expense) includes the effects ohaeitems not directly related to our core operaidncluding gains and losses from
nonoperating asset dispositions and impairmentssloare of income from our 49% interest in a callgartnership, interest income and allows
for funds used during construction. Other incomeense) was $17.8 million for the first six montfi’010 compared to $5.8 million for the f
six months of 2009. Included in the first six montf 2009 is an $8.0 million pre-tax charge asgediavith terminating our $800 million bridge
credit facility.

Income Tax Expense
Our effective income tax rate was 38.6% and 38.@f4He six months ended June 30, 2010 and Jun2089, respectively.

Included in income tax expense for the first quaofe2010 is a $4.0 million charge related to tharrge in the tax treatment of the Medic
Part D subsidy as a result of the comprehensivittheare reform legislation signed into law by fr@sident in March 2010. During 2010, certain
costs incurred in connection with our pending asijoin of Qwest are treated as non-deductiblerfoome tax purposes. The treatment of such
costs as non-deductible resulted in the recogndfapproximately $1.4 million of income tax expens the first six months of 2010 above
amounts that would have been recognized had sigth been deductible for income tax purposes.

During 2009, certain lump sum distributions paid#otain executive officers in connection with distinuing a supplemental executive
pension plan were reflected as non-deductiblerfootine tax purposes pursuant to executive compendatiitations prescribed by the Internal
Revenue Code. The treatment of the distributiensam-deductible resulted in the recognition ofragimately $6.7 million of income tax
expense in the first six months of 2009 above anwtitat would have been recognized had such pagnbeein deductible for income tax
purposes. Such increase in income tax expens@avtally offset by a $5.8 million reduction in imme tax expense caused by a reduction to our
deferred tax asset valuation allowance associaittdstate net operating loss carryforwards duelemachange in one of our operating states that
we believe will allow us to utilize our net operggiloss carryforwards in the future. Prior to la change, such net operating loss carryforwards
were fully reserved as it was more likely than tiatt these carryforwards would not be utilized ptaexpiration. In addition, certain of our
Embarg merger related integration costs are nomatéde for income tax purposes.

LIQUIDITY AND CAPITAL RESOURCES

Excluding cash used for acquisitions, we rely oshgarovided by operations to fund our operating eaquital expenditures as well as our
dividend payments. Our operations have histoggalbvided a stable source of cash flow which telpdd us continue our long-term program of
capital improvements.

Net cash provided by operating activities was $8&iillion during the first six months of 2010 andi8®.2 million during the first six
months of 2009. During the first quarter of 20&@, contributed $300 million to the legacy Embarggen plan. Such funding was made with
approximately $126 million of borrowings under aavolving credit facility, with the balance beingopided by cash on hand. The lump sum
distributions associated with the discontinuancewfSupplemental Executive Retirement Plan weie ipaearly 2009 and aggregated
approximately $37 million. Our accompanying coidatled statements of cash flows identify majoratghces between net income and net cash
provided by operating activities for each of thpeeiods. For additional information relating tor @perations, see Results of Operations.
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Net cash used in investing activities was $360I0aniand $130.6 million for the six months enderehd 30, 2010 and 2009,
respectively. Payments for property, plant andmgent were $362.2 million in the first six mont#is2010 and $130.8 million in the first six
months of 2009. Included in capital expenditu@stiiie first six months of 2010 and 2009 was apijpnakely $8 million and $20 million,
respectively, related to the integration of Emba@ur budgeted capital expenditures for 2010 apeeted to be between $825-875 million.

Net cash used in financing activities was $496.lfiani during the first six months of 2010 compateds535.8 million during the first six
months of 2009. We made $394.7 million of debtrpagts (substantially all of which related to owaleing credit facility) in the first six montt
of 2009 primarily from cash on hand. We paid dérds of $436.9 million in the first six months @f1D compared to $141.1 million in the first
six months of 2009. Such increase is primarilyilaitable to the increase in shares outstandireyrasult of the common stock issued in
connection with our Embarq acquisition on July Q2.

We have available two revolving credit faciliti€g,a five-year, $728 million unsecured revolvingdit facility of CenturyLink which
expires in December 2011 and (ii) an $800 millimsecured revolving credit facility of Embarqg whiekpires in May 2011. Up to $250 million
of the credit facilities can be used for lettersiEdit, which reduces the amount available foeotxtensions of credit. As of July 31, 2010,
approximately $56 million of letters of credit wesatstanding. Available borrowings under thes@litfacilities are also effectively reduced by
any outstanding borrowings under our commerciakpapogram. Our commercial paper program borrow/ag effectively limited to the total
amount available under the two credit facilitigss of July 31, 2010, we had approximately $100iomlloutstanding under our credit facilities (all
of which relates to CenturyLink’s facility) and mmounts outstanding under our commercial paperanog Prior to the lapse of Embarq’s credit
facility in 2011, we plan, depending on current kedrconditions, to replace the existing two fabtwith a single larger CenturyLink revolving
credit facility.

Following our announcement of our pending acquisitf Qwest, (i) Standard & Pc's indicated that our current Ic-term debt rating ¢



BBB- had been placed under watch for a possiblengpade and (ii) Moody'’s Investors Service affirmmd current long-term debt rating
of Baa3, but downgraded its outlook from stableegative. It is expected that any downgrades wbalchade only following the completion of
the Qwest acquisition.

OTHER MATTERS

On March 16, 2010, the FCC released its NationabBband Plan, which is the F&Jramework to develop a comprehensive plan ove
next decade for broadband deployment, intercacderpensation reform and regulatory reform initiesisuch as reformation of the USF high «
support fund. As proposed, the Plan is likelygduce our Universal Service Fund support paymerdsiatwork access revenues, although some
or all of the Plan is subject to change as a resyublic input, Congressional action or furthegulatory action. Given the early stages of the)
we cannot predict the ultimate outcome nor can &agsured that such Plan will not have a matediatie effect on us or our industry in the
future.
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Item 3.
CenturyLink, Inc.
QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk from changes inastertes on our long-term debt obligations. Weshestimated our market risk using
sensitivity analysis. Market risk is defined as thotential change in the fair value of a fixederdébt obligation due to a hypothetical adverse
change in interest rates. We determine fair valuébong-term debt obligations based on a discoucdstt flow analysis, using the rates and
maturities of these obligations compared to terntbrates currently available in the long-term ficiag markets. The results of the sensitivity
analysis used to estimate market risk are presérgiedv, although the actual results may differ fritrase estimates.

At June 30, 2010, the fair value of our long-terebtwas estimated to be $8.1 billion based on teeadl weighted average rate of our debt
of 7.1% and an overall weighted maturity of 11 geswmpared to terms and rates currently availablerig-term financing markets. Market risk
is estimated as the potential decrease in fairevafiour long-term debt resulting from a hypothaitiocrease of 71 basis points in interest rates
(ten percent of our overall weighted average boimgwate). Such an increase in interest rates avgult in approximately a $326.4 million
decrease in fair value of our long-term debt aeJ8®, 2010, but would have no impact on our resifltsperations or cash flows. As of June 30,
2010, approximately 97% of our long-term and shen debt obligations were fixed rate.

We seek to maintain a favorable mix of fixed andalzle rate debt in an effort to limit interest tand cash flow volatility resulting from
changes in rates. From time to time over the pagtral years, we have used derivative instrunter(i lock4in or swap our exposure to chang
or variable interest rates for fixed interest raie§i) to swap obligations to pay fixed intereates for variable interest rates. We have estadbdi
policies and procedures for risk assessment andghmval, reporting and monitoring of derivatimstrument activities. We do not hold or issue
derivative financial instruments for trading or spkative purposes. Management periodically reviewsexposure to interest rate fluctuations
implements strategies to manage the exposure.

We are also exposed to market risk from changéseitfiair value of our pension plan assets. Ifatual return on plan assets is
significantly lower than our expected return asstiomp our net periodic pension expense will incessthe future and we will be required to
contribute additional funds to our pension plan.

Certain shortcomings are inherent in the methoahalysis presented in the computation of fair valiftnancial instruments. Actual
values may differ from those presented if markeiditions vary from assumptions used in the faiueatalculations. The analysis above
incorporates only those risk exposures that exiagedf June 30, 2010.
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Item 4.
CenturyLink, Inc.
CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresydesi to provide reasonable assurances that infanmegquired to be disclosed by us
in the reports we file under the Securities ExcleaAgt of 1934 is timely recorded, processed, sunmedrand reported as required. Our Chief
Executive Officer, Glen F. Post, Ill, and our Chighancial Officer, R. Stewart Ewing, Jr., haveleated our disclosure controls and procedures
as of June 30, 2010. Based on that evaluationsideBost and Ewing concluded that our disclosangrals and procedures have been effective
in providing reasonable assurance that they hage timely alerted of material information requitecbe filed in this report. Since the date of
Messrs. Post’'s and Ewing’s most recent evaluatiengdid not make any change to our internal cortvelr financial reporting that materially
affected, or that we believe is reasonably likelyrtaterially affect, our internal control over fir@al reporting. The design of any system of
controls is based in part upon certain assumpdesit the likelihood of future events and contirges, and there can be no assurance that any
design will succeed in achieving its stated go&lecause of inherent limitations in any controlteys, misstatements due to error or fraud could
occur and not be detecte
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PART Il. OTHER INFORMATION
CenturyLink, Inc.

ltem 1. Legal Proceeding:

See Note 11 to the financial statements includeiirt I, Item 1, of this repor
Item 1A. Risk Factors
Risk Factors

Any of the following risks could materially and aatgely affect our business, financial conditiorsutes of operations, liquidity or
prospects. The risks described below are not thertsks facing us. Please be aware that additidek$ and uncertainties not currently known to
us or that we currently deem to be immaterial caléd materially and adversely affect our busirggesations.

Risks Related to Our Business

If we continue to experience access line lossesilsinto the past several years, our revenues, eags and cash flows may be adversely
impacted.

Our business generates a substantial portion ofvsnues by delivering voice and data services aveess lines. We have experienced
substantial access line losses over the past $gaenas due to a number of factors, including iasexl competition and wireless and broadband
substitution. We expect to continue to experiesmaess line losses in our markets for an unforegegad of time. Our inability to retain access
lines could adversely impact our revenues, earnamgiscash flow from operations.

Weakness in the economy and credit markets may esbig affect our future results of operations.

To date, we have not been materially impacted bgnmeweaknesses in the credit markets; howevesetiveaknesses may negatively
impact our operations in the future if overall lwwing rates increase. In addition, if the econ@ng credit markets continue to remain wealk, it
may impact our ability to collect our receivableghis weakness may also cause our customers tegaguerminate their receipt of service
offerings from us. Economic weakness could alggatieely affect our vendors. We cannot predictwagértainty the impact to us of any further
deterioration or weakness in the overall econont/@edit markets.

We face competition, which we expect to intensifidavhich may reduce market share and lower profits.

As a result of various technological, regulatorg ather changes, the telecommunications industsybleaome increasingly
competitive. We face competition from (i) wireldstephone services, which is expected to incraaseireless providers continue to expand and
improve their network coverage and offer enhanesdises, (ii) cable television operators, competitiocal exchange carriers (“CLECs”) and
Voice-over-Internet Protocol (“VoIP”) service prolrs and (iii) resellers, sales agents and faashbased providers that either use their own
networks or lease parts of our networks. Over tiweexpect to face additional local exchange cditiqe from electric utility and satellite
communications providers, municipalities and alé¢itre networks or non-carrier systems designeédoce demand for our switching or access
services. The recent proliferation of companidsrofg integrated service offerings has intensifiedhpetition in Internet, long distance and data
services markets, and we expect that competitidifuvther intensify in these markets.

Our competitive position could be weakened in thtere by strategic alliances or consolidation wittiie communications industry or the
development of new technologies. Our ability to pete successfully will depend on how well we madkat products and services and on our
ability to anticipate and respond to various coritipetand technological factors affecting the inlysincluding changes in regulation (which r
affect us differently from our competitors), chasge consumer preferences or demographics, andyekan the product offerings or pricing
strategies of our competitors.

Some of our current and potential competitors ffi@éroa more comprehensive range of communicatisadyxrts and services, (i) have
market presence, engineering, technical and maxketpabilities and financial, personnel and otheources substantially greater than ours, (iii)
own larger and more diverse networks, (iv) condysrations or raise capital at a lower cost tharfwsare subject to less regulation, (vi) offer
greater online content services or (vii) have satt#lly stronger brand names. Consequently, thes®etitors may be better equipped to charge
lower prices for their products and services, tvjate more attractive offerings, to develop andasptheir communications and network
infrastructures more quickly, to adapt more swiftynew or emerging technologies and changes itomes requirements, and to devote greater
resources to the marketing and sale of their prizdared services.
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Competition could adversely impact us in severatsyancluding (i) the loss of customers and masketre, (ii) the possibility of customers
reducing their usage of our services or shiftingess profitable services, (iii) reduced traffic mmr networks, (iv) our need to expend substantial
time or money on new capital improvement proje@tspur need to lower prices or increase markegingenses to remain competitive and (vi)
inability to diversify by successfully offering neggvoducts or services.



Changes in technology could harm us.

The communications industry is experiencing sigaifit technological changes, particularly in thexaref VVolP, data transmission and
electronic and wireless communications. The grgwdrevalence of electronic mail and similar digtammunications continues to reduce
demand for many of our products and services. 1Qthanges in technology could result in the develept of additional products or services that
compete with or displace those offered by incumlecdl exchange companies, or ILECs, or that enalnieent customers to reduce or bypass use
of our networks. Several large electric utilite®se announced plans to offer communications seswicat will compete with ILECs. Some of «
competitors may enjoy network advantages thatemitible them to provide services that have a greseket acceptance than
ours. Technological change could also requirewexpend capital or other resources in excessro¢iotly contemplated levels. We cannot
predict with certainty which technological changekl provide the greatest threat to our competifpasition. We may not be able to obtain tim
access to new technology on satisfactory termsamrporate new technology into our systems in &&ffsctive manner, or at all. If we cannot
develop new products to keep pace with technolbgid@ances, or if such products are not widely exobd by our customers, we could be
adversely impacted.

We cannot assure you that our diversification effewill be successful.

The telephone industry has recently experienceeching in access lines and intrastate minutes @fwhkich, coupled with the other
changes resulting from competitive, technological eegulatory developments, could materially adelgraffect our core business and future
prospects. As explained elsewhere in greaterldetaur Annual Report on Form 10-K for the yeaded December 31, 2009, our access lines
(excluding the effect of acquisitions) have deceglasver the last several years, and we expectréns to continue. We have also earned less
intrastate revenues in recent years due to redgctivintrastate minutes of use (partially dueh® displacement of minutes of use by wireless,
electronic mail, text messaging, arbitrage androdiptional calling services). We believe that mirastate minutes of use will continue to decl
although the magnitude of such decrease is unoettéiewise, similar reductions are occurring foterstate minutes of use.

Recently, we broadened our services and productéfesing satellite television as part of our buedibroduct and service offerings. As
noted in further detail below, our reliance on etbempanies and their networks to provide theséises could constrain our flexibility and limit
the profitability of these new offerings. We prdgifacilities-based digital video services to setearkets and may initiate other new service or
product offerings in the future. We anticipatetttieese new offerings will generate lower profitrgias than many of our traditional
services. Moreover, our new product or servicenirffys could be constrained by intellectual propeghts held by others, or could subject us to
the risk of infringement claims brought againsbysthers. For these and other reasons, we cagsate you that our recent or future
diversification efforts will be successful.

Future deterioration in our financial performanceld adversely impact our credit ratings, our adstapital and our access to the capital
markets.

We may not be able to continue to grow through aisitions.

We have traditionally sought growth largely throwgguisitions of properties similar to those cutiseoperated by us, such as those that
we acquired from Embarg in 2009 and those thatawe fagreed to acquire from Qwest. However, noragse can be given that additional
properties will in the future be available for phase on terms attractive to us, particularly ifthee burdened by regulations, pricing plans or
competitive pressures that are new or differemftbose historically applicable to our incumberdgarties. Moreover, no assurance can be ¢
that we will be able to arrange additional finamgcon terms acceptable to us or to obtain timelgfadand state governmental approvals on terms
acceptable to us, or at all.
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Our future results will suffer if we do not effectely adjust to changes in our business.

The above-described changes in our industry haaaepla higher premium on marketing, technolog&agjineering and provisioning
skills. Our acquisition of Embarg also changeddbmposition of our markets and product mix. Quufe success depends, in part, on our al
to retrain our staff to acquire or strengthen skikkcessary to address these changes, and, wicessasy, to attract and retain new personnel that
possess these skills.

Our future results will suffer if we do not effectely manage our expanded operations.

Following our pending acquisition of Qwest, we ntaytinue to expand our operations through additianquisitions, other strategic
transactions, and new product and service offerisgme of which could involve complex technicalgieeering, and operational challenges. Our
future success depends, in part, upon our abditpanage our expansion opportunities, which pobstantial challenges for us to integrate new
operations into our existing business in an efficend timely manner, to successfully monitor operations, costs, regulatory compliance and
service quality, and to maintain other necessasgyriral controls. We cannot assure you that ouaesion or acquisition opportunities will be
successful, or that we will realize our expectedrafing efficiencies, cost savings, revenue enharats, synergies or other benefits.

Our relationships with other communications compass are material to our operations and expose ug taumber of risks.

We originate and terminate calls for long distacagiers and other interexchange carriers ovenetworks in exchange for access charges
that represent a significant portion of our revenukthese carriers go bankrupt or experiencetanlial financial difficulties, our inability to
timely collect access charges from them could lzamegative effect on our business and results efatipns.

In addition, certain of our operations carry a ffigant amount of voice and data traffic for larg@mmunications companies. As these
larger communications companies consolidate ormcplaeir networks, it is possible that they coulthsfer a significant portion of this traf



from our fiber network to their networks, which ¢dihave a negative effect on our business andteestibperations.

We rely on certain reseller and sales agency aeraegts with other companies to provide some o§éneices that we sell to our
customers. If we fail to extend or renegotiatestharrangements as they expire from time to timethese other companies fail to fulfill their
contractual obligations, we may have difficultyding alternative arrangements. In addition, assalker or sales agent, we do not control the
availability, retail price, design, function, quslireliability, customer service or branding oé#ie products and services, nor do we directly ob
all of the marketing and promotion of these produstd services. To the extent that these other abiap make decisions that negatively impact
our ability to market and sell our products and/eess, our business plans and reputation couldeatively impacted.

Network disruptions or system failures could advelsaffect our operating results and financial coitibn.

To be successful, we will need to continue provgdiir customers with a high capacity, reliable secure network. Some of the risks to
our network and infrastructure include:

. power losses or physical damage to our adoess whether caused by fire, adverse weatheditions (including those described
immediately below), terrorism or otherwi

. capacity limitations

. software and hardware defects or malfuncti

. breaches of security, including sabotage, tampedoagputer viruses and bre-ins, anc
. other disruptions that are beyond our con

Disruptions or system failures may cause interougtiin service or reduced capacity for custom#érservice is not restored in a timely
manner, agreements with our customers or senviégmlatds set by state regulatory commissions cdaligaie us to provide credits or other
remedies. If network security is breached, comfide information of our customers or others cobddlost or misappropriated, and we may be
required to expend additional resources modifyiatywork security to remediate vulnerabilities. Tueurrence of any disruption or system fai
may result in a loss of business, increase expedaasage our reputation, subject us to additioeglilatory scrutiny or expose us to civil litigat
and possible financial losses, any of which cowdeha material adverse effect on our results ofaijpas and financial condition.

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

A substantial number of our access lines are ldcat&lorida, Alabama, Louisiana, Texas, North Qiaey and South Carolina, and our
operations there are subject to the risks assalcvaith severe tropical storms, hurricanes and @oea, including downed telephone lines, power-
outages, damaged or destroyed property and equipamhwork interruptions.

Although we maintain property and casualty insueaoi our plant (excluding our outside plant) ang/ mmader certain circumstances be
able to seek recovery of some additional costationcreased rates, only a portion of our addi@osts directly related to such hurricanes and
natural disasters have historically been recoverable cannot predict whether we will continue taabée to obtain insurance for hazard-related
damages or, if obtainable and carried, whetheritisisrance will be adequate to cover our losseadttition, we expect any insurance of this
nature to be subject to substantial deductiblestapdovide for premium adjustments based on clammy future hazard-related costs and work
interruptions could adversely affect our operatiand our financial condition.

Any failure or inadequacy of our information techrogy infrastructure could harm our business.

The capacity, reliability and security of our infeation technology hardware and software infrastmec{including our billing systems) are
important to the operation of our current businegsch would suffer in the event of system failuréskewise, our ability to expand and update
our information technology infrastructure in resperto our growth and changing needs is importatitda@ontinued implementation of our new
service offering initiatives. Our inability to eapd or upgrade our technology infrastructure ctnalde adverse consequences, which could ine
the delayed implementation of new service offerjrigsreased acquisition integration costs, sergickilling interruptions, and the diversion of
development resources.

We rely on a limited number of key suppliers anchders to operate our business.

We depend on a limited number of suppliers and eentbr equipment and services relating to our nétvinfrastructure. Our local
exchange carrier networks consist of central offind remote sites, all with advanced digital sweschSome of the digital switches were
manufactured by Nortel, which is currently restuuiztg its operations and selling assets under #mkifuptcy laws of Canada, the United States
and the United Kingdom. If any of these suppl&xperience interruptions or other problems delivgr servicing these network components on
a timely basis, our operations could suffer sigaifitly. To the extent that proprietary technolo@y supplier is an integral component of our
network, we may have limited flexibility to purcteakey network components from alternative suppliénsaddition, we rely on a limited number
of software vendors to support our business managesystems. In the event it becomes necessaeetoalternative suppliers and vendors, we
may be unable to obtain satisfactory replacememplges or services on economically attractive teromsa timely basis, or at all, which could
increase costs or cause disruptions in our services

We may not own or have a license to use all tectogyl that may be necessary to expand our productiifigs, either of which could
adversely affect our business and profitability.



From time to time, we may need to obtain the righise certain patents or other intellectual prigpfeom third parties to be able to offer
new products and services. If we cannot licensgtlogrwise obtain rights to use any required tetdgyfrom a third party on reasonable terms,
our ability to offer new IP-based products and &y, including VoIP, or other new offerings mayrbstricted, made more costly or
delayed. Our inability to implement IP-based drestnew offerings on a cost-effective basis comgair our ability to successfully meet
increasing competition from companies offering eoir integrated communications services. Our litgltdo deploy new technologies could also
prevent us from successfully diversifying, modifyiar bundling our service offerings and resultéoealerated loss of access lines and revenues o
otherwise adversely affect our business and piufity
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Portions of our property, plant and equipment areciated on property owned by third parties.

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

In addition, we rely on rights-of-way, doeation agreements and other authorizations gddmegovernmental bodies and other third pa
to locate our cable, conduit and other network gapeint on their respective properties. If any efsthauthorizations terminate or lapse, our
operations could be adversely affected.

We depend on key members of our senior manage mesnt

Our success depends largely on the skills, expegiand performance of a limited number of senificeffs. Competition for senior
management in our industry is intense and we mag hficulty retaining our current senior managersattracting new ones in the event of
terminations or resignations. For a discussiosimilar retention concerns relating to the Embaggger and the pending Qwest merger, please
see the risks described below under the headinggsks Related to our Acquisition of Embarqg on JLJ®2009” and “Risks Relating to Our
Pending Acquisition of Qwest.”

We could be affected by certain changes in laborttaes.

A substantial number of our employees are memHterar@us bargaining units represented by two déffee unions. From time to time, our
labor agreements with these unions lapse, and pieatfy negotiate the terms of new agreements. céfmot predict the outcome of these
negotiations. We may be unable to reach new agretsnand union employees may engage in strikesk sklowdowns or other labor actions,
which could materially disrupt our ability to prald services. In addition, new labor agreementsimagse significant new costs on us, which
could impair our financial condition or resultsagerations in the future. Moreover, our post-empient benefit offerings cause us to incur costs
not faced by many of our competitors, which coutdnately hinder our competitive position.

Risks Relating to Our Pending Acquisition of Qwest

Our ability to complete the Qwest merger is subjerthe receipt of consents and approvals from gowveent entities, which may impose
conditions that could have an adverse effect onarcould cause us to abandon the merger.

We are unable to complete the merger until we vecapprovals from the FCC and various state govemah entities. In deciding whether
to grant some of these approvals, the relevantrgovental entity will make a determination of wheatt@mong other things, the merger is in the
public interest. Regulatory entities may imposeaaie requirements or obligations as conditionstfi@ir approval or in connection with their
review.

The merger agreement may require us to accepttimmslfrom these regulators that could adverselyaiot the combined company without
us having the right to refuse to close the mergethe basis of those regulatory conditions. Weprawide no assurance that we will obtain the
necessary approvals or that any required conditth#ot materially adversely effect us followirige merger. In addition, we can provide no
assurance that these conditions will not resulh@abandonment of the merger.

Failure to complete the Qwest merger could negalvienpact us.

If the merger is not completed, our ongoing busieesnay be adversely affected and we will be stibjezeveral risks, including the
following:

. being required, under certain circumstances, togoymination fee of $350 milliol
. having to pay certain costs relating to theppsed merger, such as legal, accounting, finhadidsor, filing, printing and mailing
fees; anc
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» diverting the focus of management from pursuirfgeobpportunities that could be beneficial to us,
in each case, without realizing any of the benefitsaving the merger completed.

The Qwest merger agreement contains provisions tild discourage a potential acquirer of Centurylk or could result in any
proposal being at a lower price than it might otheise be



The merger agreement contains “no shop” provisibat subject to limited exceptions, restrict obitigy to solicit, encourage, facilitate or
discuss third-party proposals to acquire all cigaificant part of CenturyLink. In some circumstas on termination of the merger agreement, we
may be required to pay a termination fee to Qwa&stese and other provisions in the Qwest mergezeagent could discourage a potential
acquirer that might have an interest in acquirilh@ma significant part of CenturyLink from considng or proposing that acquisition, or might
result in a potential acquirer proposing to pagwdr price than it might otherwise have proposepayp because of the added expense of the
termination fee that may become payable in cedamoumstances.

The pendency of the Qwest merger could adverselgcafour business and operations.

In connection with the pending Qwest merger, sofrmio customers or vendors may delay or defer dmtss which could negatively
impact our revenues, earnings, cash flows and esgzemegardless of whether the merger is compled@dilarly, our current and prospective
employees may experience uncertainty about theirduoles with the combined company following therger, which may materially adversely
affect our ability to attract and retain key penmselnduring the pendency of the merger. In addjtéhre to operating covenants in the merger
agreement, we may be unable, during the pendenttyeaherger, to pursue strategic transactions, ntake significant capital projects, undertake
certain significant financing transactions and othge pursue other actions that are not in thenamgi course of business, even if such actions
would prove beneficial.

We expect to incur substantial expenses relateth® Qwest merger.

We expect to incur substantial expenses in cormegtith completing the Qwest merger and integra@wgest’s business, operations,
networks, systems, technologies, policies and pha@s of Qwest with ours. There are a large nurobsystems that must be integrated,
including billing, management information, purchmggiaccounting and finance, sales, payroll andfitspéixed asset, lease administration and
regulatory compliance. While we have assumeddtartain level of transaction and integration erges would be incurred, there are a number
of factors beyond our control that could affect thil amount or the timing of our integration erpes. Many of the expenses that will be
incurred, by their nature, are difficult to estimaiccurately at the present time. Moreover, weexip commence these integration initiatives
before we have completed a similar integrationwflusiness with the business of Embarq, acquir@®09, which could cause both of these
integration initiatives to be delayed or renderemtencostly or disruptive than would otherwise be ¢tase. Due to these factors, the transaction
and integration expenses associated with the Qwesder could, particularly in the near term, excéedsavings that we expect to achieve from
the elimination of duplicative expenses and théization of economies of scale and cost savingstedl to the integration of the businesses
following the completion of the merger. As a residlthese expenses, we expect to take chargessagair earnings before and after the
completion of the merger. The charges taken #feemerger are expected to be significant, althdhglaggregate amount and timing of such
charges are uncertain at present.

Following the Qwest merger, the combined companyynb& unable to integrate successfully our businassl Qwest’s business and
realize the anticipated benefits of the merger.

The Qwest merger involves the combination of twmpanies which currently operate as independenipabimpanies. The combined
company will be required to devote significant mgeraent attention and resources to integrating tisenbss practices and operations of
CenturyLink and Qwest. We may encounter difficitie the integration process, including the follogi

. the inability to successfully combine our imess and Qwest’s business in a manner that petimeitsombined company to achieve the
cost savings and operating synergies anticipateestalt from the merger, which would result in #rgicipated benefits of the merger
not being realized partly or wholly in the timerra currently anticipated or at &

. lost sales and customers as a result ofinertsstomers of either of the two companies degidiat to do business with the combined
company;
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. the complexities associated with managingcthrabined businesses out of several different ilooatand integrating personnel from

the two companies, while at the same time attergfbrprovide consistent, high quality products aadvices under a unified cultul

. the additional complexities of combining ta@mpanies with different histories, regulatory riesibns, markets and customer bases,
and initiating this process before we have fullynpteted the integration of our operations with tho§ Embarq

. the failure to retain key employees of either & twvo companies
. potential unknown liabilities and unforeseen insehexpenses or regulatory conditions associatiéuthe merger; an
. performance shortfalls at one or both oftthe companies as a result of the diversion of mamamnts attention caused by complet

the merger and integrating the compa’ operations

For all these reasons, you should be aware tigpissible that the integration process couldltésthe distraction of the combined
company’s management, the disruption of the conthamenpany’s ongoing business or inconsistenci¢isércombined company’s products,
services, standards, controls, procedures andigsliany of which could adversely affect our apitii maintain relationships with customers,
vendors and employees or to achieve the anticigaedfits of the merger, or could otherwise advugrafect our business and financial results.

The Qwest merger will change the profile of our Eleexchange markets to include more large urban ase with which we have limited
operating experience.



Prior to the Embarg acquisition, we provided lomethange telephone services to predominantly ewegls and small to mid-size
cities. Although Embarqg’s local exchange marketdude Las Vegas, Nevada and suburbs of Orlandsewetral other large U.S. cities, we have
operated these more dense markets only since ndi@l-2Qwest’s markets include Phoenix, Arizona, BenColorado, Minneapolis — St. Paul,
Minnesota, Seattle, Washington, Salt Lake City hJtnd Portland, Oregon. Compared to our legaakets, these urban markets, on average,
are substantially denser and have experiencedegraetess line losses in recent years. While Weueeour strategies and operating models
developed serving rural and smaller markets caoezsstully be applied to larger markets, we carasstire you of this. Our business, financial
performance and prospects could be harmed if auetistrategies or operating models cannot beesisfally applied to larger markets following
the merger, or are required to be changed or abelio adjust to differences in these larger market

Following the Qwest merger, we may be unable taietkey employees.

Our success after the merger will depend in pashugur ability to retain key Qwest and CenturyLatkployees. Key employees may
depart either before or after the merger becausgsoés relating to the uncertainty and difficufyintegration or a desire not to remain with us
following the merger. Accordingly, no assurance ba given that we will be able to retain key ergples to the same extent that we or Qwest
have been able to in the past.

Following the Qwest merger, we may need to condureinding or rebranding initiatives that are likelyo involve substantial costs and
may not be favorably received by customers.

We plan to consult with Qwest about how and undeatvbrand names to market the various legacy coruations services of
CenturyLink and Qwest. Prior to the merger, edahsowill each continue to market our respectivedpicts and services using the “CenturyLink”
and “Qwest” brand names and logos. Following tleegar, we may discontinue use of either or botthef‘CenturyLink” or “Qwest” brand
names and logos in some or all of the marketsettmbined company. As a result, we expect torinabstantial capital and other costs in
rebranding the combined company’s products andeEsn those markets that previously used a diffename, and may incur substantial write-
offs associated with the discontinued use of adreame. The failure of any of these initiativesldoadversely affect our ability to attract and
retain customers after the merger, resulting imiced revenues.
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Any adverse outcome of the KPNQwest litigation ¢her material litigation of Qwest or CenturyLink add have a material adverse
impact on our financial condition and operating regts following the Qwest merger.

As described in further detail in Qwest'’s repoitsdf with the SEC, the pending KPNQwest litigatjpresents material and significant risks
to Qwest, and, following the merger, to the comtdinempany. In the aggregate, the plaintiffs in ¢hemtters have sought billions of dollars in
damages.

There are other material proceedings pending ag@uwest and CenturyLink, as described in their eetipe reports filed with the
SEC. Depending on their outcome, any of thesearsatiould have a material adverse effect on trenfiial position or operating results of Qw:
CenturyLink or, following the merger, the combinemmpany. We can give you no assurances as tonihect of these matters on our operating
results or financial condition.

Counterparties to certain significant agreementstiviQwest may exercise contractual rights to termieauch agreements following the
Qwest merger.

Qwest is a party to certain agreements that gigethunterparty a right to terminate the agreemdtviing a “change in control” of
Qwest. Under most such agreements, the Qwest m&iljeonstitute a change in control of Qwest dhdrefore the counterparty may terminate
the agreement upon the closing of the merger. Qmassagreements subject to such termination gomgswith significant customers, major
suppliers and providers of services where Qwesthtel as reseller or sales agent. In additiotaice@west customer contracts, including those
with state or federal government agencies, allanvcilistomer to terminate the contract at any timedovenience, which would allow the
customer to terminate its contract before, at tarahe closing of the merger. Any such counteyparay request modifications of their respective
agreements as a condition to their agreement rntettieinate. There is no assurance that such agmsmwill not be terminated, that any such
terminations will not result in a material advee$tect, or that any modifications of such agreera¢atavoid termination will not result in a
material adverse effect.

We may be unable to obtain security clearances segy to perform certain Qwest government contracts

Certain Qwest legal entities and officers have ggcalearances required for Qwest’s performanceustomer contracts with various
government entities. Following the merger, it nh@necessary for us to obtain comparable secudafyrances. If we or our officers are unable to
qualify for such security clearances, we may noalte to continue to perform such contracts.

We cannot assure you whether, when or in what amtawe will be able to use Qwest’s net operatingé&ssfollowing the Qwest merger.

As of June 30, 2010, Qwest had $5.2 billion ofemrating losses, or NOLs, which for federal incdmepurposes can be used to offset
future taxable income, subject to certain limitaiaunder Section 382 of the Code and related régnta Our ability to use these NOLSs followi
the Qwest merger may be further limited by Sec#88 if Qwest is deemed to undergo an ownershipgdnas a result of the merger or we are
deemed to undergo an ownership change followingrtbeger, either of which could potentially restrise of a material portion of the
NOLs. Determining the limitations under Sectior2 38 technical and highly complex. Although botmgmanies, based on their review to d.
currently believe that Qwest will not undergo amevship change as a result of the merger, neittrapany has definitively completed the
analysis necessary to confirm this. Even if illimately determined that Qwest did not underg@amership change, utilization of the NOLs \



be subject to the separate return limitation raled will be restricted to application against theable income generated by the Qwest
group. Moreover, issuances or sales of our stolbviing the merger (including certain transactiouside of our control) could result in an
ownership change under Section 382. For theseted reasons, we cannot assure you that we widbbeto use the NOLs after the merger in
the amounts we project.

The pending Qwest merger raises other risks.

For information on other risks raised by the pegddwest merger, please see (i) the risks deschbkxv under the heading “— Other
Risks” and (ii) the joint proxy statement — prospsdiled by us with the SEC on July 19, 2010.
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Risks Related to our Acquisition of Embarg on July 2009
We have not yet fully integrated Embarqg’s operatmimto our operations, which involves several risks

We continue to incur substantial expenses in cdiorewith integrating the business, operationsywoeks, systems, technologies, policies
and procedures of Embarq with ours, which will keesult in us continuing to take significant ch@s against earnings in future quarters. We
cannot assure you that we will be able to succgsfiegrate our legacy business with Embarq’sihess, or that we will be able to retain key
employees affected by the Embarg merger. For imboemation on these risks, please see (i) thefaskors included in Item 1A of our Annual
Report on Form 10-K for the year ended DecembeB@9 and (ii) the risks described above undeh#aling “— Risks Relating to Our Pending
Acquisition of Qwest” that discuss the costs andautainties associated with integrating Qwest'srafiens into ours.

In connection with completing the Embarg merger, Waunched branding initiatives that may not be fasably received by customers.

Upon completion of the merger, we changed our brearde to CenturyLink. We have incurred substactgital and operating costs in re-
branding our products and services. There is soraace that we will be able to achieve name rdatiogror status under our new brand that is
comparable to the recognition and status previoeisjgyed. The failure of these initiatives couttversely affect our ability to attract and retain
customers after the merger, resulting in reducedmees.

In connection with approving the Embarq merger, tffederal Communications Commission has imposed dtinds that could increase
our future capital costs and limit our operatingdkibility.

In connection with approving the Embarq merger,RB€ issued a publicly-available order that impoasetdmprehensive set of conditions
on our operations over periods ranging from onitee years following the closing date. Among othéngs, these conditions commit us (i) to
make broadband service available to all of ourdesgiial and single line business customers withied years of the closing, (ii) to meet various
targets regarding the speed of our broadband ssnand (iii) to enhance the wholesale serviceldaneour legacy markets to match the service
levels in Embarq’s markets. Although most of theseamitments largely correspond to our businesdegiies, they could increase our overall
future capital or operating costs or limit our flaikty to deploy capital in response to changingriket conditions. Moreover, if for any reason we
fail to meet any of these commitments, the FCCdagbkess penalties or fines or impose additiomremregulating our operations.

In connection with completing the Embarg merger, vassumed various contingent liabilities and a siabinderfunded pension plan of
Embarq, which could negatively impact our futurenncial position or performance

Upon consummating the merger, Embarqg became oultyvtnvned subsidiary and remains responsible fbofits pre-closing contingent
liabilities, including Embarq’s previously-disclabeisks arising under its tax sharing agreemertt Bjrint Nextel Corporation, its retiree benefit
litigation, and various environmental claims. Emtpalso remains responsible for benefits undemitsting qualified defined benefit pension pl
which as of December 31, 2009 was in an underfupdsdion. If any of these matters give rise taenal liabilities, our consolidated operating
results or financial position will be negativelyfedted. Additional information regarding thesesiss available in (i) Items 3 and 8 of our Annual
Report on Form 10-K for the year ended Decembe3Q9 and (ii) the periodic reports filed by Embaiith the SEC through the date of the
merger.

Risks Related to Our Regulatory Environment

Our revenues could be materially reduced or our exges materially increased by changes in stateemlefal regulations.

The majority of our revenues are substantially deleat upon regulations which, if changed, couldltes material revenue
reductions. Laws and regulations applicable tang our competitors have been and are likely tdimoa to be subject to ongoing changes and
court challenges, which could also affect our ficiahperformance.

Risk of loss or reduction of network access chaegenues or support fund paymenta. significant portion of our revenues is derivieaim
access charge revenues that are paid to us bydistamce carriers based largely on rates set aréddnd state regulatory bodies. Interexchange
carriers have filed complaints in several of ouer@ping states requesting lower intrastate acegss.r Several state public service commissions
are investigating intrastate access rates andltingate outcome and impact of such investigatiamsumcertain.
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The FCC regulates tariffs for interstate accesssahdcriber line charges, both of which are comptmef our revenue. The FCC has been
considering comprehensive reform of its intercarc@mpensation rules for several years, includirppsals included in its recer-releasec



National Broadband Plan that, as proposed, artyltkereduce network access payments. Any reforentially adopted by the FCC will
likely involve significant changes in the accesarge system and could potentially result in a digant decrease or elimination of access charges
altogether. In addition, we could be harmed ifieas that use our access services become finndiatressed or bypass our networks, either due
to changes in regulation or other factors. Furttee, access charges currently paid to us couttivieeted to competitors who enter our markets
or expand their operations, either due to changesgulation or otherwise.

The FCC has been evaluating potential changesettiamccess rates and regulation for several y&his issue could also be impacted by
the outcome of the National Broadband Plan. Singgbstantial portion of our access revenues iveeifirom special access, we could be harmed
if adverse special access regulation is adoptatidoyCC.

The FCC and Congress may take actions that woydddtour access to video programming and pricirfgchvcould impact our ability to
continue to expand our video business and impactampetitive position in our existing video market

We receive revenues from the federal Universaligervund (“USF”), and, to a lesser extent, intreestapport funds. These governmental
programs are reviewed and amended from time to, thamé we cannot provide assurance that they wilbeachanged or impacted in a manner
adverse to us. For several years, the FCC anideeal-state joint board considered comprehengifeems of the federal USF contribution and
distribution rules. During this period, variousties have objected to the size of the USF or duest the continued need to maintain the prog
in its current form. Over the past few years, hight support fund payments to our operating sidréés have decreased due to increases in the
nationwide average cost per loop factor used terdeéhe payments to program participants, as welleztines in the overall size of the high cost
support fund. In addition, the number of eligildéecommunications carriers receiving support paym&om this program has increased
substantially in recent years, which, coupled witter factors, has placed additional financial pues on the amount of money that is available to
provide support payments to all eligible recipiemsluding us.

The FCC’s National Broadband Plan released on Ma6;l2010 seeks comprehensive changes in fedarahaaications regulations and
programs that could, among other things, resutihirer USF and access revenues for several of @at Bxchange companies. At this stage, we
cannot predict the ultimate outcome of this plapravide any assurances that its implementatiohneil have a material adverse effect on our
business, operating results or financial condition.

Risks posed by state regulationsVe are also subject to the authority of statellegry commissions which have the power to regulat
intrastate rates and services, including locaktate long-distance and network access servichs.liited number of our ILECs that continue to
be subject to “rate of return” regulation for irdtate purposes remain subject to the powers @& stguilatory commissions to conduct earnings
reviews and reduce our service rates. Our ILEG®geed by alternative regulatory plans could alsdeu certain circumstances be ordered to
reduce rates or could experience rate reductidimmng the lapse of plans currently in effect. r@siness could also be materially adversely
affected by the adoption of new laws, policies eeglilations or changes to existing state regulatidn particular, we cannot assure you that we
will succeed in obtaining or maintaining all reqgtesstate regulatory approvals for our operatioithout the imposition of adverse conditions on
our business that impose additional costs or louitrevenues.

Risks posed by costs of regulatory complian&egulations continue to create significant coaruie costs for us. Challenges to our tariffs
by regulators or third parties or delays in obtaincertifications and regulatory approvals couldseaus to incur substantial legal and
administrative expenses, and, if successful, shalenges could adversely affect the rates thaameeable to charge our customers. Our business
also may be impacted by legislation and regulatigposing new or greater obligations related to taiinns or laws related to bolstering homel
security, increasing disaster recovery requiremenisimizing environmental impacts, enhancing peiyeor addressing other issues that impact
our business, including the Communications Assgstdor Law Enforcement Act (which requires commatians carriers to ensure that their
equipment, facilities, and services are able tdifate authorized electronic surveillance), anddagoverning local number portability and
customer proprietary network information requiretsenVe expect our compliance costs to increafigife laws or regulations continue to
increase our obligations to assist other governalegtencies.
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Regulatory changes in the communications industryudd adversely affect our business by facilitatiggeater competition against us.

The Telecommunications Act of 1996 provides fongfigant changes and increased competition in remunications industry, including
the local and long distance telephone industrigss Act and the FCC’s implementing regulations aémsubject to judicial review and additional
rulemakings, thus making it difficult to predict atheffect the legislation will ultimately have oa and our competitors. Several regulatory and
judicial proceedings addressing communicationseisfiave recently concluded, are underway or may Be@wommenced. Moreover, cert
communities nationwide have expressed an intemesstablishing municipal telephone utilities thatuld compete for customers. Finally, federal
broadband stimulus projects authorized by Congre2009 and the above-described National Broadlfdad announced in early 2010 may
adversely impact us. We cannot predict the outcohtkese developments, nor can we assure that tthesiges will not have a material adverse
effect on us or our industry.

We are subject to significant regulations that litur flexibility.

As a diversified full service ILEC, we have traditally been subject to significant regulation thaés not apply to many of our
competitors. For instance, unlike many of our cetitprs, we are subject to federal mandates toesfaailities, file and justify tariffs, maintain
certain accounts and file reports, and state reqents that obligate us to maintain service statsdand limit our ability to change tariffs in a
timely manner. This regulation imposes substagtatpliance costs on us and restricts our abilitghtange rates, to compete and to respond
rapidly to changing industry conditions. Althougéwer alternative forms of regulation permit usagee freedoms in several states in which we
operate, they nonetheless typically impose capgb®mates that we can charge our customers. Abuminess becomes increasingly competitive,
regulatory disparities between us and our compgstitould impede our ability to compete. Litigatiamd different objectives among federal and
state regulators could create uncertainty and immen ability to respond to new regulations. Ma& changes in tax laws, regulations



policies could increase our tax rate, particul#rbtate regulators continue to search for add#@larvenue sources to address budget
shortfalls. We are unable to predict the futuréoas of the various regulatory bodies that gowssnbut such actions could materially affect our
business.

We are subject to franchising requirements that ddumpede our expansion opportunities.

We may be required to obtain from municipal auttiesioperating franchises to install or expandiifees. Some of these franchises may
require us to pay franchise fees. These frandigiquirements generally apply to our fiber tramspad CLEC operations, and to our emerging
switched digital television and wireless broadbhndinesses. These requirements could delay uganding our operations or increase the costs
of providing these services.

We will be exposed to risks arising out of receagislation affecting U.S. public companies, inclutj risks relating to evaluations of
controls required by Section 404 of the SarbaneshxAct.

Changing laws, regulations and standards relatirmptporate governance and public disclosure, diofuthe Sarbanes-Oxley Act and the
Dodd-Frank Wall Street Reform and Consumer Praiadiict, and related regulations implemented bySEE, the New York Stock Exchange
and the Public Company Accounting Oversight Board,increasing legal and financial compliance castsmaking some activities more time
consuming. Any future failure to successfully iongly complete annual assessments of our inteovatals required by Section 404 of the
Sarbanes-Oxley Act could subject us to sanctionsvastigation by regulatory authorities. Any swdtion could adversely affect our financial
results or investors’ confidence in us, and coaldse our stock price to fall. If we fail to maimt&ffective controls and procedures, we may be
unable to provide financial information in a timelgd reliable manner, which could in certain insemlimit our ability to borrow or raise capital.

For a more thorough discussion of the regulat@syds that may affect our business, see Item 1roApbnual Report on Form 10-K for the
year ended December 31, 2009.

37
Other Risks
We have a substantial amount of indebtedness ang/meed to incur more in the future.

We have a substantial amount of indebtedness, wduald have material adverse consequences foncisding (i) hindering our ability to
adjust to changing market, industry or economicddions, (ii) limiting our ability to access themital markets to refinance maturing debt or to
fund acquisitions or emerging businesses, (iiijtiimy the amount of free cash flow available fotufte operations, acquisitions, dividends, stock
repurchases or other uses, (iv) making us moreevabie to economic or industry downturns, includimgrest rate increases, and (v) placing t
a competitive disadvantage to those of our compstihat have less indebtedness.

As a result of assuming Qwest’s indebtedness imection with the pending Qwest merger, we will rmeamore leveraged. This could
reduce our credit ratings and thereby raise oumdng costs.

In connection with executing our business stragefpowing the Qwest merger, we expect to contitiuevaluate the possibility of
acquiring additional communications assets and ngagirategic investments, and we may elect to fiadnture acquisitions by incurring
additional indebtedness. Moreover, to respondtopetitive challenges, we may be required to rsidestantial additional capital to finance new
product or service offerings. Our ability to amgeradditional financing will depend on, among otfaetors, our financial position and
performance, as well as prevailing market condgtiand other factors beyond our control. We caasstire you that we will be able to obtain
additional financing on terms acceptable to ust@ila If we are able to obtain additional finamgj our credit ratings could be adversely affected,
which could further raise our borrowing costs amdHer limit our future access to capital and dhility to satisfy our debt obligations.

Adverse changes in the value of assets or obligaiassociated with our employee benefit plans caudgatively impact our financial
results or financial position.

We maintain one or more qualified pension plans,-goalified pension plans and post-retirement kepkfns, several of which are
currently underfunded. Adverse changes in intass or market conditions, among other assumptimid factors, could cause a significant
increase in the benefit obligations under thesagta a significant decrease in the value of pksets. With respect to the qualified pension p
adverse changes could require us to contributetariraBamount of cash to the plans or could acesdethe timing of any required cash
payments. The process of calculating benefit altilkgns is complex. The amount of required contidns to these plans in future years will
depend on earnings on investments, prevailing distates, changes in the plans and funding lawsegulations. Any future material cash
contributions could have a negative impact on marfcial results or financial position.

We have a significant amount of goodwill on our lzadce sheet. If our goodwill becomes impaired, waynbe required to record a
significant charge to earnings and reduce our stéukders’ equity.

Under generally accepted accounting principlesdaolbis not amortized but instead is reviewed ifmpairment on an annual basis or m
frequently whenever events or circumstances indittst its carrying value may not be recoveralfi@ur goodwill is determined to be impaired
in the future, we may be required to record a $iggmt, non-cash charge to earnings during theogean which the impairment is determined.

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

We plan to continue our current dividend practicel®wever, you should be aware that these practicesubject to change for reasons that
may include any of the following factot



. we may not have enough cash to pay suchetisd due to changes in our cash requirementsatap#nding plans, cash flow or
financial position;

. decisions on whether, when and in which an®tmmake any future distributions will remairadittimes entirely at the discretion of
our board of directors, which reserves the righthtange our dividend practices at any time andiffigrreason

. the effects of regulatory reform, including any rbes to intercarrier compensation, Universal Serfignd or special access rul
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. our desire to maintain or improve the credit ragiog our senior dek
. the amount of dividends that we may distrbiat our shareholders is subject to restrictiordeuh.ouisiana law and is limited by
restricted payment and leverage covenants in aditcfacilities and, potentially, the terms of doyure indebtedness that we may
incur; and
. the amount of dividends that our subsidianesy distribute to CenturyLink is subject to redtans imposed by state law, restrictions

that have been or may be imposed by state regslat@onnection with obtaining necessary approf@lthe Embarg merger and
pending Qwest merger, and restrictions imposedbydrms of credit facilities applicable to certairbsidiaries and, potentially, the
terms of any future indebtedness that these sw@g@dimay incur

Our Board of Directors is free to change or suspmmnddividend practices at any time. Our commaarsholders should be aware that they
have no contractual or other legal right to dividen

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

The current practice of our Board of Directors &y an annual $2.90 per common share dividend tefftintention to distribute to our
shareholders a substantial portion of our free fagh As a result, we may not retain a sufficiamiount of cash to finance a material expansion
of our business in the future. In addition, ouiligbto pursue any material expansion of our bas through acquisitions or increased capital
spending, will depend more than it otherwise wauricour ability to obtain third party financing. VWannot assure you that such financing will be
available to us at all, or at an acceptable cost.

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

As a holding company, substantially all of our im@and operating cash flow is dependent upon tirerggs of our subsidiaries and the
distribution of those earnings to, or upon loanstber payments of funds by those subsidiarieago,As a result, we rely upon our subsidiaries to
generate the funds necessary to meet our obligatincluding the payment of amounts owed undedang-term debt. Our subsidiaries are
separate and distinct legal entities and have tigaiton to pay any amounts owed by us or, suliedimited exceptions for tax-sharing purposes,
to make any funds available to us to repay oumealilbns, whether by dividends, loans or other paysieCertain of our subsidiaries may be
restricted under loan agreements or regulatoryrerfilem transferring funds to us, including certegstrictions on the amount of dividends that
may be paid to us. Moreover, our rights to recaissets of any subsidiary upon its liquidationemrganization will be effectively subordinated to
the claims of creditors of that subsidiary, inchglirade creditors. The notes to our consolidéitethcial statements included in our Annual
Report on Form 10-K for the year ended DecembePBQ9 describe these matters in additional detail.

Changes in the tax rate on dividends could redu@thnd for our stock.

The current maximum U.S. tax rate of 15% on quadifilividends is scheduled to rise to a maximumaot89.6% on January 1, 2011 if
Congress does not otherwise act. An increaseeitUtB. tax rate on dividends could reduce demandupstock, which could potentially depress
its trading price.

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

Our articles of incorporation provide for a clagsifboard of directors, which limits the ability af insurgent to rapidly replace the
board. In addition, a number of other provisiamsirr agreements and organizational documents amoius provisions of applicable law may
delay, defer or prevent a future takeover of Ceyttimk unless the takeover is approved by our BadrBirectors. This could deprive our
shareholders of any related takeover premium.

We face other risks.

The list of risks above is not exhaustive, and gbould be aware that we face various other risksudised in this or other reports, proxy
statements or documents filed by us or Embarq thithSEC.
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Cautionary Statements Regarding Forward-Looking Stéements



This report and other documents filed by us underféderal securities laws include, and future oralritten statements or press releases
by us and our management may include, certain fimhl@king statements relating to CenturyLink or €ty the operations of either such
company or our pending acquisition of Qwest, inglgdvithout limitation statements with respect ten@uryLink’s or Qwest’s anticipated future
operating and financial performance, financial posiand liquidity, tax position, contingent liaitiiés, growth opportunities and growth rates,
acquisition and divestiture opportunities, mergeresgies, business prospects, regulatory and catiwpetutlook, investment and expenditure
plans, investment results, financing opportuniéied sources (including the impact of financinganfinancial position, financial performance
credit ratings), pricing plans, strategic altermesi, business strategies, and other similar statsnoé expectations or objectives or accompanying
statements of assumptions that are highlighted drglsvsuch as “expects,” “anticipates,” “intendgfans,” “believes,” “projects,” “seeks,”
“estimates,” “hopes,” “should,” “could,” and “mayédnd variations thereof and similar expressionschSorward-looking statements are based
upon our judgment and assumptions as of the datestatements are made concerning future develogmaed events, many of which are out:
of our control. These forward-looking statemeats] the assumptions upon which such statementsaasal, are inherently speculative and are
subject to uncertainties that could cause our aotsalts to differ materially from such statement$ie actual results or performance of
CenturyLink or Qwest may differ materially from gwanticipated, estimated or projected if one orenod these risks or uncertainties material
or if underlying assumptions prove incorrect. Basthat could impact actual the actual result€efituryLink or Qwest include but are not
limited to:

”ou ” ”ou ”ou

. the extent, timing, success and overall ¢fef competition from wireless carriers, VolP piders, CLECs, cable television
companies, electric utilities and others, includivithout limitation the risks that these compestanay offer less expensive or more
innovative products and servict

. the risks inherent in rapid technological mfpe, including without limitation the risk that neachnologies will displace our products
and services

. the effects of ongoing changes in the regutadf the communications industry, including withdimitation (i) increased competition
resulting from regulatory changes, (ii) the finatcome of various federal, state and local regwaitttiatives and proceedings that
could impact our competitive position, revenuesnptiance costs, capital expenditures or prospédsthe effect of the National
Broadband Plan, (iv) reductions in revenues reckfi@n the federal Universal Service Fund or otharent or future federal and
state support programs designed to compensate |Ibp&siting in high-cost markets, and (v) changehkerregulation of special
access

. our ability to effectively adjust to changaghe communications industry and changes in tmeposition of our markets and product
mix caused by the Embarq merger and the pendingsQwerger

. the possibility that the anticipated benefiitsn the Embarg merger cannot be fully realized imely manner or at all, or that
integrating Embar' s operations into ours will be more difficult, diptive or costly than anticipate

. our ability to(i) successfully complete our pending acquisition ofe@kvincluding timely receipt of the required sheleer and
regulatory approvals for the merger free of detritabconditions, andi) timely realize the anticipated benefits of the sation,
including our ability after the closing to use thet operating losses of Qwest in the amounts phexje

. our ability to effectively manage our expamsbpportunities, including without limitation oability to (i) effectively integrate newly-
acquired or newly-developed businesses into ouratip@s, (i) attract and retain technological, mgerial and other key personnel,
(i) achieve projected growth, revenue and costrags targets from the Embarq acquisition and #ding Qwest acquisition within
the timeframes anticipated, and (iv) otherwise nworour operations, costs, regulatory complianoé, service quality and maintain
other necessary internal contrc

. possible changes in the demand for, or pgicify our products and services, including withimitation reduced demand for our
traditional telephone or access services causepidater use of wireless, electronic mail or Intec@nmunications or other facto
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. our ability to successfully introduce new guot or service offerings on a timely and cost-&ffe basis, including without limitation
our ability to(i) successfully roll out our new video and broadbadises,(ii) expand successfully our full array of service dffgs

to new or acquired markets a(iii) offer bundled service packages on terms attrabiveir customers

. our continued access to credit markets oorie terms, including our continued access tarfaing in amounts, and on terms and
conditions, necessary to support our operationgeifitance existing indebtedness when it becomes

. our ability to collect receivables from financiatlpubled communications compani
. the inability of third parties to discharge theamemitments to us
. the outcome of pending litigation in whichr®eryLink, Embarqg or Qwest is involved, includingetKPNQwest litigation matters in

which plaintiffs have sought, in the aggregatdjdsik of dollars in damages from Qwe

. our ability to pay a $2.90 per common shavaldnd annually, which may be affected by charigesur cash requirements, capital
spending plans, cash flows or financial positi

. unanticipated increases in our capital expendift



. our ability to successfully negotiate collectivedsining agreements on reasonable terms without stoppages

. our ownership of or access to technology that negdressary for us to operate or expand our biss
. regulatory limits on our ability to change the psdor telephone services in response to indusanges
. impediments to our ability to expand throwgtractively priced acquisitions, whether causeddgulatory limits, financing

constraints, a decrease in the pool of attractuget companies, or competition for acquisitiomsrfrother interested buye!

. uncertainties relating to the implementatidour business strategies, including the possibkxd to make abrupt and potentially
disruptive changes in our business strategiesalubanges in competition, regulation, technologgdpct acceptance or other factc

. the lack of assurance that we can compete effégtagainst bette-capitalized competitor:
. the impact of equipment failure, including potehtiatwork disruptions

. general worldwide economic conditions and relateceuntainties

. the effects of adverse weather on our customepsogerties

. other risks referenced in this report and from timé&me in our other filings with the SE:
. the effects of more general factors, including withlimitation:

changes in general industry and market conditiosgaowth rate:

changes in labor conditions, including workforceels and labor cos

changes in interest rates or other general natioegional or local economic conditio
changes in legislation, regulation or public polimcluding changes that increase our tax

increases in capital, operating, medical, pensrosdministrative costs, or the impact of new besgopportunities
requiring significant u-front investment:
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changes in our relationships with vendors, or #ikeife of these vendors to provide competitive piaid on a timely bas
failures in our internal controls that could resnltnaccurate public disclosures or fre
changes in our debt ratin
unfavorable outcomes of regulatory proceedingsianestigations, including rate proceedings andatadtits
losses or unfavorable returns on our investmentghiar communications compan
delays in the construction of our netwo

changes in accounting policies, assumptions, estisnor practices adopted voluntarily or as reguinegenerally
accepted accounting principle

For additional information, see the risk factostdd above in this report and the description ofomsiness included as Item 1 of our Anr

Report on Form 10-K for the year ended DecembePB@9. Due to these uncertainties, there can lsssarance that our anticipated results will
occur, that our judgments or assumptions will proggect, or that unforeseen developments willowmur. Accordingly, you are cautioned not to

place undue reliance upon any of our forward-loglstatements, which speak only as of the date mAdditional risks that we currently deem
immaterial or that are not presently known to usld@lso cause our actual results to differ mallgrieom those expected in our forward-looking
statements. We undertake no obligation to updatevise any of our forward-looking statementsdaoy reason, whether as a result of new
information, future events or developments, chargeximstances, or otherwise.

Investors should also be aware that while we deagabus times, communicate with securities analyisis against our policy to disclose to

them selectively any material non-public informatiar other confidential information. Accordingipyvestors should not assume that we agree
with any statement or report issued by an anatysspective of the content of the statement orntepbo the extent that reports issued by
securities analysts contain any projections, fatscar opinions, such reports are not our respditgib

Item 2. Unregistered Sales of Equity Securities and Uderoteed:




During the second quarter of 2010, we withheld B83,shares of stock at an average price of $348%hare to pay taxes due upon
vesting of restricted stock for certain of our eayges.

ltem 6. Exhibits

A. Exhibits
2.1 Agreement and Plan of Merger, dated aspoil 21, 2010, among Registrant, its subsidiary4&BRB.cquisition Company,
and Qwest Communications International Inc. (incoaped by reference to Exhibit 2.1 of the Curreap&t on Form 8-K
filed by Registrant with the SEC on April 27, 201
3.1 Articles of Incorporation of Registrant, as amentt@dugh May 21, 201(
3.2 Bylaws of the Registrant, as amended through ARrd010.

3.3 Corporate Governance Guidelines of Registrantpanded through April 7, 201
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4.1 Form of common stock certificate of Registre

10.1 Form of Restricted Stock Agreement, punst@mthe CenturyLink 2005 Directors Stock Plan dated May 21, 2010,
entered into between us and seven of our outsigetdrs as of such da

10.2 Form of Restricted Stock Agreement, pumst@mthe CenturyLink Legacy Embarg 2008 Equityemiive Plan and dated
May 21, 2010, entered into between us and foumofuatside directors as of such d:

10.3 Form of Restricted Stock Agreement, punst@mthe CenturyLink Legacy Embarg 2008 Equitydmiive Plan and dated
May 21, 2010, entered into between us and Willian®#&vens in payment of Mr. Owens’ 2010 supplemechairman’s
fees.

10.4 2010 Executive Officer Short-Term InceatRrogram (incorporated by reference to Regiss&2010 Proxy Statement
filed on Form 14A with the SEC on April 7, 201

11 Computations of Earnings Per She
31.1 Registrar's Chief Executive Officer certification pursuant3ection 302 of the Sarbar-Oxley Act of 2002
31.2 Registrar’s Chief Financial Officer certification pursuant3ection 302 of the SarbarOxley Act of 2002

32 Registrant’s Chief Executive Officer and €fttinancial Officer certification pursuant to Sent906 of the Sarbanes-
Oxley Act of 2002

SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causedréport to be signed on its behalf by
the undersigned thereunto duly authorized.

CenturyLink, Inc.

Date: August 6, 201 [ s/ Neil A. Sweas
Neil A. Sweas)
Vice President and Controll
(Principal Accounting Officer




Exhibit 3.1
ARTICLES OF INCORPORATION
OF
CENTURYLINK, INC.
(a Louisiana corporation)

(as amended through May 20, 2010)*

ARTICLE |
Name
The name of this Corporation is CenturyLink, Inc.

ARTICLE Il
Purpose

The purpose of the Corporation is to engage inlawful activity for which corporations may be forthender the Business Corporation Law
of Louisiana.

ARTICLE 1l
Capital
A. Authorized Stock The Corporation shall be authorized to issuaggregate of 802 million shares of capital stoékyloich 800
million shares shall be Common Stock, $1.00 pauevgler share, and two million shares shall be RexfeStock, $25.00 par value per share.
B. Preferred Stock (1) The Preferred Stock may be issued frone tiontime in one or more series.
(2) In respect to any series of PrefeBeatk, the Board of Directors is hereby authoriwefix or alter the dividend rights,

dividend rates, conversion rights, voting rightghts and terms of redemption (including sinkingdwprovisions), the redemption price or
prices, and the liquidation preferences of any Whahissued series of Preferred Stock, and the murobshares constituting any such series
and the designation thereof, or any of them; ariddease or decrease the number of shares ofesi®s subsequent to the issue of shares of
that series, but not below the number of sharesiofi series then outstanding. In case the nunilsdraoes of any series shall be so
decreased, the shares constituting such decrealéeestume the status which they had prior to thegpéion of the resolution originally fixing
the number of shares of such series. In additiereto the Board of Directors shall have such gplegrers with respect to the Preferred Stock
and any series thereof as shall be permitted biicayte law.

3) No full dividend for any quarterlyvitiend period may be declared or paid on sharesmpferies of Preferred Stock unless
the full dividend for that period shall be concunttg declared or paid on all series of PreferreatStoutstanding in accordance with the terms
of each series. If there are any accumulated eindd accrued or in arrears on any share of angssefiPreferred Stock those dividends shall
be paid in full before any full dividend shall baigh on any other series of Preferred Stock. K taan a full dividend is to be paid, the amc
of the dividend to be distributed shall be dividedong the shares of Preferred Stock for which éiwiés are accrued or in arrears in
proportion to the aggregate amounts which wouldib&ibutable to those holders of Preferred Std¢uli cumulative dividends had
previously been paid thereon in accordance withéhms of each series.

* Represents a composite copy of the articlaaadrporation of CenturyLink, Inc. prepared incamdance with Regulation S-K promulgated by
the U.S. Securities and Exchange Commiss

C. Voting Rights of Common StockEach outstanding share of Common Stock entitlediolder thereof to one vote with respect to
each matter properly submitted to the shareholofettse Corporation for their vote, consent, waivetease or other action.

D. NorAssessability; Transfers; Pesmptive Rights The stock of this Corporation shall be fully gpaind non-assessable when issued
and shall be personal property. No transfer ohsiock shall be binding upon this Corporation sslguch transfer is made in accordance with
these Articles and the by-laws of this Corporatioid duly recorded in the books thereof. No stoldéroshall have any pre-emptive right to
subscribe to any or all additions to the stockhig Corporation.

E. Series L Preferred Stackhe Corporation’s 5% Cumulative Convertible 8eti Preferred Stock (“Series L Shares”) shall @ins
of 325,000 shares of Preferred Stock having thiepraces, limitations and relative rights set fdréiow.

Q) Voting Rights Holders of the Series L Shares shall be entitbethst one vote per share, voting with holdershafres of
Common Stock and with holders of other series difhgopreferred stock as a single class, on anyan&itcome before a meeting of the
shareholders, except with respect to the castifmaldts on those matters as to which holders efdPred Stock or a particular series thereof
are required by law to vote separately.

(2) Rank The Series L Shares shall, with respect to divitirights and rights upon liquidation, dissolutaord winding up,
rank prior to the Common Stock. All equity sedestof the Corporation to which the Series L Shaae& prior, whether with respect to
dividends or upon liquidation, dissolution or windtup or otherwise, including the Common Stock,aléectively referred to herein as the
“Junior Securities;” all equity securities of ther@oration with which the Series L Shares rpaki passuare collectively referred to herein as
the "Parity Securities"; and all other equity séges of the Corporation (other than any conveeidebt securities) to which the Serie



Shares ranks junior are collectively referred toelreas the "Senior Securities." The preferenae#tations and relative rights of the
Series L Shares shall be subject to the preferetizgtations and relative rights of the Junior 8eties, Parity Securities and Senior Secur
issued after the Series L Shares are issued.

©) Dividends

@) The holders of record of the Serieshar®s shall be entitled to receive, when, as adddfared by the Board of
Directors out of funds of the Corporation legalyadable therefor, an annual cash dividend of $ba%®ach Series L Share, payable
guarterly on each March 31, June 30, Septemben@8®@acember 31 on which any Series L Shares shallibstanding (each a
“Dividend Due Date”), commencing on the first suddte following the issuance of the Series L ShaBisidends on each Series L
Share shall accrue and be cumulative from and #feedate of issuance of such Series L Share aiedids payable for any partial
quarterly period shall be calculated on the bak&year of 360 days consisting of twelve @&y months. Dividends shall be paya
to the holders of record as they appear on thedatipn's stock transfer books at the close ofrfimss on the record date for such
payment, which the Board of Directors shall fix nmre than 60 days or less than 10 days precedDigidend Due Date. Holders
of the Series L Shares shall not be entitled todiviglends, whether paid in cash, property or statlexcess of the cumulative
dividends as provided in this paragraph (a) andl ababe entitled to any interest thereon.

(b) Unless all cumulative dividends accroedhe Series L Shares have been or contemporsiyesre declared and paid
or declared and a sum set apart sufficient for agiment through the most recent Dividend Paymextée Dthen (i) except as
provided below, no dividend or other distributidrall be declared or paid or set apart for paymerdry Parity Securities, (ii) no
dividend or other distribution shall be declaregaid or set aside for payment upon the Junior &1 (other than a dividend or
distribution paid in shares of, or warrants, right®ptions exercisable for or convertible intonidu Securities) and (iii) no Junior
Securities shall be redeemed, purchased or otheeiguired for any consideration, nor shall any ie®be paid to or made availa
for a sinking fund for the redemption of any Jurfs@curities, except by conversion of Junior Sei@srinto, or by exchange of Jun
Securities for, other Junior Securities. If angraed dividends are not paid or set apart witheeso the Series L Shares and any
Parity Securities, all dividends declared with o the Series L Shares and any Parity Secustiall be declared pro rata on a
share-by-share basis among all Series L ShareBatity Securities outstanding at the time.

4) Conversion

@) Each Series L Share shall be convertdd any time, at the option of the holder theretaf that number of fully
paid and nonassessable shares of the Common Sitaiked by dividing $25.00 by the Conversion Ptleen in effect under the
terms of this subsection (4). Unless and untihgfeal in accordance with the terms of this subsed¢dd, the Conversion Price shall
be $41.25. In order for a holder of the Serieshhar8s to effect such conversion, the holder slediver to KeyCorp Shareholder
Services, Inc., Dallas, Texas, or such other agembay be designated by the Board of Directorb@sréansfer agent for the Series L
Shares (the “Transfer Agent”), the certificatesrespnting such shares in accordance with paragbggielow accompanied by
written notice jointly addressed to the Corporationl the Transfer Agent that the holder theredaftel®® convert such shares or a
specified portion thereof. Each conversion shaltbemed to have been effected immediately pritveé@lose of business on the
date on which the certificates representing théeSdr Shares being converted shall have been detie the Transfer Agent in
accordance with each term and condition of pardg(apbelow, accompanied by the written noticetigiaddressed to the
Corporation and the Transfer Agent of such conweergihe “Conversion Date”), and the person or pesso whose names any
certificate or certificates for shares of CommoaocBtshall be issuable upon such conversion shaleleened to have become the
holder or holders of record of the Common Stockesented thereby at such time. As of the clogmisiness on the Conversion
Date, the Series L Shares shall be deemed to tehseoutstanding and all rights of any holderdléshall be extinguished except
for the rights arising under the Common Stock idsneexchange therefor and the right to receivewsst and unpaid dividends on
such Series L Shares through the Conversion Datbeoterms specified in paragraph (c) below.

3

(b) In connection with surrendering to fransfer Agent the certificates representing (omierly representing) Series
L Shares, the holder shall furnish the Transfermigdth transfer instruments satisfactory to thefg@oation and sufficient to transi
the Series L Shares being converted to the Coiiporfiee of any adverse interest or claims. Asyptly as practicable after the
surrender of the Series L Shares in accordancethigtparagraph and any other requirement undsistitisection (4), the
Corporation, acting directly or through the Tramfgent, shall issue and deliver to such holdetifieates for the number of whole
shares of Common Stock issuable upon the conveddisach shares in accordance with the provisi@nedf (along with any
interest payment specified in paragraph (a) abodesay cash payment in lieu of fractional sharexied in paragraph (d)
below). Certificates will be issued for the balaré any remaining Series L Shares in any caséhiolwfewer than all of the Series
Shares are converted. Any conversion under pagohdi shall be effected at the Conversion Priceffiect on the Conversion Date.

(c) If the Conversion Date with respecttty Series L Share occurs after any record datenesipect to the payment of
a dividend on the Series L Shares (the “Dividenddre Date”) and on or prior to the Dividend Due &ahen (i)the dividend due ¢
such Dividend Due Date shall be payable to thedradd record of such share as of the Dividend R&@mate and (ii) the dividend
that accrues from the close of business on thedBid Record Date through the Conversion Date blegtlayable to the holder of
record of such share as of the Conversion Dateefibas provided in this subsection (4), no paymendjustment shall be made
upon any conversion on account of any dividendsugzton Series L Shares surrendered for conveosion account of any
dividends on the Common Stock issued upon conversio
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(d) No fractional interest in a share off@oon Stock shall be issued by the Corporation uperconversion of any
Series L Share. In lieu of any such fractionadiest, the holder that would otherwise be entittesuch fractional interest sh



receive a cash payment (computed to the neare§temuml to such fraction multiplied by the marketue of a share of
Common Stock, which shall be deemed to equal tedgorted per share sale price of Common Stodk@iNew York Stock
Exchange (“NYSE") (or, if the Common Stock is nloéh traded on the NYSE, the last reported per staesprice on such other
national securities exchange on which the CommonkSs listed or admitted to trading or, if notithésted or admitted to trading «
any national securities exchange, the last quatkgtice in the over-the-counter market as repobiethe National Association of
Securities Dealers, Inc. Automated Quotation SygttNASDAQ"), or any similar system of automated sksnination of securities
prices) on the trading day immediately prior to @@nversion Date.

(e) The Conversion Price shall be adjutexh time to time as follows:

1. If the Corporation effects any (i) digitt or other distribution upon or in redemptioritef Common Stock
payable in the form of shares of capital stockhef €orporation or any of its subsidiaries or infibren of any other property
(other than cash dividends paid in the ordinaryrse)y (i) combination of outstanding shares of @uon Stock into a
smaller number of shares of Common Stock, (iiijtspl other subdivision of outstanding shares offftmon Stock into a
larger number of shares of Common Stock, or (i@yganization, exchange or reclassification of ComiBtock, or any
consolidation or merger of the Corporation with teo corporation, or the sale of all or substalstiall of its assets to
another corporation, or any other transaction &f#&in a manner such that holders of outstandingr@on Stock shall be
entitled to receive (either directly, or upon suhgent liquidation) stock, securities or other pmbype&vith respect to or in
exchange for Common Stock (a “Diluting Event”),ritees a condition of such Diluting Event, lawful pappriate, equitable
and adequate adjustments shall be made to the eimvérice whereby the holders of the Series Lr&hahall thereafter
be entitled to receive (under the same terms otiserapplicable to their receipt of the Common Stopkn conversion of
the Series L Shares), in lieu of or in additionas the case may be, the number of shares of CorSack issuable under
this subsection (4), such shares of stock, seeariti other property as may be issued or payalterespect to or in
exchange for that number of shares of Common Stoekich such holders of Series L Shares were ttlezhunder this
subsection (4), and in any such case approprigtetabdle and adequate adjustments shall also be toaglich resulting
consideration in like manner in connection with aopsequent Diluting Events. It is the intentidéthe parties that the
foregoing shall have the effect of entitling sudtders of Series L Shares to receive upon the gercise of their
conversion rights under this subsection (4) sucbkstsecurities and other property (other than ctgldends paid in the
ordinary course) as such holders would have reddieel they held the Common Stock issuable undsistitisection (4) (or
any replacement or additional stock, securitiegroperty, as applicable) on the record date of fdititing Event.
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2. No adjustment in the Conversion Pricaldhe required unless such adjustment would recasirincrease or
decrease of at least 5% of such price.
3. Whenever the Conversion Price is adflateherein provided, the Corporation shall proyngédliver to the

Transfer Agent an officer's certificate settingtifiothe Conversion Price after such adjustment attihg forth a brief
statement of the facts requiring such adjustmehighvcertificate shall constitute conclusive evidenabsent manifest error,
of the correctness of such adjustment. Promptbr afelivery of such certificate, the Corporatidvals prepare and mail a
notice to each holder of Series L Shares at each Isolder's last address as the same appears bodks of the
Corporation, which notice shall set forth the Casi@n Price and a brief statement of the factsiraguthe

adjustment. The failure of the Corporation to takg such action shall not invalidate any corpoeat#on by the
Corporation.

)] The Corporation covenants that (A)silares of Common Stock that may be issued uporecsions of Series L
Shares will upon issue be duly and validly issdellly paid and nonassessable, and free of all Jieharges or preemptive rights, and
(B) it will at all times reserve and keep availalftee from preemptive rights, out of the aggregstits authorized but unissued
shares of Common Stock or its issued shares of Gom®8tock held in its treasury, or both, for thegmsge of effecting conversions
of Series L Shares, the whole number of sharesoair@on Stock deliverable upon the conversion obalstanding Series L Shares
not theretofore converted.
6

(5) Liguidation Preference

@) Upon any voluntary or involuntary dikgon, liquidation, or winding up of the Corporatti (for the purposes of tt
subsection (5), a "Liquidation™), the holder of e&eries L Share then outstanding shall be entitidst paid out of the assets of the
Corporation available for distribution to its shaotders, an amount equal to $25 per share pludivadlends (whether or not declared
or due) accrued and unpaid on such share on tedigatl for the distribution of assets of the Cogiimn to the holders of Series L
Shares. With respect to the distribution of thep@oeation's assets upon a Liquidation, the Seri&hares shall rank prior to Junior
Securitiespari passuwith the Parity Securities and junior to the Ser8ecurities.

(b) If upon any Liquidation of the Corpadat, the assets available for distribution to tieéders of Series L Shares and
any Parity Securities then outstanding shall beffigent to pay in full the liquidation distributns to the holders of outstanding
Series L Shares and Parity Securities in accordaitbethe terms of these Articles of Incorporatitimen the holders of such shares
shall share ratably in such distribution of asgetccordance with the amount that would be payablsuch distribution if the
amounts to which the holders of the Series L ShanesParity Securities are entitled were paid Ih fu

(c) Neither the voluntary sale, conveyarease, pledge, exchange or transfer of all ortambially all the property ¢



assets of the Corporation, the merger or consaidatf the Corporation into or with any other corgimon, the merger of
any other corporation into the Corporation, a skexehange with any other corporation, nor any paselor redemption of some or
all of the shares of any class or series of std¢keCorporation, shall be deemed to be a Ligindadf the Corporation for the
purposes of this subsection (5) (unless in conaedtierewith the Liquidation of the Corporatiorsgecifically approved).

(d) The holder of any Series L Shares ghalbe entitled to receive any payment owed fohsshares under this
subsection (5) until such holder shall cause tddd&ered to the Corporation the certificate ortifieates representing such Series L
Shares and transfer instruments satisfactory t&€trporation and sufficient to transfer such Seri&hares to the Corporation free
of any adverse interest. No interest shall acoruany payment upon Liquidation after the due tlzecof.
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(e) After payment of the full amount of tiguidating distribution to which they are entdlethe holders of Series L
Shares will not be entitled to any further partitipn in any distribution of assets by the Corporat

(6) Preemptive RightsThe Series L Shares is not entitled to any ppdisna or subscription rights in respect of any séi@s
of the Corporation.

ARTICLE IV
Directors

A. Number of Directors The business and affairs of this Corporationldfemanaged under the direction of the Board of
Directors. The number of directors comprising Buard of Directors of this Corporation (exclusiiedaectors who may be elected by the hol
of any one or more series of Preferred Stock vaigarately) shall be 14 unless otherwise detexrfimen time to time by resolution adopted by
the affirmative votes of both (i) 80% of the direrst then in office and (ii) a majority of the Canting Directors (as defined in Article V(D)),
voting as a separate group, provided, however nbatecrease in the number of directors shall ehdtte term of any incumbent director.

B. Classification The Board of Directors, other than those who tm&glected by the holders of any one or more sefi€referred
Stock voting separately, shall be divided, withpexs to the time during which they shall hold offiinto three classes, designated Class |, Il and
lll, as nearly equal in number as possible. Argyréase or decrease in the number of directors kbalpportioned by the Board of Directors so
that all classes of directors shall be as neanakiy number as possible. At each annual meeiirsfpareholders, directors chosen to succeed
those whose terms then expire shall be electedltbdffice for a term expiring at the annual megtof shareholders held in the third year
following the year of their election and until theuccessors are duly elected and qualified.

C. Vacancies Except as provided in Article 1V(G) hereof, argcancy on the Board (including any vacancy resgitiom an increas
in the authorized number of directors or from dufai of the shareholders &bect the full number of authorized directors) magtwithstanding ar
resulting absence of a quorum of directors, beditbnly by the Board of Directors, acting by votéaeth (i) a majority of the directors then in
office and (ii) a majority of all the Continuing &ictors, voting as a separate group, and any dirsotappointed shall serve until the next
shareholders' meeting held for the election ofades of the class to which he shall have beeniapgband until his successor is duly elected and
qualified.

D. Removal Subject to Article IV(G) hereof and notwithstamglany other provisions of these Articles or thdaBvs of this
Corporation, any director or the entire Board ofe@tors may be removed at any time, but only faiseaby the affirmative vote at a meeting of
shareholders called for such purpose of the holofelbsth (i) a majority of the Total Voting Powexs(defined in Article V(D) hereof) entitled to
be cast by the holders of Voting Stock (as defimefirticle V(D) hereof), voting together as a siegllass, and (ii) a majority of the Total Voting
Power entitled to be cast by the Independent Sbétets (as defined in Article V(D) hereof), voting a separate group. At the same meeting in
which the shareholders remove one or more direcéossiccessor or successors may be elected fanthgired term of the director or directors
removed. Except as set forth in this Article, dices shall not be subject to removal.
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E. Tender Offers and Other ExtraordinBrgnsactions In connection with the exercise of its judgmiendetermining what is in the
best interest of the Corporation and its stockhslaéhen evaluating a Business Combination (as défin Article V(D) hereof) or a tender or
exchange offer or a proposal by another PersorersoRs to make a tender or exchange offer, thedBafdbirectors of the Corporation shall
consider, in addition to the adequacy of the améube paid in connection with any such transactdiof the following factors and any other
factors which it deems relevant: (i) the social asdnomic effects of the transaction on the Corammaand its subsidiaries, and their respective
employees, customers, creditors and other elenoétih® communities in which they operate or arated, (ii) the business and financial
condition and earnings prospects of the acquireg®h or Persons, including, but not limited tdytdservice and other existing or likely financial
obligations of the acquiring Person or Persons,thagossible effect of such conditions upon thepGration and its Subsidiaries and the other
elements of the communities in which the Corporatiad its subsidiaries operate or are located(idnthe competence, experience and integrity
of the acquiring Person or Persons and its or thamagement.

F. Board Qualifications

Q) Except as otherwise provided in Aetit/(G) hereof, no person shall be eligible formipation, election or service as a
director of the Corporation who shall:

(a) in the opinion of the Board of Directdail to respond satisfactorily to the Corporatiespecting any inquiry of the
Corporation for information to enable the Corparatio make any certification required by the Fed€mmmunications Commissic
under the An-Drug Abuse Act of 1988 or to determine the eligthibf such person under this Articl



(b) have been arrested or convicted ofafgnse concerning the distribution or possessiporarafficking in, drugs
or other controlled substances, provided thaténcdise of an arrest the Board of Directors matsidiscretion determine that
notwithstanding such arrest such persons shallirealigible under this Article; or

(c) have engaged in actions that could teaglich an arrest or conviction and that the Bo&idirectors determines
would make it unwise for such person to serve @disegtor of the Corporation.
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(2) Any person serving as a directorhaf €orporation shall automatically cease to beecttir on such date as he ceases to
have the qualifications set forth in paragraphafdgve, and his position shall be considered vagéhin the meaning of Article IV(C) hereof.

G. Directors Elected by Preferred Shalgdrs. Notwithstanding anything in these Articles o€dmporation to the contrary, whenever
the holders of any one or more series of PrefeBtedk shall have the right, voting separately ekass, to elect one or more directors of the
Corporation, the provisions of these Articles afdrporation (as they may be duly amended from tmrtéme) fixing the rights and preferences of
such Preferred Stock shall govern with respedi¢onbmination, election, term, removal, vacanciestioer related matters with respect to such
directors.

ARTICLE V
Certain Business Combinations
A. Vote Required in Business CombinatioNo Business Combination may be effected unlss the following conditions have
been fulfilled:
Q) In addition to any vote otherwiseuigd by law or these Articles, the proposal teeffa Business Combination shall have

been approved by (i) a majority of the directomtln office and a majority of the Continuing Dites and (ii) by the affirmative votes of
both of the following:

(a) 80% of the Total Voting Power entittecbe cast by holders of outstanding shares offigdfitock of this
Corporation, voting as a separate voting group; and

(b) Twothirds of the Total Voting Power entitled to betday the Independent Stockholders present or dzpyasente
at a meeting, voting as a separate voting group.

(2) A proxy or information statement ddélsing the proposed Business Combination and comglwith the requirements of
the Securities Exchange Act of 1934, as amended'Abt"), and the rules and regulations thereurfdeany subsequent provisions replacing
the Act, rules or regulations as a whole or in)partmailed to all shareholders of the Corporaidteast 30 days prior to the consummation of
such Business Combination (regardless of whethar ptoxy or information statement is required parguto the Act or subsequent
provisions).

B. Nonapplicability of Voting Requirenten The vote required by Paragraph A of this Artidtees not apply to a Business
Combination if all conditions specified in eithdrparagraphs 1 or 2 below are met:

Q) The proposed Business Combinatiaproved prior to the time the Related Person irawin the proposed transaction
became a Related Person by the affirmative voté®thf a majority of the directors then in officedaamajority of the Continuing Directors,
voting as a separate group.
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(2) All of the following five conditionsave been met:
(a) The aggregate amount of the cash amdiirket Value on the Valuation Date of consideratither than cash to be

received per share by all holders of Common Stoduch Business Combination is at least equalgdiphest of the following:

1. The highest per share price, including brokerage commissions, transfer taxes anditiofj dealers'
fees, paid by or on behalf of the Related Persoaffig shares of Common Stock of the same clasasrmssacquired by it
within the two-year period immediately prior to thenouncement Date or in the transaction in whidikecame a Related
Person, whichever is higher;

2. The Market Value per share of CommtotiSof the same class or series on the AnnounceBete or on
the Determination Date, whichever is higher; or

3. The price per share equal to the Mavledue per share of Common Stock of the same dassries
determined pursuant to clause (2) immediately mhece multiplied by the fraction of the highest gbare price, including
any brokerage commissions, transfer taxes andtiudjcealers' fees, paid by or for the RelatedsBeifor any shares of
Common Stock of the same class or series acquyrédaithin the two-year period immediately priar the Announcement
Date, over the Market Value per share of CommariSof the same class or series on the first dayah two-year period
on which the Related Person acquired any shar€smwimon Stock



(b) The aggregate amount of the cashtlamdlarket Value as of the Valuation Date of coasition other than cash
to be received per share by holders of sharesy€lass or series of outstanding stock other thami@on Stock is at least equal to
the highest of the following, whether or not thdd®ed Person has previously acquired any sharagafticular class or series of
stock:

1. The highest per share price, including brokerage commissions, transfer taxes anditiaodj dealers'
fees, paid by or for the Related Person for anyeshaf such class of stock acquired by it withia tivo-year period
immediately prior to the Announcement Date or i@ ttansaction in which it became a Related Pemshithever is higher;
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2. The highest preferential amount parstio which the holders of shares of such classazk are entitled
in the event of any voluntary or involuntary ligattbn, dissolution or winding up of this Corporatjo

3. The Market Value per share of suck<laf stock on the Announcement Date or on therbDtation
Date, whichever is higher; or

4, The price per share equal to the Mavledue per share of such class of stock determneguant to clau:
(3) immediately preceding, multiplied by the fractiof the highest per share price, including amkérage commissions,
transfer taxes and soliciting dealers' fees, pgidrifor the Related Person for any shares of #assaf Voting Stock
acquired by it within the two-year period immedhaterior to the Announcement Date, over the MaNalue per share of
the same class of Voting Stock on the first daguoh two-year period on which the Related Persquieed any shares of
the same class of Voting Stock.

() The consideration to be received blgérs of any class or series of outstanding si®té be in cash or in the sa
form as the Related Person has previously paidtares of the same class or series of stock.e IR#lated Person has paid for sh
of any class of stock with varying forms of consat®n, the form of consideration for such classtotk shall be either cash or the
form used to acquire the largest number of shdreaah class or series of stock previously acquined.

(d) After the Related Person has becoiRelated Person and prior to the consummation @i Business
Combination:

1. There shall have been no failure tate and pay at the regular date therefor anypfediodic dividends,
cumulative or not, on any outstanding PreferreaiStd this Corporation;

2. There shall have been no reductichénannual rate of dividends paid on any clas®oes of stock of
this Corporation that is not Preferred Stock exesphecessary to reflect any subdivision of thekstand no failure to
increase the annual rate of dividends as necetsaeflect any reclassification, including any reseestock split,
recapitalization, reorganization, or any similansaction which has the effect of reducing the remolb outstanding shares
of the stock; and

3. The Related Person did not becom@®#reficial Owner of any additional shares of stotkhis
Corporation except as part of the transaction whislhilted in such Related Person becoming a RelRgesbn or by virtue
of proportionate stock splits or stock dividends.
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The provisions of clause (1) and (2) immediatelggading shall not apply if no Related Person oAffifiate or Associate of the Related Person
voted as a director of this Corporation in a manneonsistent with such clauses and the RelatesbRewithin ten days after any act or failure to
act inconsistent with such clauses, notifies tharBmf Directors of this Corporation in writing tithe Related Person disapproves thereof and
requests in good faith that the Board of Directexdify such act or failure to act.

(e) After the Related Person has becoiRelated Person, the Related Person may not hee&ee the benefit,
directly or indirectly, except proportionately asteareholder, of any loans, advances, guarantksekygs or other financial assistance
or any tax credits or other tax advantages provimethis Corporation or any of its Subsidiarieset¥ter in anticipation of or in
connection with such Business Combination or otlssaw

C. Alternative Shareholder Vote for Biess Combinations In the event the conditions set forth in Subgeaph (B)(1) or (B)(2) hav
been met, the affirmative vote required of sharééid in order to approve the proposed Business @atidn shall be 66-2/3% of the Total
Voting Power present or duly represented at thetingeealled for such purpose.

D. Definitions The following terms, for all purposes of thestides or the By-laws of this Corporation , sHadlve the following
meaning:

Q) An “Affiliate” of, or a person “affiated with,” a specified person means a persondinattly, or indirectly through one or
more intermediaries, controls, or is controlled dayis under common control with, the person spedif

(2) “Announcement Date” means the fishgral public announcement of the proposal or tiderio make a proposal of the
Business Combination or its first communicationeyafly to shareholders of this Corporation, whictreie earlier.



3) “Associate,” when used to indicatekationship with any person, means any of theofuihg:

@) Any corporation or organization, athiean this Corporation, of which such person isHiter, director or partner
or is, directly or indirectly, the Beneficial Ownef 10% or more of any class of Equity Securities.

(b) Any trust or other estate in whicltisgperson has a substantial beneficial intereasdo which such person serves
as trustee or in a similar fiduciary capacity.

(©) Any relative or spouse of such perzmlniny relative of such spouse, who has the same as such person.
(d) Any investment company registeredarrttie Investment Company Act of 1940 for whichtsperson serves as
investment advisor.
(4) A person shall be deemed to be thenBicial Owner” of any shares of capital stoclgémalless whether owned of record):
(a) Which that person or any of its Aftes or Associates, directly or indirectly, owrenbficially;
(b) Which such person or any of its Affies or Associates has (i) the right to acquiregtier exercisable

immediately or only after the passage of time) parg to any agreement, arrangement or understandingon the exercise of
conversion rights, exchange rights, warrants oioapt or otherwise, or (ii) the right to vote pumsatito any agreement, arrangement
or understanding; or

(c) Which are beneficially owned, dirgatir indirectly, by any other person with which bBuymerson or any of its
Affiliates or Associates has any agreement, arravage: or understanding for the purpose of acquitirdgling, voting or disposing
any shares of voting capital stock of the corporatr any of its subsidiaries.

(5) “Business Combination” means anyhaf tollowing transactions, when entered into byG@weporation or a Subsidiary
with, or upon a proposal by, a Related Person:

(a) The merger or consolidation of, oreachange of securities by, the Corporation or@nlysidiary;

(b) The sale, lease, exchange, mortgalgdge, transfer or any other disposition (in ona series of transactions) of
any assets of the Corporation, or of any Subsidizaying an aggregate book or fair market valu$lg®00,000 or more, measurec
the time the transaction or transactions are aggurdy the Board of Directors;

(c) The adoption of a plan or proposaltfe liquidation or dissolution of the Corporationany Subsidiary;

(d) The issuance or transfer by the Cappon or any Subsidiary (in one or a series afgextions) of securities of the
Corporation, or of any Subsidiary, having a fairked value of $1,000,000 or more;

(e) The reclassification of securitiasc{uding a reverse stock split), recapitalizatioonsolidation or any other
transaction (whether or not involving a RelatedsBr) which has the direct or indirect effect ofrgasing the voting power
(regardless whether then exercisable) or the ptigpate amount of the outstanding shares of argsada series of Equity Securities
of this Corporation or any of its Subsidiaries hieyd a Related Person, or any Associate or Aféliat a Related Person;
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® Any loans, advances, guarantees,gaedr other financial assistance or any tax extibther tax advantages
provided by the Corporation or any Subsidiary ®edated Person or any Affiliate or Associate th&rercept proportionately as a
shareholder; or

(9) Any agreement, contract or othergeament providing directly or indirectly for any thie foregoing.

(6) “Capital Stock” means any Common 8tdereferred Stock or other capital stock of theg@oation, or any bonds,
debentures, or other obligations granted votinbtsdy the Corporation pursuant to La. R.S. 12:75H.

(7 “Common Stock” means any stock othan a class or series of preferred or preferetoa s

(8) “Continuing Director” shall mean amember of the Board of Directors who is not a Reld®erson or an Affiliate or
Associate thereof, and who was a member of thedBofDirectors prior to the time that the Relatedd®n became a Related Person, and an
successor to a Continuing Director who is not aakel Person or an Affiliate or Associate thereaf aas recommended to succeed a
Continuing Director by a majority of Continuing Bators who were then members of the Board of Diarscprovided that, in the absence
Related Person, any reference to “Continuing Dinettshall mean all directors then in office.

9) “Control,” including the terms “contling,” “controlled by” and “under common contredith,” means the possession,
directly or indirectly, of the power to direct caese the direction of the management and polidiasperson, whether through the ownership
of voting securities, by contract or otherwise.eTeneficial ownership of 10% or more of the vasstled to be cast by a corporation's
voting stock creates a presumption of control.



(20) “Determination Date” means the datevhich a Related Person first became a RelatesbRe
(11) “Equity Security” means any of thoiéwing:

(a) Any stock or similar security, cadéte of interest or participation in any profiasimg agreement, voting trust
certificate or certificate of deposit for an equsscurity.
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(b) Any security convertible, with or Witut consideration, into an equity security, or amyrant or other security
carrying any right to subscribe to or purchaseauitg security.

(c) Any put, call, straddle or other @ptior privilege of buying an equity security fromselling an equity security to
another without being bound to do so.

(12) “Independent Shareholder” or “Indegent Stockholder” means a holder of Voting Stotcthis Corporation who is not a
Related Person.
(13) “Market Value” means the following:
@) In the case of stock, the highessiolp sale price on the date or during the perioguiestion of a share of such

stock on the principal United States securitiesharge registered under the Securities ExchangefAk34 on which such stock is
listed or, if such stock is not listed on any se&ichange, the highest closing bid quotation wipeet to a share of such stock on the
date or during the period in question on the Natigkssociation of Securities Dealers, Inc., Autoata@uotations Systems, or any
alternative system then in use, or, if no such atimrts are available, the fair market value ondée or during the period in question
of a share of such stock as determined by a mgjofithe Continuing Directors of this Corporatiangood faith.

(b) In the case of property other thashcar stock, the fair market value of such propertythe date or during the
period in question as determined by a majorityhef €ontinuing Directors of this Corporation in gdaih.

(14) A “person” shall mean any individufdm, corporation or other entity, or a grouppafrsons acting or agreeing to act
together in the manner set forth in Rule 13d-5 umide Securities Exchange Act of 1934, as in eféecfanuary 1, 1984.

(15) “Related Person” means any perstimefchan the Corporation, a Subsidiary or anyipsbfaring, employee stock
ownership or other employee benefit plan of thepBaation or any Subsidiary or any trust, trusteerdiduciary with respect to any such
plan acting in such capacity) who (a) is the dimadndirect Beneficial Owner of shares of Cap&#bck representing more than 10% of the
outstanding Total Voting Power entitled to vote tioe election of directors, and any Affiliate orsbsiate of any such person, or (b) is an
Affiliate or Associate of the Corporation and aydime within the two-year period immediately priorthe date in question was the
Beneficial Owner, directly of indirectly, of sharesCapital Stock (including two or more classes@eries voting together as a single class)
representing 10% or more of the outstanding Tot#lng Power entitled to vote for the election afeditors. For the purpose of determining
whether a person is the Beneficial Owner of a peege, specified in this Article, of the outstargdifotal Voting Power, the number of she
of Voting Stock deemed to be outstanding shalludelshares deemed owned by that person througicatigh of Article V(D)(3) but shall
not include any other shares which may be issualday other person.
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(16) “Subsidiary” means any corporatidrwhich Voting Stock having a majority of the votestitled to be cast is owned,
directly or indirectly, by this Corporation.
a7 “Total Voting Power,” when used eference to any particular matter properly brodggfore the shareholders for their

consideration and vote, means the total numbeotdsvthat holders of Capital Stock are entitledast with respect to such matter.
(18) “Valuation Date” means the following

@) For a Business Combination voted uppshareholders, the latter of the date priohtodate of the shareholders'
vote and the day 20 days prior to the consummatidhe Business Combination; and

(b) For a Business Combination not vatpdn by the shareholders, the date of the consuimmaft the Business
Combination.

(29) “Voting Stock” means shares of Calp8tock of the Corporation entitled to vote gefigiia the election of directors.
E. Benefit of Statute This Corporation claims and shall have the hienéthe provisions of R.S. 12:133 except thatphevisions of

R.S. 12:133 shall not apply to any business contioinanvolving an interested shareholder that iemployee benefit plan or related trust of this
Corporation.

ARTICLE VI
Shareholders' Meetings

A. Written ConsentsAny action required or permitted to be takearat annual or special meeting of shareholders reagken only
upon the vote of the shareholders, present in passoepresented by duly authorized proxy, at aruahor special meeting duly noticed ¢



called, as provided in the Bylaws of the Corpomatiand may not be taken by a written consent ostiageholders pursuant to the Business
Corporation Law of the State of Louisiana.

B. Special MeetingsSubject to the terms of any outstanding clasedes of Preferred Stock that entitles the haldeereof to call
special meetings, the holders of a majority of Th&al Voting Power of the Corporation shall be riegd to cause the Secretary of the Corporation
to call a special meeting of shareholders pursteabt. R.S. 12:73B (or any successor provisionpthiihg in this Article VI shall limit the power
of the President of the Corporation or its Boardogctors to call a special meeting of sharehader
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ARTICLE VII
Limitation of Liability and Indemnification
A. Limitation of Liability. No director or officer of the Corporation shiadl liable to the Corporation or to its shareholders
monetary damages for breach of his fiduciary dsta airector or officer, provided that the foregpprovision shall not eliminate or limit the
liability of a director or officer for (1) any breh of his duty of loyalty to the Corporation or #isareholders; (Zcts or omissions not in good fa
or which involve intentional misconduct or a knogiiolation of law; (3) liability for unlawful distbutions of the Corporation's assets to, or
redemptions or repurchases of the Corporationiestfeom, shareholders of the Corporation, unddrtarthe extent provided in La. R.S. 12:92D;
or (4) any transaction from which he derived anroper personal benefit.

B. Authorization of Further ActionsThe Board of Directors may (tause the Corporation to enter into contracts istlirectors an
officers providing for the limitation of liabilitget forth in this Article to the fullest extent petted by law, (2) adopt By-laws or resolutions, or
cause the Corporation to enter into contracts,ighog for indemnification of directors and officen§the Corporation and other persons (incluc
but not limited to directors and officers of ther@aration's direct and indirect Subsidiaries) te fihllest extent permitted by law and (3) cause the
Corporation to exercise the insurance powers st fo La. R.S. 12:83F, notwithstanding that somalbof the members of the Board of
Directors acting with respect to the foregoing rbayparties to such contracts or beneficiaries ofi 8y4aws or resolutions or the exercise of <
powers. No repeal or amendment of any such By-tawesolutions limiting the right to indemnificati thereunder shall affect the entitlement of
any person to indemnification whose claim theretutts from conduct occurring prior to the datswth repeal or amendment.

C. Subsidiaries The Board of Directors may cause the Corporataapprove for the officers and directors of itedt and indirect
Subsidiaries limitation of liability, indemnificath and insurance provisions comparable to the tneg

D. Amendment of Article Notwithstanding any other provisions of theséiddes of Incorporation, the affirmative vote oktholders
of at least 80% of the Total Voting Power shalrbguired to amend or repeal this Article VII, amy @mendment or repeal of this Article shall
not adversely affect any elimination or limitatiofliability of a director or officer of the Corpation under this Article with respect to any action
or inaction occurring prior to the time of such ameent or repeal.
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ARTICLE VIII
Reversion

Except for cash, shares or other property or rightsable or issuable to the holders of PreferrediSthe rights to which shall be determined
under applicable state law, Cash, property or stiaidends, shares issuable to shareholders inemimm with a reclassification of stock, and the
redemption price of redeemed shares, that arelaioted by the shareholders entitled thereto witirie year after the dividend or redemption
became payable or the shares became issuabletedesgsonable efforts by the Corporation to payditiglend or redemption price or deliver the
certificates for the shares to such shareholdettimsuch time, shall, at the expiration of suchetj revert in full ownership to the Corporationd
the Corporation's obligation to pay such dividendemlemption price or issue such shares, as theernag be, shall thereupon cease, provided,
however, that the Board of Directors may, at ametifor any reason satisfactory to it, but need aathorize (i) payment of the amount of any
cash or property dividend or redemption price Drigsuance of any shares, ownership of which basrted to the Corporation pursuant to this
Article, to the person or entity who or which woudd entitled thereto had such reversion not ocdurre

ARTICLE IX
Amendments

A. Charter AmendmentsArticles IV (other than paragraphs F and G)WA) and IX of these Articles of Incorporation dhaot be
amended in any manner (whether by modificatiorepeal of an existing Article or Articles or by atioin of a new Article or Articles) except
upon resolutions adopted by the affirmative votéath (i) 80% of the Total Voting Power entitledtde cast by the holders of outstanding shares
of Voting Stock, voting together as a single groapd (i) two-thirds of the Total Voting Power eled to be cast by the Independent Shareholder:
present or duly represented at a shareholdersingegbting as a separate group; provided, howehat,if such resolutions shall first be adopted
by both a majority of the directors then in offeved a majority of the Continuing Directors, votiag a separate group, then such resolutions shall
be deemed adopted by the shareholders upon thmafifie vote of a majority of the Total Voting Pavetitled to be cast by the holders of
outstanding shares of Voting Stock, voting as glsigroup.

B. Bylaw Amendments Bylaws of this Corporation may be altered, ansehar repealed or new Bylaws may be adopted bi€i)
shareholders, but only upon the affirmative votbath 80% of the Total Voting Power entitled todaest by the holders of outstanding shares of
Voting Stock, voting together as a single groum amo-thirds of the Total Voting Power entitledlde cast by the Independent Shareholders
present or duly represented at a shareholders’imgeeting as a separate group, or (ii) the BadrDirectors, but only upon the affirmative vote
of both a majority of the directors then in offiaed a majority of the Continuing Directors, votiaga separate group.

*k kk k ok k ok k%
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BYLAWS

(Amended entirely May 23, 1995)
(Amended Article 1, Section I, Subsection 1.1(Lddad new Subsection 1.1(0),
and amended Subsection 1.2 - October 7, 1996)
(Amended Atrticle Ill, Section 1.1(B), Section 1 agiding new Subsection 1.3, Sections 3 and 4
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(Amended Atrticle I, Section 1 by adding or renunithgvarious paragraphs of
Subsection 1.1, by revising Subsection 1.2, ArtigleSection 5,
Subsections 5.2 and 5.7 amended in their entirBigvember 19, 1998)
(Amended Article 1, Section | by adding Subsectloh(G), amending Subsection 1.2 and
renumbering subsections - August 24, 1999)
(Amended Atrticle Ill, Section 1.1(D) - November 1899)
(Amended Article Il in its entirety - February 28003)

(Amended Article 1, Section 1.1(A, B and P) andiélg 11, Section 3.1 - August 26, 2003)
(Amended Article |, Section 1.1 (A, B, D, G, H aNjland Section 1.2, added new Article I,
Section 3, and amended Article Il, Sections 2, 3.2,and 10, Article Ill, Sections 1.1 and 5,

Article IV, Sections 3, 6.1 and 13, Article V aAdticle VIII — July 1, 2009)
(Amended Atrticle 1V, Section 8 by revising SubsentB.1 and adding
Subsections 8.2 and 8.3 — April 7, 2010)

ARTICLE I.
OFFICERS
Section 1. Required and Permitted Positions and Office:
1.1 Chairman, Vice Chairmen and Officers. The Board may elect a Chairman and one or more ®@f@@rmen. Persons with or

without executive responsibilities may be electethese positions. The officers of the Corporatball be a Chief Executive Officer; a Presid:

a Secretary; and a Treasurer. The Board may slett other officers as it may from time to timeedstine. An officer need not be a Director and
any two or more of the offices may be held by oeespn, provided, however, that a person holdingentiwein one office may not sign in more t
one capacity any certificate or any instrument neglito be signed by two officers. The dutieshs tequired and permitted positions and offices
of the Corporation are as follows:

A. Chairman of the Board (Chairman)he Board shall elect from their own number @i@han. The Chairman shall pres
at all meetings of the Directors, ensure that @kes, policies and resolutions of the Board ardexdout and perform such other duties as
may be prescribed by the Board of Directors, ti®adaws or the Corporation’s Corporate Governancéa€lines.

B. Vice Chairman of the Board (Vice Ghaan). The Board may from time to time elect from th@irn number one or more
Vice Chairmen. Each Vice Chairman shall assistGhairman and perform such other duties as magsigreed by the Board of Directors,
these Bylaws, or, in the case of any Vice Chairmih executive responsibilities, the CEO. If thea@man is not present at any meeting
of the Directors, the Vice Chairman (or, if there enore than one, the Vice Chairman selected bgjanity of the Directors present at such
meeting) will preside at such meeting. Any Vicea@man with executive responsibilities may be deatgd an Executive Vice Chairman.
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C. Chief Executive Officer (CEO)The CEO, subject to the powers of the Chairmrachthe supervision of the Board of
Directors, shall have general supervision, directiad control of the business and affairs of thepG@tion. He may sign, execute and
deliver in the name of the Corporation powers tdrakey, contracts, bonds and other obligationssiradl perform such other duties as may
be prescribed from time to time by the Board ofebiors or these Bylaws. The CEO shall have gesem@rvision and direction of the
officers of the Corporation and all such powersnay be reasonably incident to such responsibildiaept where the supervision and
direction of an officer is delegated expresslyrnotaer by the Board of Directors or these BylaWgithout limiting the generality of the
foregoing, the CEO shall establish the annual sslaf each non-executive officer of the Corpomationless otherwise directed by the
Board, and the annual salaries of each officehefCorporation’s subsidiaries, unless otherwiseatidd by the respective boards of
directors of such subsidiaries.

D. President The President may sign, execute and delivemémiame of the Corporation powers of attorney, recis, bond:
and other obligations and shall perform such othities as may be prescribed from time to time leyBbard of Directors, the CEO, or
these Bylaws



E. Chief Operating Officer (COO)The COO, subject to the powers of the CEO ardstipervision of the Board of Directo
shall manage the day-to-day operations of the Qatjwm, shall perform such other duties as mayrksgibed by the Board of Directors or
the CEO, and shall have the general powers andgusiually vested in the chief operating officea@brporation. Without limiting the
generality of the foregoing, the COO shall supenday other officer designated by the CEO and $faalé all such powers as may be
reasonably incident to such responsibilities. 9sletherwise provided by law or the Board of Dioest he may sign, execute and delive
the name of the Corporation powers of attorneytremts, and bonds.

F. Chief Financial Officer (CFO)The Chief Financial Officer shall be the priraifinancial officer of the Corporation. He
shall manage the financial affairs of the Corparatnd direct the activities of the Treasurer, @uler and other officers responsible for
the Corporation’s finances. He shall be respoedii all internal and external financial reportingnless otherwise provided by law or the
Board of Directors, he may sign, execute and delivéhe name of the Corporation powers of attormeytracts, bonds, and other
obligations, and shall perform such other dutiemag be prescribed from time to time by the BodrBioectors or by these Bylaws.

G. Chief Administrative Officer (CAO)The CAO, subject to the supervision of the BazfrBirectors, shall be in general
and active charge of the administrative functiohthe Corporation, shall perform such other duiesnay be prescribed by the Board of
Directors and shall have the general powers anidsiusually vested in the chief administrative a#fiof a corporation. Without limiting
the generality of the foregoing, the CAO shall ®e&r the development and implementation of the Catjpm’s administrative policies.
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H. Chief Information Officer (CIQ) The CIO, subject to the powers of the CEO, dhaltesponsible for (i) identifying and
addressing the Corporation’s information systemexisg(ii) identifying changes and trends in compatal systems technology that affect
the Corporation and its operations, (iii) determ@long-term corporate-wide information needs, ¢igyeloping overall strategy for
information needs and systems development andr@¢qting corporate data, proprietary informationl aelated intellectual property
stored in the Corporation’s information systems.

I General CounselThe General Counsel shall be directly respoaditn advising the Board of Directors, the Corpiamat
and its officers and employees in matters affedtirglegal affairs of the Corporation. He shatedmine the need for and, if necessary,
select outside counsel to represent the Corporatidnapprove all fees in connection with their espntation. He shall also have such ¢
powers, duties and authority as may be prescribdiht from time to time by the CEO, the Board ofdaiors, or these Bylaws.

J. Treasurer As directed by the Chief Financial Officer, fheasurer shall have general custody of all thel$tand securitie
of the Corporation. He may sign, with the CEO ditent, Chief Financial Officer or such other perso persons as may be specifically
designated by the Board of Directors, all billeaEhange or promissory notes of the Corporatioa.shill perform such other duties as
may be prescribed from time to time by the Chiefaricial Officer or these Bylaws.

K. Controller As directed by the Chief Financial Officer, @@entroller shall be responsible for the developnzad
maintenance of the accounting systems used bydhgo@ation and its subsidiaries. The Controllalisbe authorized to implement
policies and procedures to ensure that the Corporand its subsidiaries maintain internal accoyntiontrol systems designed to provide
reasonable assurance that the accounting recocdsasely reflect business transactions and thdt fansactions are in accordance with
management’s authorization. Additionally, as dieeldby the Chief Financial Officer, the Controligrall be responsible for internal and
external financial reporting for the Corporatiordats subsidiaries.

L. Assistant TreasurefThe Assistant Treasurer shall have such powetgarform such duties as may be assigned by the
Treasurer. In the absence or disability of theaSueer, the Assistant Treasurer shall perform thesland exercise the powers of the
Treasurer.

M. Secretary The Secretary shall keep the minutes of all mgstof the shareholders, the Board of Directobits
committees or subcommittees. He shall cause ntaiibe given of meetings of shareholders, of tharB@f Directors and of any commit
or subcommittee of the Board. He shall have cystddhe corporate seal and general charge ofdberds, documents and papers of the
Corporation not pertaining to the duties vestedthrer officers, which shall at all reasonable tirbesopen to the examination of any
Director. He may sign or execute contracts with atier officer thereunto authorized in the naméhefCorporation and affix the seal of
Corporation thereto. He shall perform such othgied as may be prescribed from time to time byBbard of Directors or these Bylaws.
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N. Assistant Secretarieg€ach Assistant Secretary shall have powers arfdin such duties as may be assigned by the
Secretary. In the absence or disability of ther&acy, the Assistant Secretary with the longastite shall perform the duties and exercise
the powers of the Secretary.

0. Executive Vice President(sThe Executive Vice President(s) shall, in additio exercising such powers and performing
such duties associated with any other office heddeby, assist the CEO in discharging the dutigkaifoffice in any manner requested,
shall perform any other duties as may be presciiyettie Board of Directors, by the CEO or by thBgaws.

P. Senior Vice President(sYhe Senior Vice President(s) shall, in additiomxercising such powers and performing such
duties associated with any other office held therelerform such duties as may be prescribed frame to time by the Board of Directors,
by the CEO or by these Bylaws (or, with respecry Senior Vice President(s) who report to somerotirecutive officer, by such other
executive officer).




Q. Vice President(s)The Vice President(s) shall have such powerspanfdrm such duties as may be assigned to thethd
Board of Directors, the CEO, the President, or Brgcutive Vice President, Senior Vice Presiderdtber officer to whom they report. A
Vice President may sign and execute contracts #rat obligations pertaining to the regular courkkis duties.

R. Assistant Vice President(sJThe Assistant Vice President(s) shall have qumhkers and perform such duties as may be
assigned to them by the Board of Directors, the Ch® President or the officer to whom they repdth Assistant Vice President may s
and execute contracts and other obligations péntato the regular course of his duties.

1.2 Executive Officer Group . The Board shall at least annually designateatedfficers as executive officers of the Corparati

Section 2. Election and Removal of Officers

2.1 Election . The officers shall be elected annually by theloof Directors at its first meeting following thenual meeting of the
shareholders and, at any time, the Board may reranyefficer (with or without cause, and regardlesany contractual obligation to such
officer) and fill a vacancy in any office, but aalection to, removal from or appointment to fikacancy in any office, and the determination of
the terms of employment thereof, shall requireafiiemative votes of (a) a majority of the Direcsahen in office and (b) a majority of the
Continuing Directors, voting as a separate group.
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2.2 Removal. In addition, the CEO is empowered in his sofedition to remove or suspend any officer or ofmeployee of the
Corporation who (a) fails to respond satisfactotilythe Corporation respecting any inquiry by th@gration for information to enable it to make
any certification required by the Federal Commutidces Commission under the Anti-Drug Abuse Act 688, (b) is arrested or convicted of any
offense concerning the distribution or possessfoorarafficking in, drugs or other controlled sthnces, or (c) the CEO believes to have been
engaged in actions that could lead to such antasreonviction.

Section 3. Special Terms

As of July 1, 2009, William A. Owens shall serveGisirman of the Corporation. If at any time ptioduly 1, 2010, William A. Owens
ceases to be Chairman, then Mr. Owens’ replacestatlt be chosen by the Board from among Peter GwBy Steven A. Davis, Richard A.
Gephardt, Thomas A. Gerke, Stephanie M. Shern oriéa\. Siegel. In the event of any conflict bebmehe terms of this Section 3 and any o
by-law or the Corporatios’ Corporate Governance Guidelines, the terms sf3bttion 3 shall prevail. Prior to July 1, 20thds Section 3 may
amended only upon the affirmative vote of (i) aoniy of the total number of Directors then in effiand (ii) a majority of the following Directc
then in office: Peter C. Brown, Steven A. DavigHard A. Gephardt, Thomas A. Gerke, William A. OweStephanie M. Shern and Laurie A.
Siegel. The force and effect of this Section 3ldhpse on July 1, 2010.

ARTICLE I
BOARD OF DIRECTORS

Section 1. Powers

In addition to the powers and authorities by thBgaws expressly conferred upon it, the Board aEbiors may exercise all such power
the Corporation and do all such lawful acts andghias are not by statute or by the Articles obtporation or by these Bylaws required to be
exercised or done by the shareholders.

Section 2. Organizational and Regular Meetings

The Board of Directors shall hold an annual orgatidmal meeting, without notice, immediately folliog the adjournment of the annual
meeting of the shareholders and shall hold a regoégeting on such dates during the months of Fepriday, August and November of each y
as shall be determined from time to time by therBod he Secretary shall give not less than fivgstaritten notice to each Director of all
regular meetings, which notice shall state the @me place of the meeting.

Section 3. Special Meetings

3.1 Call of Special Meetings. Special meetings of the Board of Directors maygdleed by the Chairman or the CEO. Upon the
written request of any two Directors deliveredhie Chairman, the CEO or the Secretary of the Catjmor, a special meeting shall be called.

3.2 Notice. Notice of the time and place of special meetioigthe Board of Directors will be given to eachrézitor either by
overnight mail mailed not less than 48 hours betbectime of the meeting, by telephone or by ofben of electronic transmission or
communication not less than 12 hours before the dfrthe meeting, or on such shorter notice apénson or persons calling such meeting may
deem necessary or appropriate under exigent citeunoess.

Section 4. Waiver of Notice

Any Director may waive notice of a meeting by vetttwaiver executed either before or after the mgetDirectors present at any regular
or special meeting shall be deemed to have receiuedor to have waived, notice thereof, providet & Director who participates in a meet



by telephone shall not be deemed to have receivadived due notice if, at the beginning of the tmag he objects to the transaction of
any business because the meeting is not lawfullgd:a

Section 5. Quorum

A majority of the authorized number of Directorsfized by or pursuant to the Articles of Incorpdoatshall be necessary to constitute a
quorum for the transaction of business, providedyéver, that a minority of the Directors, in thesabce of a quorum, may adjourn from time to
time, but may not transact any business. If aguais present when the meeting convened, the Diregiresent may continue to do business,
taking action by vote of a majority of a quorumtibadjournment, notwithstanding the withdrawalesfough Directors to leave less than a qua
or the refusal of any Director present to vote.

Section 6. Notice of Adjournment

Notice of the time and place of holding an adjodrmeeeting need not be given to absent Directdieitime and place is fixed at the
meeting adjourned.

Section 7. Written Consents

Anything to the contrary contained in these Bylawswithstanding, any action required or permittedhé taken by the Board of Directors
may be taken without a meeting, if all membershefBoard of Directors shall individually or collaetly consent in writing to such action. Such
written consent or consents shall be filed withrfiautes of the proceedings of the Board. Sucilomadty written consent shall have the same
force and effect as a unanimous vote of such Direcit a meeting.

Section 8. Voting

At all meetings of the Board, each Director presdatl have one vote. At all meetings of the Boatdquestions, the manner of decid
which is not otherwise specifically regulated by Jdhe Articles of Incorporation or these Bylawlsal be determined by a majority of the
Directors present at the meeting, provided, howehatt any shares of other corporations owned bytbrporation shall be voted only pursuant
to resolutions duly adopted upon the affirmativéegoof (a) 80% of the Directors then in office dhjla majority of the Continuing Directors,
voting as a separate group.

Section 9. Use of Communications Equipmen

Meetings of the Board of Directors may be held Bams of telephone conference calls or similar conications equipment provided that
all persons participating in the meeting can hear@mmunicate with each other.

Section 10 Indemnification

10.1 Definitions . As used in this Section 1

(@) The term “Change of Control” shallang(i) an acquisition by any person (within the mieg of Section 13(d)(3) or 14(d)
(2) of the Securities Exchange Act of 1934, as atedhof beneficial ownership of 20% or more of toenbined voting power of the
Corporation's then outstanding voting securitigsd(ring any period of two consecutive years,iunduals who at the beginning of such
period constitute the Board of Directors of the gwation and any new director whose election byBbard of Directors or nomination for
election by the Corporation's shareholders wasoy@gr by a vote of at least two-thirds of the dioestthen still in office who either were
directors at the beginning of the period or whdset®n or nomination for election was previoustyapproved, cease for any reason to
constitute a majority thereof; or (iii) the consumtion of a merger or consolidation involving ther@aration if the shareholders of the
Corporation, immediately before such merger or obdation, do not own, immediately following sucterger or consolidation, more than
50% of the combined voting power of the outstandiating securities of the resulting entity in surgtally the same proportion as their
ownership of voting securities immediately befanetsmerger or consolidation. Notwithstanding thee§oing, a Change of Control shall
not be deemed to occur solely because 20% or nidhe €orporation’s then outstanding voting se@esiis acquired by (l) a trustee or
other fiduciary holding securities under one or ememployee benefit plans maintained by the Corpmorair any of its subsidiaries or (2)
any entity that, immediately prior to such acquasit is owned directly or indirectly by the shar&des of the Corporation in the same
proportion as their ownership of shares in the Grapon immediately prior to such acquisition.

(b) The term “Claim” shall mean any theeed, pending or completed claim, action, suiproceeding, including discovery,
whether civil, criminal, administrative, arbitragivor investigative and whether made judicially xtr&-judicially, or any separate issue or
matter therein, as the context requires, but stwlinclude any action, suit or proceeding initiaby Indemnitee against the
Corporation (other than to enforce the terms if 8ection), or initiated by Indemnitee against dirgctor or officer of the Corporation
unless the Corporation has joined in or consemtewriting to the initiation of such action, suit proceeding.

(c) The term “Determining Body” shall nme@) the Board of Directors by a majority voteafuorum of the entire board
consisting of directors who are not named as mattiehe Claim for which indemnification is beingught (“Disinterested Directors”), or
(ii) if such a quorum is not obtainable, indepertdegal counsel (A) selected by the Disinterest@@dors, or (B) if there are fewer than
two Disinterested Directors, selected by the BadrDirectors (in which selection directors who dut qualify as Disinterested Directors
may participate); provided, however, that followa@hange of Control, with respect to all matteese¢after arising out of acts, omissic



or events occurring prior to or after the Chang€ofitrol concerning the rights of Indemnitee toksieelemnification, such
determination shall be made by independent legahsel selected by the Board of Directors in the meamlescribed above in this
Section 10.1(c) (which selection shall not be usoeably delayed or withheld) from a panel of threansel nominated by
Indemnitee. Such counsel shall not have otherpastormed services for the Corporation, Indemnétetheir affiliates (other than services
as independent counsel in connection with similatters) within the five years preceding its engagein’'Independent Counsel”). If
Indemnitee fails to nominate Independent Counstiiwien business days following written requesthsy Corporation, the Board of
Directors shall select Independent Counsel. Socimsel shall not be a person who, under the afgdicstandards of professional conduct
then prevailing, would have a conflict of intergstepresenting either the Corporation or Indenaitean action to determine Indemnitee's
rights under this Section, nor shall IndependenirSel be any person who has been sanctioned aureehf®r ethical violations of
applicable standards of professional conduct. Cbomporation agrees to pay the reasonable feesastd of the Independent Counsel
referred to above and to fully indemnify such Inelegeent Counsel against any and all expenses, ¢laabsities and damages arising out
of or relating to this Section 10.1(c) or its enggnt pursuant hereto. The Determining Body stet#rmine in accordance with
Section 10.3 whether and to what extent Indemngeatitled to be indemnified under this Sectiod ahall render a written opinion to the
Corporation and to Indemnitee to such effect.
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(d) The term “D&O Insurance” shall medredtors and officers liability insurance.

(e) The term "Disbursing Officer" shalkan, with respect to a Claim, the Chief Execu@¥ficer of the Corporation or, if the
Chief Executive Officer is a party to the Claimtasvhich advancement or indemnification is beinggtd, any officer who is not a party to
the Claim and who is designated by the Chief Exeeudfficer, which designation shall be made prdsnpfter the Corporation's receipt of
Indemnitee's initial request for advancement oemdification and communicated to Indemnitee.

) The term “Expenses” shall mean a@gsonable expenses or costs (including, withoutdtian, attorney’s fees, fees of
experts retained by attorneys, judgments, punidivexemplary damages, fines and amounts paid fleseint) actually and reasonably
incurred by Indemnitee with respect to a Claim eptdhat Expenses shall not include any amountipaséttiement of a Claim against
Indemnitee (i) by or in the right of the Corporatjmr (ii) that the Corporation has not approveticl approval will not be unreasonably
delayed or withheld.

(9) The term “Indemnitee” shall meante&irector and officer and each former Director afficer of the Corporation.

8
(h) The term “Section” shall mean Artidl, Section 10, of these Bylaws, in its entiratgless the context otherwise provides.
0] The term “Standard of Conduct” $hlméan conduct by an Indemnitee with respect tactvii Claim is asserted that was in

good faith and that Indemnitee reasonably beligadzk in, or not opposed to, the best interesh@fQorporation, and, in the case of a
Claim that is a criminal action or proceeding, coctdthat the Indemnitee had no reasonable causelieve was unlawful. The termination
of any Claim by judgment, order, settlement, cotioit or upon a plea afolo contenderer its equivalent, shall not, of itself, create a
presumption that Indemnitee did not meet the StahdiConduct.

10.2 Advancement of Expenses

(@) Subject to Indemnitee’s furnishing tBorporation with a written undertaking, in a foreasonably satisfactory to the
Corporation, to repay such amount if it is ultimptdetermined that Indemnitee is not entitled urttiés Section to indemnification therefi
the Corporation shall advance Expenses to Indemimitadvance of the final disposition of any Clamwolving Indemnitee; provided,
however, that Indemnitee will return, without irget, any such advance that remains unspent atgpesition of the Claim to which the
advance related, and provided further, that advao€such Expenses by the Corporation's D&O Instgaarrier shall be treated, for
purposes of this Section 10.2(a), as advancesebgtinporation. The written undertaking by Indemaimust be an unlimited general
obligation of Indemnitee but need not be secureatblvaiti be accepted by the Corporation without refere to the financial ability of
Indemnitee to make repayment.

(b) Any request for advancement of Exgershall be submitted by Indemnitee to the Dishgréifficer in writing and shall t
accompanied by a written description of the Expstisewhich advancement is requested. The Dishgr8ifficer shall, within 20 days
after receipt of Indemnitee's request for advancenaelvance such Expenses unsecured, interesaticbevithout regard to Indemnitee's
ability to make repayment, provided that if the liRissing Officer questions the reasonableness ofanl request, that officer shall
promptly advance to the Indemnitee the amount dddwehat officer to be reasonable and shall fodiarmediately to the Determining
Body a copy of the Indemnitee's request and oDlisbursing Officer’s response, together with a teritdescription of that offices’reason
for questioning the reasonableness of a portich@fdvancement sought. The Determining Body siithin 20 days after receiving such
a request from the Disbursing Officer, determireebasonableness of the disputed Expenses ang matémnitee and the Disbursing
Officer of its decision, which shall be final, sabf to Indemnitee’s right under Section 10.4 tdksegudicial adjudication of Indemnitee’s
rights.

(c) Indemnitee's right to advancementeuritiis Section 10.2 shall include the right to @thement of Expenses incurrec
Indemnitee in a suit against the Corporation urgtion 10.4 to enforce Indemnitee's rights unkisr$ection. Such right of advancen
shall, however, be subject to Indemnitee's oblayatpursuant to Indemnitee’undertaking described in Section 10.2(a) to remagt
advances, to the extent provided in Section 10.4,is ultimately determined in the enforcementtghat Indemnitee is not entitled
indemnification for a Claim



10.3 Indemnity .

€) The Corporation shall, in the manprvided in this Section, indemnify and hold hagsd Indemnitee against Expenses
incurred in connection with any Claim against Inaéee (whether as a subject of or party to, oragppsed or threatened subject of or party
to, the Claim) or in which Indemnitee is involvealedy as a witness or person required to give exédeby reason of Indemnitee’s position
(a) as a director or officer of the Corporation), & a director or officer of any subsidiary of berporation or as a fiduciary with respect to
any employee benefit plan of the Corporation, dag&a director, officer, employee or agent of haptorporation, partnership, limited
liability company, joint venture, trust, employeeniefit plan or other for profit or not for profihtity or enterprise, if such position is or was
held at the request of the Corporation, regardiésgnen serving in such position occurred, if (i€mnitee is successful in defense of the
Claim on the merits or otherwise, as provided int®a 10.3(d), or (y) Indemnitee has been foundhgyDetermining Body to have met the
Standard of Conduct; provided that no indemnifmathall be made in respect of any Claim by oheright of the Corporation as to wh
Indemnitee shall have been adjudged by a courbwfpetent jurisdiction, after exhaustion of all apigeherefrom, to be liable to the
Corporation unless, and only to the extent, a celatl determine upon application that, despiteatjedication of liability but in view of a
the circumstances of the case, Indemnitee is fainty reasonably entitled to indemnity for such Erges as the court shall deem proper,
provided further, that Expenses incurred in corinaotith a Claim for which Indemnitee has been taimsed or indemnified by the
Corporation’s D&O Insurance carrier shall be crediagainst the Corporation’s obligation under 8gstion 10.3(a) with respect to such
Claim.

(b) Promptly upon becoming aware ofékistence of any Claim with respect to which Indéeenmay seek indemnification
hereunder, Indemnitee shall notify the Chief ExeeuOfficer (or, if the Chief Executive Officer the Indemnitee, the next ranking
executive officer who is not an Indemnitee withpest to the Claim) of the existence of the Clairhpvghall promptly advise the Board of
Directors that establishing the Determining Bodil & a matter presented at the next regularly deleel meeting of the Board of
Directors. Delay by Indemnitee in giving such netgshall not excuse performance by the Corpord@eunder unless, and only to the
extent that, the Corporation did not otherwisereafrthe Claim and such failure results in forfeétloy the Corporation of substantial
defenses, rights or insurance coverage. AftebDistermining Body has been established, the Chiethtive Officer or that officer’s
delegate shall inform Indemnitee thereof and Indéershall promptly notify the Determining Body,ttee extent requested by it, of all
facts relevant to the Claim known to Indemnitee.

(c) Indemnitee shall be entitled to cactcthe defense of the Claim and to make all desssivith respect thereto, with counsel
of Indemnitee’s choice, provided that in the ewbietdefense of the Claim has been assumed by ttpodion through its D&O Insurance
carrier or otherwise, then (i) Indemnitee will beitted to retain separate counsel from the Coramés Counsel (but not more than one
firm plus, if applicable, local counsel at the Cangtion’s expense if, but only if, Indemnitee shrathsonably conclude that one or more
legal defenses may be available to Indemniteeatteatlifferent from, or in addition to, those avbliato the Corporation or other defende
represented by the Corporation through its D&O tasuae carrier or otherwise, and (ii) the Corporatioll not, without the prior written
consent of Indemnitee, effect any settlement ofGt&m unless such settlement (x) includes an uditiomal release of Indemnitee from all
liability that is the subject matter of such Claify) does not impose penalties or post-settlembligations on Indemnitee (except for
customary confidentiality obligations), and (z) da®t require payment by Indemnitee of money itleseent.
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(d) To the extent Indemnitee is sucadssfi the merits or otherwise in defense of anyirtlandemnitee shall be indemnified
against Expenses incurred by Indemnitee with regpeabe Claim, regardless of whether Indemniteerhat the Standard of Conduct, and
without the necessity of any determination by thredbmining Body as to whether Indemnitee has netlandard of Conduct. In the ev
Indemnitee is not entirely successful on the meritstherwise in defense of any Claim, but is sasfid on the merits or otherwise in
defense of any claim, issue or matter involvechm€laim, Indemnitee shall be indemnified for tloetipn of Indemnitee’s Expenses
incurred in such successful defense that is deterdnby the Determining Body to be reasonably angeny allocable to the claims, issues,
or matters as to which Indemnitee was successful.

(e) Except as otherwise provided in ®act0.3(d), the Corporation shall not indemnifyyandemnitee under Section 10.3(a)
unless a determination has been made by the DetiagriBody (or by a court upon application or inrageeding brought by Indemnitee
under Section 10.4) with respect to a specific@Ithiat indemnification of Indemnitee is permissibécause Indemnitee has met the
Standard of Conduct. In the event settlement®©faém to which Indemnitee is a party has been psepdd“Proposed Settlement”), the
Determining Body shall, promptly after submissiorittbut prior to consummation of the Proposed|&ettnt, make a determination
whether Indemnitee shall have met the StandardaofiGct. In the event such determination is adversedemnitee, Indemnitee shall be
entitled to reject the Proposed Settlement. Iretrent of final disposition of a Claim other thandettlement, the Determining Body shall,
promptly after but not before such final dispositimake a determination whether Indemnitee hagmee$tandard of Conduct. In all cas
the determination shall be in writing and shallfeeth in reasonable detail the basis and readwrefor. The Determining Body shall,
promptly after making such determination, provideopy thereof to both the Disbursing Officer anddmnitee and shall instruct the forr
to (i) reimburse Indemnitee as soon as practicilall Expenses, if any, to which Indemnitee hasrbso determined to be entitled and
which have not previously been advanced to Indezeninder Section 10.2 (or otherwise recovered #grmitee through an insurance or
other arrangement provided by the Corporation),(@hdeek reimbursement from Indemnitee (subjedntemnitee’s rights under
Section 10.4) of all advancements that have beatemarsuant to Section 10.2 as to which it has Beadetermined that Indemnitee is not
entitled to be indemnified.
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4) Indemnitee shall cooperate with Betermining Body at the expense of the Corporabpproviding to the Determinin



Body, upon reasonable advance request, any docatigmbr information that is not privileged or othvse protected from
disclosure and that is reasonably available torimd&ee and reasonably necessary to make such deétion.

(9) If the Determining Body makes a deti@ation pursuant to Section 10.3(e) that Indeemis entitled to indemnification,
the Corporation shall be bound by that determimaiticany judicial proceeding, absent a determimelip a court that such indemnification
contravenes applicable law.

(h) In making a determination under 8ec0.3(e), the Determining Body shall presumé tha Standard of Conduct has
been met unless the contrary shall be shown bgpomderance of the evidence.

0] The Corporation and Indemnitee skakp confidential, to the extent permitted by kvd their fiduciary obligations, all
facts and determinations provided pursuant to isimey out of the operation of this Section, and @weporation and Indemnitee shall
instruct their respective agents to do likewise.

10.4 Enforcement.
@) The rights provided by this Sectitialsbe enforceable by Indemnitee in any courtarhpetent jurisdiction.
(b) If Indemnitee seeks a judicial adgadion of Indemnitee’s rights under, or to recodamages for breach of, this Section,

Indemnitee shall be entitled to recover from theg@eation, and shall be indemnified by the Corporatigainst, any and all Expenses
incurred by Indemnitee in connection with such pesting, but only if Indemnitee prevails thereihit shall be determined that Indemnitee
is entitled to receive part but not all of the eésought, then Indemnitee shall be entitled todimbursed for all Expenses incurred by
Indemnitee in connection with such proceeding éf ittdemnification amount to which Indemnitee isedigtined to be entitled exceeds 50%
of the amount of Indemnitee’s claim. Otherwise teimbursement of Expenses incurred by Indemititeennection with such judicial
adjudication shall be appropriately prorated.

(c) In any judicial proceeding descritiedhis Section 10.4, the Corporation shall bearlibirden of proving that Indemnitee is
not entitled to advancement or reimbursement ofeBgps sought with respect to any Claim.

10.5 Saving Clause. If any provision of this Section is determinedagourt having jurisdiction over the matter touieg the
Corporation to do or refrain from doing any actttisan violation of applicable law, the court shiaé empowered to modify or reform such
provision so that, as modified or reformed, sudhvjgion provides the maximum indemnification petedtby law and such provision, as so
modified or reformed, and the balance of this Sectshall be applied in accordance with their terM&thout limiting the generality of the
foregoing, if any portion of this Section shallibgalidated on any ground, the Corporation shallentheless indemnify Indemnitee to the full
extent permitted by any applicable portion of tBection that shall not have been invalidated artbedull extent permitted by law with respect to
that portion that has been invalidated.
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10.6 Non-Exclusivity . The indemnification and payment of Expenses plediby or granted pursuant to this Section shalbeo
deemed exclusive of any other rights to which Indite@ is or may become entitled under any stautile of incorporation, insurance policy,
authorization of shareholders or directors, agregrmaeotherwise, including, without limitation, anights authorized by the Determining Body in
its discretion with respect to matters for whicdeémnification is permitted under La. R.S. 12:83Fhe parties recognize that La. R. S. 12:83E
presently provides that no such other indemniftzatheasure shall permit indemnification of any paerfor the results of such person's willful or
intentional misconduct.

10.7 Subrogation. In the event of any payment under this Sectioa,Qorporation shall be subrogated to the exteatiofi payment
to all of the rights of recovery of Indemnitee. lBaling receipt of indemnification payments hereunds further assurance, Indemnitee shall
execute all papers reasonably required and, abtpense of the Corporation, take all action reasiyneecessary to secure such subrogation ri
including execution of such documents as are reddpmecessary to enable the Corporation to briritte enforce such rights.

10.8 Successors and Assigns

@) The Corporation shall require anycassor (whether direct or indirect, by purchaseagere consolidation, reorganization
or otherwise) to all or substantially all the besia or assets of the Corporation, by agreemerther mstrument in form and substance
satisfactory to the Corporation, expressly to assamd agree to perform its obligations under tleigtiSn in the same manner and to the
same extent the Corporation would be required tiopa if no such succession had taken place.

(b) Indemnitee’s right to advancement e mnification of Expenses pursuant to this $ecshall continue regardless of the
termination of Indemnitee’s status as a directasféicer of the Corporation, and this Section slalire to the benefit of and be enforceable
by Indemnitee’s personal or legal representatigescutors, administrators, spouses, heirs, asaiggh®ther successors.

(c) The rights granted to each Indemniteger this Section are personal in nature antheeihe Corporation nor any
Indemnitee shall, without the prior written consefithe other, assign or delegate any rights oigalibns under this Section except as
expressly provided in Sections 10.8(a) and 10.8(b).

(d) This Section shall be binding upon @mure to the benefit of and be enforceable bypiduties hereto and their respective
successors (including any direct or indirect susseby purchase, merger, consolidation, reorgapizatr otherwise to all or substantially
all of the business or assets of the Corporatjpemitted, assigns, spouses, heirs, executors négtnators and personal and legal
representative:



10.9 Indemnification of Other Persons. The Corporation may indemnify any person not ge€or or officer of the Corporation
the extent authorized by the Board of Directora sommittee of the Board expressly authorized byBbard of Directors.
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Section 11.  Certain Qualifications

No person shall be eligible for nomination, eleatar service as a Director of the Corporation whallg(i) in the opinion of the Board of
Directors fail to respond satisfactorily to the oration respecting any inquiry of the Corporationinformation to enable the Corporation to
make any certification required by the Federal Camitations Commission under the Anti-Drug Abuse éft1988 or to determine the eligibility
of such persons under this section; (ii) have a@egsted or convicted of any offense concerningltbiibution or possession of, or trafficking in,
drugs or other controlled substances, providedithtite case of an arrest the Board of Directorg mdts discretion determine that
notwithstanding such arrest such persons shallirealigible under this Section; or (iii) have engdgn actions that could lead to such an arre
conviction and that the Board of Directors detemsimould make it unwise for such person to sene Biector of the Corporation. Any person
serving as a Director of the Corporation shall mdtically cease to be a Director on such date ashses to have the qualifications set forth in
this Section, and his position shall be consideazhnt within the meaning of the Articles of Incoration of the Corporation.

ARTICLE III .
COMMITTEES
Section 1. Committees
1.1 Standing Committees. The Board of Directors shall have the standimgmittees specified below:
A. The Compensation Committell consist of three or more Directors (the exagchber of which shall be set from time to

time by the Board), who shall have such qualifwasi, powers and responsibilities as specified yncarter that may from time to time be
adopted by the Compensation Committee and apprioy¢ide Board of Directors.

B. The Nominating and Corporate Goveoga@ommitteeshall consist of three or more Directors (the exarhber of which
shall be set from time to time by the Board), whalshave such qualifications, powers and respdlitg#s as specified in any charter that
may from time to time be adopted by the Nominating Corporate Governance Committee and approvéidebBoard of Directors.

C. The Audit Committeshall consist of three or more Directors (the exachber of which shall be set from time to time by
the Board), who shall have such qualifications, emaand responsibilities as specified in any chahni may from time to time be adopted
by the Audit Committee and approved by the BoarBioéctors.

D. The Risk Evaluation Committsleall consist of three or more Directors (the exarhber of which shall be set from time
time by the Board), who shall have such qualifmagi, powers and responsibilities as specified yncarter that may from time to time be
adopted by the Risk Evaluation Committee and apmxidoy the Board of Directors.
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1.2 Special Purpose Committees The Board may authorize on ad hocbasis special pricing committees in connection whth
issuance of securities or such other special perpommittees as may be necessary or appropriatmimection with the Board’s management of
the business and affairs of the Corporation.

1.3 Subcommittees. As necessary or appropriate, each of the staratimgmittees listed in Section 1.1 may organizeaadihg orad
hocsubcommittee for such purposes within the scopts gowers as it sees fit, and may delegate to subbommittee any of its powers as may
be necessary or appropriate to enable such subdteerto discharge its duties and responsibiliti&sy such subcommittee shall be composed
solely of members of the standing committee, wisichll appoint and replace such subcommittee memligash subcommittee member shall |
office during the term designated by the standimgmittee, provided that such term shall automdtidapse if such member ceases to be a
member of the standing committee or fails to megtather qualifications that may be imposed bydtanding committee.

Section 2. Appointment and Removal of Committee Members

Subject to Section 5 below, Directors shall be amed to or removed from a committee only uponaffemative votes of:
1. A majority of the Directors then in office; ai

2. A majority of the Continuing Directors, voting as@parate grouj

Each member of a committee shall serve until hisesrsuccessor is duly appointed and qualified.

Section 3. Procedures for Committees




Each committee or subcommittee may adopt suchexsagirocedures or regulations as it shall deeragsacy for the proper conduct of its
functions and the performance of its responsib8itiprovided that such charters, procedures ofatgs are consistent with (i) the Corporation’s
Articles of Incorporation, Bylaws and Corporate ®@mance Guidelines, (ii) applicable laws, regulatiand stock exchange listing standards, and
(i) any regulations or procedures specified facls committee by the Board of Directors or for ssabcommittee by the standing committee that
authorized its organization under Section 1.3 émtilely, the “Governing Standards”). Unless ottise determined by a committee or
subcommittee, each meeting thereof shall be comvpnesuant to the notice requirements pertainingéetings of the full Board. Each
committee and subcommittee shall keep written neisaff its meetings.

Section 4. Meetings

A committee or subcommittee may invite to its megsi other Directors, representatives of managemeutysel or other persons whose
pertinent advice or counsel is sought by the cotemior subcommittees. A majority of the memberamyf committee or subcommittee shall
constitute a quorum and action by a majority (omhy super-majority required by the Governing Ssadd) of a quorum at any meeting of a
committee or subcommittee shall be deemed actigdhdgommittee or subcommittee. The committeaubcemmittee may also take action
without meeting if all members thereof consent niting thereto. Meetings of a committee or subcdttee may be held by telephone conference
calls or other communications equipment providezhgzerson participating may hear and be heardlmtlar meeting participants. Each
committee shall make regular reports to the Bodllirecommendations or actions of any committesuscommittee shall be subject to approval
or ratification by the full Board of Directors uskthe committee or subcommittee possesses plpoamyr to act independently with respect to
such matter and the submission of such matteretduthBoard for action would be prohibited by,antrary to the intent and purpose of, any
Governing Standards.
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Section 5. Authority to Fill Vacancies

Any vacancy in any committee (including any vacaresulting from an increase in the number of doectomprising the committee) sh
be filled by the Board. If the Board fails to fidhy such vacancy within 30 days of being advibedetof, the Nominating and Corporate
Governance Committee shall have the power toHfdl\tacancy, in which case the new committee mestiedl serve on such committee until s
time as the Board may elect to replace such newnatiee member. For a period of one year beginnimduly 1, 2009, any such vacancies will
be filled with a designee who, in addition to dgiisg any other criteria required to serve on dipalar committee, will be chosen from among (i)
Virginia Boulet, W. Bruce Hanks, Gregory J. McCr& . Melville, Jr., Fred R. Nichols, Harvey P. BeiGlen F. Post, Ill or Joseph R. Zimmel
(each a “Legacy CenturyTel Directoiif) the case of a vacancy relating to a committestion previously held by any Legacy CenturyTeldzitol
or (ii) Peter C. Brown, Steven A. Davis, Richard@ephardt, Thomas A. Gerke, William A. Owens, Stapd M. Shern or Laurie A. Siegel (each
a “Legacy EMBARQ Director”) in the case of a vacamelating to a committee position previously hbidany Legacy EMBARQ Director.

ARTICLE IV.
SHAREHOLDERS' MEETINGS

Section 1. Place of Meetings

Unless otherwise required by law or these Bylawsnaetings of the shareholders shall be held eptincipal office of the Corporation or
at such other place, within or without the Staté@fiisiana, as may be designated by the Board iefciirs.

Section 2. Annual Meeting

An annual meeting of the shareholders shall be tielthe date and at the time as the Board of Directhall designate for the purpose of
electing Directors and for the transaction of sattter business as may be properly brought befereneting. If no annual shareholders’ meeting
is held for a period of 18 months, any sharehotday call such meeting to be held at the registeficke of the Corporation as shown on the
records of the Secretary of State of the Stateoofidiana.

Section 3. Special Meetings

Special meetings of the shareholders, for any me&@o purposes, may be called by the Board of Rirec Subject to the terms of any
outstanding class or series of Preferred Stockehtitles the holders thereof to call special megj the holders of a majority of the Total Voting
Power shall be required to cause the Secretatyeo€brporation to call a special meeting of shadgrs pursuant to La. R.S. 12:73B (or any
successor provision). Such requests of sharelwidast state the specific purpose or purposesegitbposed special meeting, and the busine
be brought before such meeting by the sharehotdeit be limited to such purpose or purposes.

16

Section 4. Notice of Meetings

Except as otherwise provided by law, the authorjzeron or persons calling a shareholders’ mestiad) cause written notice of the time
and place of the meeting to be given to all shddshs of record entitled to vote at such meetinigast 10 days and not more than 60 days pri
the day fixed for the meeting. Notice of the arlmnaeting need not state the purpose or purpogesdh) unless action is to be taken at the
meeting as to which notice is required by law, Alnicles of Incorporation or the Bylaws. Notice @Epecial meeting shall state the purpose or
purposes thereof. Any previously scheduled meatfrihe shareholders may be postponed, and (uptesgled otherwise by law or the Atrticl



of Incorporation) any special meeting of the shaléérs may be canceled, by resolution of the Badudirectors upon public notice given
prior to the date previously scheduled for suchtmgeof shareholders.

Section 5. Notice of Shareholder Nominations and Shareholder Bsiness

5.1 Business Brought Before Meetings At any meeting of the shareholders, only suctiriass shall be conducted as shall have
been properly brought before the meeting. Nomamestifor the election of Directors at a meeting hiclv Directors are to be elected may be made
by or at the direction of the Board of Directorsaccommittee duly appointed thereby, or by anyednalder of record entitled to vote generally
the election of Directors who complies with the ggdures set forth below. Other matters to be phpjeought before a meeting of the
shareholders must be (a) specified in the noticaexdting (or any supplement thereto) given by dhatdirection of the Board of Directors,
including matters covered by Rule 14a-8 of the 8tea and Exchange Commission, (b) otherwise pigg®rought before the meeting by or at
the direction of the Board of Directors, or (c) etivise properly brought before the meeting by drreholder of record entitled to vote at such
meeting who complies with the procedures set fbetlow.

5.2 Required Notice. A notice of the intent of a shareholder to makemination or to bring any other matter befoeenieeting
shall be made in writing and received by the Secyetf the Corporation not more than 180 days artdess than 90 days in advance of the first
anniversary of the preceding year’'s annual meedfrehareholders or, in the event of a special mgedf shareholders or annual meeting
scheduled to be held either 30 days earlier or thn such anniversary date, such notice shakbeived by the Secretary of the Corporation
within 15 days of the earlier of the date on whidltice of such meeting is first mailed to shareboddr public disclosure of the meeting date is
made. In no event shall the public announcemeanhatdjournment of a shareholders’ meeting commanmw time period for the giving of a
shareholder’s notice as described above.

5.3 Contents of Notice. Every such notice by a shareholder shall s¢hfor
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(@ the name, age, business address andméald=ldress of the shareholder of record whaiseto make a nomination
or bring up any other matter, and any beneficiahemor other person acting in concert with suchednalder;

(b)  arepresentation that the shareholdehislder of record of shares of the Corporation’sitzd stock that accord such
shareholder the voting rights specified in paragrajd above and that the shareholder intends teaapp person at the meeting to
make the nomination or bring up the matter spetifiiethe notice;

(c)  with respect to notice of an intent to maknomination, a description of all agreementsrgrements or
understandings among the shareholder, any persiog &t concert with the shareholder, each proposedinee and any other
person or persons (naming such person or persons)gnt to which the nomination or nominationstarke made by the
shareholder;

(d)  with respect to notice of an intent to maknomination, (i) the name, age, business addressesidential address of
each person proposed for nomination, (ii) the ppialcoccupation or employment of such person, i@ class and number of
shares of capital stock of the Corporation of whéabh person is the beneficial owner, and (iv) afer information relating to
such person that would be required to be disclasadproxy statement filed pursuant to the proXeswf the Securities and
Exchange Commission had such nominee been nomibgttte Board of Directors; and

(e)  with respect to notice of an intent tangrup any other matter, a complete and accuratgigéen of the matter, the
reasons for conducting such business at the meetinthany material interest in the matter of thersholder and the beneficial
owner, if any, on whose behalf the proposal is made

5.4 Other Required Information . Notice of an intent to make a nomination shelblscompanied by the written consent of each
nominee to serve as a Director of the Corporafieo elected and an affidavit of each such nomasetfying that he meets the qualifications
specified in Section 11 of Article Il of these Byis. The Corporation may require any proposed nemto furnish such other information or
certifications as may be reasonably required byCbiporation to determine the eligibility and qgtiaitions of such person to serve as a Director.

5.5 Disqualification of Certain Proposals. With respect to any proposal by a shareholdéritay before a meeting any matter
other than the nomination of Directors, the follagishall govern:

@) If the Secretary of the Corporatios heceived sufficient notice of a proposal that megperly be brought before the
meeting, a proposal sufficient notice of whichubsequently received by the Secretary and thaihistantially duplicative of the first
proposal shall not be properly brought before tleetimg. If in the judgment of the Board of Diresta proposal deals with substantially
the same subject matter as a prior proposal sudiritt shareholders at a meeting held within theqalieg five years, it shall not be
properly brought before any meeting held withirethyears after the latest such previous submigs{grthe proposal was submitted at
only one meeting during such preceding period aneceived affirmative votes representing less Bf#nof the total number of votes cast
in regard thereto, (ii) the proposal was submittednly two meetings during such preceding periudl iareceived at the time of its second
submission affirmative votes representing less #farof the total number of votes cast in regardetoe or (iii) the proposal was submitted
at three or more meetings during such precedinigghand it received at the time of its latest susioin affirmative votes representing less
than 10% of the total number of votes cast in regaereto.
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(b) Notwithstanding compliance with alltbe procedures set forth above in this Sectioproposal shall be deemed to



properly brought before a meeting of shareholdeia the judgment of the Board, it is not a propebject for action by
shareholders under Louisiana law.

5.6 Power to Disregard Proposals At the meeting of shareholders, the chairmafi slealare out of order and disregard any
nomination or other matter not presented in acaurdavith the foregoing procedures or which is othie contrary to the foregoing terms and
conditions.

5.7 Rights and Obligations of Shareholders Under FedeitdProxy Rules. Nothing in this Section shall be deemed to mog)f
any obligations of a shareholder to comply withaglplicable requirements of the Securities Exchageof 1934 and the regulations promulge
thereunder with respect to the matters set forthismSection of the Bylaws or (ii) any rights diligations of shareholders with respect to
requesting inclusion of proposals in the Corporatigroxy statement or soliciting their own proxmesuant to the proxy rules of the Securities
and Exchange Commission.

5.8 Rights of Preferred Shareholders. Nothing in this Section shall be deemed to modify rights of holders of any outstand
class or series of Preferred Stock to elect Dimsabo bring other matters before a shareholdergtimg in the manner specified by the terms and
conditions governing such stock.

Section 6. Quorum

6.1 Establishment of Quorum. Except as otherwise provided by law, at all imggst of shareholders the presence, in person or by
proxy, of the holders of a majority of the Totaltify Power shall constitute a quorum to organizertteetingprovided, howevethat this
subsection shall not have the effect of reducirgvibte required to approve any matter that mayskebéished by law, the Articles of Incorporat
or these Bylaws. Shares of Voting Stock as to vttie holders have voted or abstained from votiith mespect to any matter considered at a
meeting, or which are subject to Non-Votes (asmaefiin Section 6.3 below), shall be counted asgmtefor purposes of constituting a quorum to
organize a meeting.

6.2 Withdrawal . If a quorum is present or represented at a diggnized meeting, such meeting may continue touiness until
adjournment, notwithstanding the withdrawal of eglteshareholders to leave less than a quorum, getheal of any shareholders present to v
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6.3 Non-Votes. As used in these Bylaws, “Non-Votes” shall m&amnumber of votes as to which the record hold@roxy holder
of shares of Capital Stock has been precluded froting thereon (whether by law, regulations of 8exurities and Exchange Commission, rules
or bylaws of any national securities exchange bewoself-regulatory organization, or otherwisegluding without limitation votes as to which
brokers may not or do not exercise discretionatinggpower under the rules of the New York Stoclcliange with respect to any matter for
which the broker has not received voting instrutdifrom the beneficial owner of the voting shares.

Section 7. Voting Power Present or Represente:

For purposes of determining the amount of TotalipPower present or represented at any annug@emia meeting of shareholders with
respect to voting on any particular matter, shaset® which the holders have abstained from voting, shares which are subject to Non-Votes,
will be treated as not present and not cast.

Section 8. Voting Requirements

8.1 General Voting Standard. When a quorum is present at any meeting, the ebthe holders of a majority of the Total Voting
Power present in person or represented by proxydéeide any question brought before such meetintgss the question is one upon which, by
express provision of law, regulation, the Artictddncorporation or Subsection 8.2 below, a différeote is required, in which case such express
provision shall govern and control the decisioswéh question.

8.2 Majority Director Election Standard . Subject to the rights of the holders of anyesedf preferred stock and except as
otherwise required by law or the Articles of Incorgtion, each director to be elected by the shddeh® must receive a majority of the votes cast
with respect to the election of that director aj areeting for the election of directors at whichuorum is present, provided that if the number of
nominees exceeds the number of directors to béeelét a contested election, the directors wilebexted by a plurality of the shares represented
in person or by proxy at the meeting and entitteddte on the election of directors. For purpasethis section, (i) a “majority of votes cast”
means that the number of votes cast “for” a dinestlection exceeds the number of votes cast &hteld” or “against” with respect to that
director’s election and (ii) a “contested electiong&ans that the number of persons properly nondrtateerve as directors of the Corporation
exceeds the number of directors to be elected.

8.3 Resignation Offers. If a director nominee who is an incumbent dioed$ not elected and no successor has been elacted
same meeting, the director must submit to the Bo&mirectors promptly after the certification dfet election results a letter offering to resign
from the Board of Directors (a “Resignation Offer"yhe Nominating and Corporate Governance Comettdl consider the Resignation Offer
and will make a recommendation to the Board of &oes whether to accept the Resignation Offerctafee Resignation Offer or take other
action. The Board of Directors, taking into accotle Nominating and Corporate Governance Commgteszommendation and any other fac
they deem relevant, will act on each ResignaticieiQfithin 90 days from the date of the certificatiof the election results and will disclose
promptly in a Form 8-K Report filed with the Sec¢i@s and Exchange Commission its decision andatienale therefor.
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Section 9. Proxies



At any meeting of the shareholders, every sharehdidving the right to vote shall be entitled tdéevim person or by proxy appointed by an
instrument in writing subscribed by such sharehotdel bearing a date not more than 11 months fwritire meeting, unless the instrument
provides for a longer period, but in no case willautstanding proxy be valid for longer than thyears from the date of its execution. The person
appointed as proxy need not be a shareholder aZdnporation.

Section 10.  Adjournments
10.1 Adjournments of Meetings. Adjournments of any annual or special meetingtareholders may be taken without new

notice being given unless a new record date isiffiee the adjourned meeting, but any meeting attilirectors are to be elected shall be
adjourned only from day to day until such Directshall have been elected.

10.2 Lack of Quorum . If a meeting cannot be organized because a qubas not attended, those present may adjourn the
meeting to such time and place as they may determirbject, however, to the provisions of Sectidrl hereof. In the case of any meeting ce
for the election of Directors, those who attendgbeond of such adjourned meetings, although hessa quorum as fixed in Section 6.1 hereof,
shall nevertheless constitute a quorum for the gaef electing Directors.

Section 11.  Written Consents

Any action required or permitted to be taken at angual or special meeting of shareholders magkentonly upon the vote of the
shareholders, present in person or representedligy\adthorized proxy, at an annual or special nmgediuly noticed and called, as provided in
these Bylaws, and may not be taken by a writterseohof the shareholders pursuant to the Businegso€ation Law of the State of Louisiana.

Section 12.  List of Shareholders

At every meeting of shareholders, a list of shalddms entitled to vote, arranged alphabetically eedified by the Secretary or by the ag
of the Corporation having charge of transfers a@freh, showing the number and class of shares gedddh shareholder on the record date for the
meeting, shall be produced on the request of aasesiolder.

Section 13.  Procedure at Shareholder’ Meetings

The Chairman of the Boardor, in his absence, the CEO, shall preside asmlaairat all shareholders’ meetings. The organimaifeeach
shareholders’ meeting and all matters relatindnéorhanner of conducting the meeting shall be detemnby the chairman, including the order of
business, the conduct of discussion and the mafnating. Meetings shall be conducted in a mamesigned to accomplish the business of the
meeting in a prompt and orderly fashion and toaiednd equitable to all shareholders, but it shatlbe necessary to follow Roberts’ Rules of
Order or any other manual of parliamentary procedur
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ARTICLE V.
CERTIFICATES OF STOCK

Any certificates of stock issued by the Corporasbiall be numbered, shall be entered into the bobkse Corporation as they are issued,
and shall be signed in the manner required by [atwe Corporation may elect to issue uncertificaieares of stock.

ARTICLE VL.
REGISTERED SHAREHOLDERS

The Corporation shall be entitled to treat the bolof record of any share or shares of stock akalder in fact thereof and accordingly
shall not be bound to recognize any beneficialjtale or other claim to or interest in such shamehe part of any other person, whether or not it
shall have express or other notice thereof, exagixpressly provided by the laws of Louisiana.

ARTICLE VII.
LOSS OF CERTIFICATE

Any person claiming a certificate of stock to bstlor destroyed shall make an affidavit or affirimatof that fact, and the Board of
Directors, the General Counsel or the Secretary, indyis or its discretion, require the owner of thst of destroyed certificate or his legal
representative, to give the Corporation a bonduicth sum as the Board of Directors, the Generah€slwor the Secretary may require, to
indemnify the Corporation against any claim thayrha made against the Corporation on account oflleged loss or destruction of any such
certificate; a new certificate of the same tenat for the same number of shares as the one altegeel lost or destroyed, may be issued without
requiring any bond when, in the judgment of the laaf Directors, the General Counsel or the Seryethis proper to do so.

ARTICLE VIII.
CHECKS



All checks, drafts and notes of the Corporationidiesigned by such officer or officers or suchetperson or persons as the Board of
Directors or the executive officers may from titoeime designate.

ARTICLE IX.
DIVIDENDS

Dividends upon the capital stock of the Corporatsubject to the provisions of the Articles of Ingoration, if any, may be declared by the
Board of Directors at any regular or special megjpursuant to law.”
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ARTICLE X
INAPPLICABILITY OF LOUISIANA CONTROL SHARE STATUTE

Effective May 23, 1995, the provisions of La. R18:135 through 12:140.2 shall not apply to constadre acquisitions of shares of the
Corporation’s Capital Stock.

ARTICLE XI.
CERTAIN DEFINITIONS

The terms Capital Stock, Continuing Directors, T¥ating Power and Voting Stock shall have the niegs ascribed to them in the
Articles of Incorporation, provided, however, tifiat purposes of Sections 3 and 6 of Article IV lnése Bylaws, Total Voting Power shall mean
the total number of votes that holders of Capitatk are entitled to cast generally in the elecbbbDirectors.

ARTICLE XII.
AMENDMENTS

These Bylaws may only be altered, amended or regdealthe manner specified in the Articles of Inmmation.

* k k% %
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Exhibit 3.2

CENTURY TEL, INC.

CORPORATE GOVERNANCE GUIDELINES
(as amended through April 7, 2010)

1. Director Qualifications

The Board will have a majorityof independent directors. The Nominating and CafgoGovernance Committee is responsible for
reviewing with the Board, on an annual basis, #uisite skills and characteristics of new Boardnbers as well as the composition of the Board
as a whole. This assessment will include membed&pendence qualifications, as well as considamaif diversity, character, judgment, skills
and experience in the context of the needs of therdBat that time. All directors must meet anyitioldal qualifications established under the
Company’s organizational documents. It is the galreense of the Board that no more than two manegedirectors should serve on the Board.

Nominees for directorship will be selected in adeorce with the qualifications, criteria and proaedudescribed in these guidelines and
the Company’s bylaws, as well as the policies aimtiples in the Committee’s charter and any s@ecguidelines or criteria adopted
thereunder. The invitation to join the Board sladoloé extended on behalf of the full Board by thai@han of the Nominating and Corporate
Governance Committee and the Chairman of the Board.

On the terms and subject to the conditions spekifieghe Company’s bylaws, directors shall be eédiy a majority vote of the
shareholders and any incumbent director failingeteeive a majority of votes cast must promptly tartus or her resignation to the Board.

The Board expects directors who change the jolespansibility they held when they were electechioBoard to volunteer to resign
from the Board. It is not the sense of the Boaat in every such instance the director should sesrdy leave the Board. There should, however,
be an opportunity for the Board, following a revibwthe Nominating and Corporate Governance Coremitb determine the continued
appropriateness of Board membership under therostances.

No director may serve on more than two other uhatifid public company boards, unless this protohiis waived by the Board. No
director may serve on the board of a company caruggtion that competes with the Company or ismilee likely to raise a significant conflict
of interest, unless such service is approved btierd. Directors should advise the Chairman efBbard and the Chairman of the Nominating
and Corporate Governance Committee in advancecefpding an invitation to serve on another publimpany board. No director may be
appointed or nominated to a new term if he or shel&vbe age 75 or older at the time of the eleatioappointment.

The Board does not believe it should establish tenits. While term limits could help insure thaere are fresh ideas and viewpoints
available to the Board, they hold the disadvanti#desing the contribution of directors who havebeable to develop, over a period of time,
increasing insight into the Company and its operatiand, therefore, provide an increasing coninbub the Board as a whole. As an alternative
to term limits, the Nominating and Corporate Gowerce Committee will review each direcwcontinuation on the Board at least once evege
years. This will allow each director the opportyrio conveniently confirm his or her desire to tione as a member of the Board.

1

Annually, the Board will determine affirmatively vef of its directors are independent for purposesomplying with these guidelines
and the listing standards of the New York Stockhzaxge (the “NYSE”). A director will not be indepamnt for these purposes unless the Board
affirmatively determines that the director does edther directly or indirectly through the directoaffiliates or associates, have a material
commercial, banking, consulting, legal, accounticitgritable, familial or other relationship withet@ompany or its affiliates, other than as a
director. In making these determinations, the Bawitl consider all relevant facts and circumstano€both the director and the director’s
affiliates and associates, and the extent to waishsuch relationship could reasonably be expeotauerfere with the exercise of independent
judgment by the director. In no event, howevet|, avdirector be determined to be independent ¥f @inthe disqualifying events or conditio
specified in Rule 303A.02(b) of the NYSE Listed Guany Manual (as such rule may from time to timaveended, restated, supplemented or re-
promulgated) apply to the director. A member @ #tudit Committee of the Board will not be deemed¢ independent unless such member
meets the standards set forth both in this papigaad Rule 10A-3(b) promulgated under the Seesriixchange Act of 1934, as amended (as
such rule may from time to time be amended, redtaiepplemented or re-promulgated). For purpot#&sparagraph, the terms “affiliates” and
“associatesWill have the meanings ascribed to them in Rule gi@nulgated under the Securities Act of 1933,meraled (as such rule may fr
time to time be amended, restated, supplementegtpromulgated).

2. Director Responsibilities

The basic responsibility of the directors is toreige their business judgment to act in what tle@sonably believe to be in the best
interests of the Company and its shareholderglisicharging that obligation, directors should bgtiea to rely on the honesty and integrity of the
Company’s senior executives and its outside adviand auditors. The directors shall also be edtiih have the Company purchase reasonable
directors’ and officers’ liability insurance on theehalf, to the benefits of indemnification tetbxtent permitted by law and the Company’s
bylaws and any indemnification agreements, anc¢olpation as provided by state law and the Com[saayicles of incorporation.

Directors are expected to (i) attend the annualettidders meeting, (ii) attend Board meetings aedtings of committees on which they
serve, and (iii) spend the time needed and mefeégsently as necessary to properly discharge tesponsibilities. Information and data that are
important to the Board’s understanding of the besénto be conducted at a Board or committee mestiogld generally be distributed in writing
to the directors before the meeting, and directbmuld review these materials in advance of thetimge



Each Board member is free to suggest the inclusidgi®@ms on the agenda. Each Board member igdre@ise at any Board meeting
subjects that are not on the agenda for that ngefiine Board will review the Company’s long-tertrategic plans and the principal issues that
the Company will face in the future at least ongear, preferably in an off-site planning sessiedidated primarily to such issues.
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The Board believes that management speaks fordhgp@ny. Individual Board members may, from timéinte, meet or otherwise
communicate with various constituencies that avelired with the Company. However, it is expecteat tBoard members would do this with the
knowledge of the management and, absent unusgahtitances or as contemplated by the committe¢echaonly at the request of managem

If a director wishes to resign, retire or not tarst for reelection at the end of his or her curterrn, the director will notify the Chair of
the Nominating and Corporate Governance Committeeriting, with a copy to the Secretary. Unledsentvise determined by the Board, when a
management director retires or ceases to be areamtiployee for any other reason, that directdrheélconsidered to have resigned concurrently
from the Board.

3. Board Committees

The Board will have at all times an Audit Committae€Compensation Committee and a Nominating ang@ate Governance
Committee. All of the members of these committegisbe independent directors, as defined in Secfi@above.

Committee members will be appointed by the Boamhugcommendation of the Nominating and Corporaieegghance Committee with
consideration of the desires of individual direstott is the sense of the Board that consideratiamuld be given to rotating committee members
periodically, but the Board does not believe tioddtion should be mandated as a policy. Any agp@nts or removals of committee members
will be made by the Board in accordance with thenPany’s bylaws.

Each key committee will have its own charter. Tharters will set forth the purposes, goals andaesibilities of the committees as w
as qualifications for committee membership, proceslfior committee member appointment and remowahrgittee structure and operations and
committee reporting to the Board. The charter$alglo provide that each key committee will annpelNaluate its performance.

The Chair of each committee, in consultation with tommittee members, will determine the frequearay length of the committee
meetings consistent with any requirements set farthe committee’s charter. The Chair of each mittee, in consultation with members of the
committee and others specified in the committebarter, will develop the committee’s agenda.

The Board and each committee have the power tardependent legal, financial or other advisorthey may deem necessary, without
consulting or obtaining the approval of any offieéthe Company in advance.

Each committee may meet in executive session as aft it deems appropriate, and shall have the povwabtain and review any
information that the committee deems necessargtfmpn the functions described in its charter.

The Board may, from time to time, establish or nteimadditional committees as necessary or ap@Etgri
3
4, Chairman; Lead Outside Director
The Board shall elect from among its members a 1@fai. The Chairman may be a director who alsoexagutive responsibilitie
including the CEO (an “Executive Chair”), or may dree of the Company'’s independent directors (a “Baacutive Chair”). The Board believe
it is in the best interests of the Company for Board to remain flexible with respect to whetheretect an Executive Chair or a N&xecutive

Chair so that the Board may provide for succesplanning and respond effectively to changes inucirstances.

The Chairman’s responsibilities include:

@) presiding at meetings of the Board;
(b) overseeing the management, developarahfunctioning of the Board;
(c) in consultation with the CEO (if difent), planning and organizing the activities fvd Board and the schedule

Board meetings; and
(d) in consultation with the CEO (if difent), establishing the agendas for Board meetings
The non-management directors will meet in execusiession at least quarterly in conjunction withutagy-scheduled Board meetir
and will, subject to the other terms of this pasgdyr, elect from among the independent directoesd butside director at least annually. The
outside director may call additional meetings o tion-management directors at any time. At alesmduring which the Chairman is a Non-
Executive Chair, all of the functions and respottisids of the lead outside director shall be perfed by the Non-Executive Chair.
The lead outside director’s responsibilities inadud

@) coordinating, developing an agendadnd presiding at each meeting of the non-managedirectors; and



(b) providing direction to the CEO on tpgality, quantity, and timeliness of the flow afarmation from management tl
is necessary for the non-management directors tiompe their duties effectively and responsibly, wthe understanding that the non-
management directors will receive any informatiequested on their behalf by the lead outside direct

5. Director Access to Officers and Employee

Directors have full and free access to officers amgloyees of the Company. Any meetings or costett a director wishes to initiate
may be arranged through the CEO or the Secretadyr@rtly by the director. The directors will utheir judgment to ensure that any such contact
is not disruptive to the business operations ofGbenpany and will, to the extent not inappropriatgyy the CEO on any written communications
between a director and an officer or employee efGompany.
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The Board welcomes regular attendance at each Boeeting of the executive officers of the Compang auch other Company
personnel as the Board or the CEO may designate.

6. Director Compensation

The Compensation Committee shall review annualgaior compensation and benefits, and recommengm@posed changes to the
Board for approval, subject to the terms, conditiand exceptions set forth in the committee’s énarThe Compensation Committee will
consider whether directors’ independence may beajebized if director compensation and perquisitezed customary levels, or if the Company
makes substantial charitable contributions to omgions with which a director (or one of the diats immediate family members) is affiliated.

7. Director Orientation and Continuing Education

The Nominating and Corporate Governance Commitied maintain an Orientation Program for new dioest All new directors must
participate in the Company’s Orientation Prograrhiol should be conducted as soon as practicatde radtv directors are elected or
appointed. This orientation may include preseotetiby senior management to familiarize new dimscbath the Company’s strategic plans, its
significant financial, accounting and risk managatrissues, its corporate compliance programs (wimclude its code of business conduct and
ethics), its principal officers, and its internaldeindependent auditors. All other directors dse &vited to attend the Orientation Program.

The Company will also maintain a Continuing EdumatProgram for directors, pursuant to which it wiideavor to periodically update
directors on industry, technological and reguladeyelopments, and to provide adequate resourcasgpfmort directors in understanding the
Company’s business and matters to be acted upomaati and committee meetings.

8. CEO Evaluation and Management Successic

The Nominating and Corporate Governance Commitideanduct an annual review of the CEQO'’s perforrman The Nominating and
Corporate Governance Committee will provide a repbits findings to the Board of Directors (witpropriate recusals of the CEO and other
management directors, as necessary) to enableoduel Bo ensure that the CEO is providing the esddrship for the Company in the long- and
short-term.

The Nominating and Corporate Governance Committeeld report periodically to the Board on succesgtanning. The entire Board
will consult periodically with the Nominating andporate Governance Committee regarding potentiadessors to the CEO. The CEO should
at all times make available his or her recommendatand evaluations of potential successors, aldtiga review of any development plans
recommended for such individuals.

9. Annual Evaluation

The Board of Directors will conduct an annual sal&luation to determine whether it and its comragtare functioning effectively. The
Nominating and Corporate Governance Committeeraileive comments from all directors and report afipdo the Board with an assessmen
the Board’s performance, which will be discussethuhie full Board. The assessment will focus anBloard’s contribution to the Company and
specifically focus on areas in which the Board @nagement believes that the Board could improvee Nominating and Corporate Governance
Committee will also, no less than annually, revibese guidelines and recommend any proposed chémtjes Board for approval.
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10. Recoupment of Compensatiol

In addition to any other remedies available toGoenpany and subject to applicable law, if the Baardny committee of the Board
determines that any bonus, incentive payment, casion, equity award or other compensation awarded teceived by an executive officer v
based on any financial or operating result that wgmacted by the executive officer's knowing orintional fraudulent or illegal conduct, the
Board or a Board committee may recover from theetiee officer the compensation it considers appedp under the circumstances. The Board
has sole discretion to make any and all deterndnatunder this paragraph.

11. Stock Ownership Guidelines
The Company expects its executive officers to hieiadfy own CenturyLink stock equal in market valizespecified multiples of their

annual base salary. For any year during whichxac\give does not meet his or her ownership tatgetexecutive is expected to hold a specified
percentag: of the CenturyLink stock that the executive acquiteough the Compa’s equity compensation programs, excluding sharests:



pay taxes associated with the acquisition ther&aich of these ownership multiples and holding gretages will be set from time to time
by the Compensation Committee and will be disclasgtie Company’s annual proxy statement.

Unvested restricted stock and shares held througlCompany’s benefit plans count towards the ovinigtargets, which are calculated
based on trailing average stock prices and revieavdehst every three years. Each executive offias three years from the date they first
become subject to a particular ownership leveltmimthat target. The Compensation Committee aht@rs these stock ownership guidelines,
and may modify their terms and grant hardship etapg in its discretion.

12. Standards of Business Conduct and Ethic

All of the Company’s directors, officers and empeg are required to abide by the Company’s longdstg ethics and compliance
policies and programs, which include standardsusfriess conduct. The Company’s program and refatazbdures cover all areas of
professional conduct, including employment policgnflicts of interests, protection of confidentiiaformation, as well as strict adherence to all
laws and regulations applicable to the conduchef@ompany’s business.

Any waiver of the Company’s policies, principlesguidelines relating to business conduct or etficgxecutive officers or directors
may be made only by the Board or a duly authorzzmdmittee thereof, and will be promptly disclossdequired by applicable law or stock
exchange regulations.

*kkkkkkk*k*
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° Originally adopted by the Nominating and Corper@overnance Committee and the Board of DirectorBebruary 17, 2003 and
February 25, 2003, respective

° Sections 1, 3, 6 and 7 amended by the NominatimgCorporate Governance Committee and the Boabdireftors on November 18,
2003 and November 20, 2003, respectiv

° Sections 1, 3 and 9 amended by the NominatingGaorgorate Governance Committee and the Board r&fciirs on February 19, 2004
and February 25, 2004, respective

. Section 1 amended by the Nominating and Corpd@ateernance Committee and the Board of DirectorBebruary 18, 2005 and
February 22, 2005, respective

° Sections 1, 2, 4, 5, 8 and 9 amended by the Natiniopand Corporate Governance Committee and tlaedBaf Directors on February 16,
2006 and February 21, 2006, respectiv

° Section 1 (last sentence of the fourth paragraptgnded by the Nominating and Corporate Govern@ocemittee and the Board of

Directors on August 17, 2007 and August 21, 2083pectively

. Sections 1 and 2 amended, Sections 4 and 10 aadédormer Sections 4 to 9 renumbered, in east bg both the Nominating and
Corporate Governance Committee and the Board @diirs on June 30, 20C

. Section 1 (first, sixth and former seventh paraggsdmmended by the Nominating and Corporate Gomem&ommittee and the Board
Directors on August 11, 2009 and August 24, 2089pectively

° Sections 6 and 12 amended and Section 11 addéd yominating and Corporate Governance Commiéttekthe Board of Directors on
February 19, 2010 and February 23, 2010, respégti

° Section 1 amended by the Nominating and CorpdBateernance Committee and the Board of DirectorMarch 10, 2010 and April 7,
2010.
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Exhibit 10.1

RESTRICTED STOCK AGREEMENT
UNDER THE
AMENDED AND RESTATED CENTURYLINK 2005 DIRECTORS STO CK PLAN
(2010 GRANTS TO SEVEN INCUMBENT DIRECTORS)

This RESTRICTED STOCK AGREEMENT (this “Agreement8)entered into as of May 21, 2010, by and betweemturyLink, Inc.
(“CenturyLink”) and «Director_Name» (“Award Recipig).

WHEREAS, CenturyLink maintains the Amended and &est CenturyLink 2005 Directors Stock Plan (theatP), under which the
Compensation Committee (the “Committee”) of the iBloaf Directors of CenturyLink (the “Board”) maymang other things, grant restricted
shares of CenturyLink’s common stock, $1.00 pauealer share (the “Common Stock”), to outside dinescof CenturyLink, subject to such
terms, conditions, or restrictions as it may de@prapriate; and

WHEREAS, pursuant to the Plan, the Committee hawd®d to the Award Recipient restricted sharesavh@on Stock on the terms
conditions specified below;

NOW, THEREFORE, the parties agree as follows:
1. AWARD OF SHARES
Upon the terms and conditions of the Plan andAieement, the Committee as of the date of thissAgrent hereby awards to the

Award Recipient a total of 2,948 restricted share€ommon Stock (the “Restricted Stock”) that vesihject to Sections 2, 3, and 4 hereof, in
installments as follows:

Scheduled Vesting Da Number of Shares of Restricted St
May 15, 2011 982
May 15, 201z 983
May 15, 201: 983
2. AWARD RESTRICTIONS
Section 2.1 In addition to ttenditions and restrictions provided in the Plagither the shares of Restricted Stock nor the

right to vote the Restricted Stock, to receive ditvids thereon or to enjoy any other rights or @gerthereunder or hereunder may be sold,
assigned, donated, transferred, exchanged, pletigpdthecated, or otherwise encumbered prior ttings Subject to the restrictions on transfer
provided in this Section 2.1, the Award Recipidmlsbe entitled to all rights of a shareholdeCanturyLink with respect to the Restricted Stock,
including the right to vote the shares and recalldividends and other distributions declared ¢oer.

Section 2.2 To the extentghares of Restricted Stock have not already vestadcordance with Section 1 above, all of
shares of Restricted Stock shall vest and alliotistins set forth in Section 2.1 shall lapse ondhdier of:

@) the date on which the Award Recigieservice on the Board terminates as a resul) deth, (i) disability within th:
meaning of Section 22(e)(3) of the Internal Reve@ode, or (iii) the ineligibility to stand for rdextion due to CenturyLink’s mandatory
retirement policy;

(b) the date, if any, that the Commitbéexts, in its sole discretion, to accelerate #gting of such unvested Restricted
Stock in the case of retirement from the BoardroRAsvard Recipient on or after attaining the agé%fvith at least six full years of prior
service on the Board; or

(c) the occurrence of a Change of Cordfd@enturyLink, as described in Section 11.12hef Plan.

3. TERMINATION OF BOARD SERVICE

Except as otherwise provided in Section 2 abovejiteation of the Award Recipient’s service on thealBd for any reason shall
automatically result in the termination and forfieé of all unvested Restricted Stock.

4. FORFEITURE OF AWARD

Section 4.1 If, at any timeidg the Award Recipient’s tenure as a directothef Company or within 18 months after
termination of such tenure, the Award Recipientag@s in any activity in competition with any adiyvof CenturyLink or its subsidiaries
(collectively, the “Company”), or inimical, contsgror harmful to the interests of the Company,tidahg but not limited to: (a) conduct relating to
the Award Recipient’s service on the Board for viaheither criminal or civil penalties against the @w Recipient may be sought; (b) conduct or
activity that results in removal of the Award Reeit from the Board for cause; (c) violation of thempany’s policies, including, without
limitation, the Company’s insider trading, ethieglacompliance policies and programs; (d) partiéifgain the public reporting of any financial or
operating result that was impacted by the partitiggknowing or intentional fraudulent or illegadreduct; (e) accepting employment after the date
hereof with, acquiring a 5% or more equity or maApttion interest in, serving as a consultant, salvidirector, or agent of, directly or indirectly
soliciting or recruiting any officer of the Compamyo was employed at any time during the Award Bieai’s service on the Board, or otherw



assisting in any other capacity or manner any comypa enterprise that is directly or indirectlydampetition with or acting against the
interests of the Company or any of its lines ofibess (a “competitor”), except for (i) any employmhenvestment, service, assistance, or other
activity that is undertaken at the request or whth written permission of the Board or (ii) anyis&sce of a competitor that is provided in the
ordinary course of the Award Recipient engagingigor her principal occupation in the good faittd aeasonable belief that such assistance will
neither harm the Company’s interests in any sulisiananner nor violate any of the Award Recipisrduties or responsibilities under the
Companys policies or applicable law; (f) disclosing or m8ing any confidential information or material ceming the Company; (g) engaging
promoting, assisting, or otherwise participatingihostile takeover attempt of the Company or ahgraransaction or proxy contest that could
reasonably be expected to result in a Change ofr@d@as defined in the Plan) not approved by tloafdl; or (h) making any statement or
disclosing any information to any customers, swgrplilessors, lessees, licensors, licensees, teqjlemployees, or others with whom the
Company engages in business that is defamatorgrogdtory with respect to the business, operatiegbnology, management, or other
employees of the Company, or taking any other adtiat could reasonably be expected to injure thi@@any in its business relationships with
any of the foregoing parties or result in any ottietrimental effect on the Company, then (1) allasted shares of Restricted Stock granted
hereunder shall automatically terminate and besftafl effective on the date on which the Award Bietit first engages in such activity and (2
shares of Common Stock acquired by the Award Rewatpipon vesting of the Restricted Stock hereuafter the date that precedes by one year
the date on which the Award Recipient’s tenure dsector of the Company terminated or the dateAward Recipient first engaged in such
activity if no such termination occurs (or othecwséties into which such shares have been convertegchanged) shall be returned to the
Company or, if no longer held by the Award Recipjeine Award Recipient shall pay to the Companyhuwit interest, all cash, securities, or o
assets received by the Award Recipient upon treaatransfer of such stock or securities.

Section 4.2 If the Award Reeift owes any amount to the Company under Sectibaldove, the Award Recipient
acknowledges that the Company may, to the fulbestrg permitted by applicable law, deduct such amiéom any amounts the Company owes
the Award Recipient from time to time for any remgmcluding without limitation amounts owed to tAevard Recipient as directors fees,
reimbursements, retirement payments, or other casgi®n or benefits). Whether or not the Compdegts to make any such s&ff-in whole or
in part, if the Company does not recover by medrseoff the full amount the Award Recipient owgghe Award Recipient hereby agrees to
pay immediately the unpaid balance to the Company.

Section 4.3 The Award Recipieray be released from the Award Recipient’s obioyes under Sections 4.1 and 4.2 above
only if the Board determines in its sole discretibat such action is in the best interests of tamgany.

5. STOCK CERTIFICATES

No stock certificates evidencing the Restrictecckhall be issued by CenturyLink until the lap§eestrictions under the terms
hereof. Instead, ownership of the Restricted Sstall be evidenced by a book entry with the ajgplie restrictions reflected. Upon the lapse of
restrictions on shares of Restricted Stock, Cehinkyshall issue the vested shares of RestrictedkSfeither through book-entry issuances or
delivery of a stock certificate) in the name of fheard Recipient or his nominee within 30 days,jsabto the other terms and conditions
hereof. Upon receipt of any such vested sharesittard Recipient is free to hold or dispose oftssigares, subject to (a) applicable securities
laws, (b) CenturyLink’s insider trading policy, ate) any CenturyLink stock ownership guidelinesntlire effect for outside directors.

6. MISCELLANEOUS

Section 6.1 Anything in thigr@ement to the contrary notwithstanding, if, at ime prior to the vesting of the Restricted
Stock in accordance with Section 1 or 2 hereof t@ghink further determines, in its sole discretidimat the listing, registration, or qualification
(or any updating of any such document) of the shafeCommon Stock issuable pursuant hereto is Baog®n any securities exchange or under
any federal or state securities or blue sky lavthat the consent or approval of any governmee@latory body is necessary or desirable as a
condition of, or in connection with the issuancesbéres of Common Stock pursuant thereto, or theval of any restrictions imposed on such
shares, such shares of Common Stock shall nosbedsin whole or in part, or the restrictions &oer removed, unless such listing, registration,
qualification, consent, or approval shall have be#ected or obtained free of any conditions nategtable to CenturyLink. CenturyLink agrees
to use commercially-reasonable efforts to issustakes of Common Stock issuable hereunder orethestprovided herein.

Section 6.2 Nothing in thisr@gment shall confer upon the Award Recipient aglytito continue to serve on the Board, or
to interfere in any way with the right of the Compdo remove the Award Recipient as a directomgttane.

Section 6.3 Upon being dulgexted and delivered by CenturyLink and the Awaegdipient, this Agreement shall inure to
the benefit of and be binding upon the partiestoemad their respective heirs, executors, admaatists, legal representatives, and
successors. Without limiting the generality of theegoing, whenever the term “Award Recipientuged in any provision of this Agreement
under circumstances where the provision appropyiafgplies to the heirs, executors, administratorsegal representatives to whom this award
may be transferred by will or by the laws of des@erd distribution, the term “Award Recipient” sHa¢ deemed to include such person or
persons.

Section 6.4 The shares of Restl Stock granted hereby are subject to thegeconditions, restrictions, and other
provisions of the Plan as fully as if all such gsiens were set forth in their entirety in this A&gment. If any provision of this Agreement
conflicts with a provision of the Plan, the Plaosion shall control. The Award Recipient ackneddes receipt from CenturyLink of a copy of
the Plan and a prospectus summarizing the Planfuathetr acknowledges that the Award Recipient aéd@sed to review such materials prior to
entering into this Agreement. The Award Recipieatves the right to claim that the provisions af #lan are not binding upon the Award
Recipient and the Award Recipient’s heirs, exe@jtadministrators, legal representatives, and ssocs.

Section 6.5 Should any paryeio retain counsel for the purpose of enforaimgyreventing the breach of, any provision
hereof, including, but not limited to, the institat of any action or proceeding in court to enfoaoy provision hereof, to enjoin a breach of any
provision of this Agreement, to obtain specificfpemance of any provision of this Agreement, toadtmonetary or liquidated damages for
failure to perform any provision of this Agreememt for a declaration of such part rights or obligations hereunder, or for any othetigial



remedy, then the prevailing party shall be entitede reimbursed by the losing party for all c@std expenses incurred thereby,
including, but not limited to, attorneys’ fees (uding costs of appeal).

Section 6.6 This Agreementlidh@ governed by and construed in accordance tv#@Haws of the State of Louisiana.

Section 6.7 If any term oryasbon of this Agreement, or the application thérmoany person or circumstance, shall at any
time or to any extent be invalid, illegal, or unemeable in any respect as written, the Award Reot@and CenturyLink intend for any court
construing this Agreement to modify or limit suatoyision so as to render it valid and enforceablthe fullest extent allowed by law. Any such
provision that is not susceptible of such refororashall be ignored so as to not affect any otten tor provision hereof, and the remainder of
Agreement, or the application of such term or B to persons or circumstances other than these ahich it is held invalid, illegal, or
unenforceable, shall not be affected thereby ant tmm and provision of this Agreement shall bidvand enforced to the fullest extent
permitted by law.

Section 6.8 The Plan and Agseement contain the entire agreement betweepattees with respect to the subject matter
contained herein. This Agreement may not, witltbatAward Recipiens consent, be amended or modified so as to mayeaidversely affect tt
Award Recipient’s rights under this Agreement, gtda) as provided in the Plan, as it may be amefien time to time in the manner provided
therein, or (b) by a written document signed byheafcthe parties hereto. Any oral or written agneats, representations, warranties, written
inducements, or other communications with respethé subject matter contained herein made pritie¢execution of the Agreement shall be
void and ineffective for all purposes.

[ Signature Blocks Intentionally Omitt



Exhbit 10.:

RESTRICTED STOCK AGREEMENT
UNDER THE
AMENDED AND RESTATED
CENTURYLINK LEGACY EMBARQ 2008 EQUITY INCENTIVE PLA N
(2010 GRANTS TO FOUR DIRECTORS WHO ARE FORMER EMBBMPIRECTORS)

This RESTRICTED STOCK AGREEMENT (this “Agreement8)entered into as of May 21, 2010, by and betweemnturyLink, Inc.
(“CenturyLink”) and «Director_Name» (“Award Recipig).

WHEREAS, CenturyLink maintains the Amended and &est CenturyLink Legacy Embarq 2008 Equity Incemfifan (the “Plan”),
under which the Compensation Committee (the “Conemi) of the Board of Directors of CenturyLink (tfgoard”) may, among other things,
grant restricted shares of CenturyLink’'s commorlst$1.00 par value per share (the “Common Sto¢k"putside directors of CenturyLink,
subject to certain restrictions in the Plan anduch other terms, conditions, or restrictions asay deem appropriate; and

WHEREAS, pursuant to the Plan, the Committee haded to the Award Recipient restricted sharesavh@on Stock on the terms &
conditions specified below;

NOW, THEREFORE, the parties agree as follows:
1. AWARD OF SHARES
Upon the terms and conditions of the Plan andAlgieement, the Committee as of the date of thissAgrent hereby awards to the

Award Recipient a total of 2,948 restricted share€ommon Stock (the “Restricted Stock”) that vesihject to Sections 2, 3, and 4 hereof, in
installments as follows:

Scheduled Vesting Da Number of Shares of Restricted St
May 15, 2011 982
May 15, 201z 983
May 15, 201: 983
2. AWARD RESTRICTIONS
Section 2.1 In addition to ttenditions and restrictions provided in the Plagither the shares of Restricted Stock nor the

right to vote the Restricted Stock, to receive ditvids thereon or to enjoy any other rights or @gerthereunder or hereunder may be sold,
assigned, donated, transferred, exchanged, pletigpdthecated, or otherwise encumbered prior ttings Subject to the restrictions on transfer
provided in this Section 2.1, the Award Recipidmlsbe entitled to all rights of a shareholdeCanturyLink with respect to the Restricted Stock,
including the right to vote the shares and recalldividends and other distributions declared ¢oer.

Section 2.2 To the extentghares of Restricted Stock have not already vestadcordance with Section 1 above, all of
shares of Restricted Stock shall vest and alliotistins set forth in Section 2.1 shall lapse ondhdier of:

@) the date on which the Award Recigieservice on the Board terminates as a resul) deth, (ii) disability within th:
meaning of Section 22(e)(3) of the Internal Reve@ode, or (iii) the ineligibility to stand for rdextion due to CenturyLink’s mandatory
retirement policy;

(b) the date, if any, that the Commitéexts, in its sole discretion, to accelerate #gting of such unvested Restricted
Stock in the case of retirement from the BoardroAsvard Recipient on or after attaining the agé%fvith at least six full years of prior
service on the Board; or

(c) the occurrence of a Change of Cordfd@enturyLink, as described in Section 11 of Fan.
3. TERMINATION OF BOARD SERVICE

Except as otherwise provided in Section 2 abovejitetion of the Award Recipient’s service on thealBd for any reason shall
automatically result in the termination and fordieé of all unvested Restricted Stock.

4. FORFEITURE OF AWARD

Section 4.1 If, at any timeidg the Award Recipient’s tenure as a directothef Company or within 18 months after
termination of such tenure, the Award Recipientag&s in any activity in competition with any adijvof CenturyLink or its subsidiaries
(collectively, the “Company”), or inimical, contsgror harmful to the interests of the Company,tidahg but not limited to: (a) conduct relating to
the Award Recipient’s service on the Board for vilhégther criminal or civil penalties against the &w Recipient may be sought; (b) conduct or
activity that results in removal of the Award Reeit from the Board for cause; (c) violation of thempany’s policies, including, without
limitation, the Compar’s insider trading, ethics and compliance policies programs; (d) participating in the public repagtof any financial o



operating result that was impacted by the partitigeknowing or intentional fraudulent or illegal card; () accepting employment ai
the date hereof with, acquiring a 5% or more eqoitparticipation interest in, serving as a corasultadvisor, director, or agent of, directly or
indirectly soliciting or recruiting any officer a¢ie Company who was employed at any time duringMivard Recipient’s service on the Board, or
otherwise assisting in any other capacity or maangrcompany or enterprise that is directly oriiedily in competition with or acting against the
interests of the Company or any of its lines ofibess (a “competitor”), except for (i) any employmhenvestment, service, assistance, or other
activity that is undertaken at the request or whth written permission of the Board or (ii) anyisgmce of a competitor that is provided in the
ordinary course of the Award Recipient engagingigor her principal occupation in the good faittd aeasonable belief that such assistance will
neither harm the Company’s interests in any sulistananner nor violate any of the Award Recipisrduties or responsibilities under the
Companys policies or applicable law; (f) disclosing or m8ing any confidential information or material ceming the Company; (g) engaging
promoting, assisting, or otherwise participatingihostile takeover attempt of the Company or ghgraransaction or proxy contest that could
reasonably be expected to result in a Change ofr@d@as defined in the Plan) not approved by tloafdl; or (h) making any statement or
disclosing any information to any customers, swgrplilessors, lessees, licensors, licensees, temjlemployees, or others with whom the
Company engages in business that is defamatorgrogdtory with respect to the business, operatiegbnology, management, or other
employees of the Company, or taking any other adtiat could reasonably be expected to injure thi@@ny in its business relationships with
any of the foregoing parties or result in any ottietrimental effect on the Company, then (1) allasted shares of Restricted Stock granted
hereunder shall automatically terminate and beefaed effective on the date on which the Award Riecit first engages in such activity and (2
shares of Common Stock acquired by the Award Rewatpipon vesting of the Restricted Stock hereuafter the date that precedes by one year
the date on which the Award Recipient’s tenure dsector of the Company terminated or the dateAward Recipient first engaged in such
activity if no such termination occurs (or othecséties into which such shares have been convertegchanged) shall be returned to the
Company or, if no longer held by the Award Recipj¢he Award Recipient shall pay to the Companyhuit interest, all cash, securities, or o
assets received by the Award Recipient upon treaatransfer of such stock or securities.

Section 4.2 If the Award Reeift owes any amount to the Company under Sectibaldove, the Award Recipient
acknowledges that the Company may, to the fulbetsing permitted by applicable law, deduct such am@om any amounts the Company owes
the Award Recipient from time to time for any remgmcluding without limitation amounts owed to tAevard Recipient as directors fees,
reimbursements, retirement payments, or other casgi®n or benefits). Whether or not the Compdagts to make any such s&ff-in whole or
in part, if the Company does not recover by medrseoff the full amount the Award Recipient owgghe Award Recipient hereby agrees to
pay immediately the unpaid balance to the Company.

Section 4.3 The Award Recipieray be released from the Award Recipient’s obicyes under Sections 4.1 and 4.2 above
only if the Board determines in its sole discretibat such action is in the best interests of then@any.

5. STOCK CERTIFICATES

No stock certificates evidencing the Restrictecckst&hall be issued by CenturyLink until the lap§eestrictions under the terms
hereof. Instead, ownership of the Restricted Sstall be evidenced by a book entry with the ajgplie restrictions reflected. Upon the lapse of
restrictions on shares of Restricted Stock, Cehinkyshall issue the vested shares of RestrictedkSeither through book-entry issuances or
delivery of a stock certificate) in the name of fheard Recipient or his nominee within 30 days,jsabto the other terms and conditions
hereof. Upon receipt of any such vested sharesiwtard Recipient is free to hold or dispose oftssisares, subject to (a) applicable securities
laws, (b) CenturyLink’s insider trading policy, ate) any CenturyLink stock ownership guidelinesntlire effect for outside directors.

6. MISCELLANEOUS

Section 6.1 Anything in thigr®ement to the contrary notwithstanding, if, at ime prior to the vesting of the Restricted
Stock in accordance with Section 1 or 2 hereof t@ghink further determines, in its sole discretidimat the listing, registration, or qualification
(or any updating of any such document) of the shaféCommon Stock issuable pursuant hereto is Baog®n any securities exchange or under
any federal or state securities or blue sky lavthat the consent or approval of any governmeegllatory body is necessary or desirable as a
condition of, or in connection with the issuancesbéres of Common Stock pursuant thereto, or theval of any restrictions imposed on such
shares, such shares of Common Stock shall nosbedsin whole or in part, or the restrictions &oer removed, unless such listing, registration,
qualification, consent, or approval shall have be#ected or obtained free of any conditions nategtable to CenturyLink. CenturyLink agrees
to use commercially-reasonable efforts to issustales of Common Stock issuable hereunder orethrestprovided herein.

Section 6.2 Nothing in thisrAgment shall confer upon the Award Recipient agiytto continue to serve on the Board, or
to interfere in any way with the right of the Compdo remove the Award Recipient as a directomgttane.

Section 6.3 Upon being dulgexted and delivered by CenturyLink and the Awaegdipient, this Agreement shall inure to
the benefit of and be binding upon the partiestoemad their respective heirs, executors, admatists, legal representatives, and
successors. Without limiting the generality of theegoing, whenever the term “Award Recipientuged in any provision of this Agreement
under circumstances where the provision appropyiaggplies to the heirs, executors, administratordegal representatives to whom this award
may be transferred by will or by the laws of des@erd distribution, the term “Award Recipient” shia¢ deemed to include such person or
persons.

Section 6.4 The shares of iRRestl Stock granted hereby are subject to thegeconditions, restrictions, and other
provisions of the Plan as fully as if all such gebens were set forth in their entirety in this #&gment. If any provision of this Agreement
conflicts with a provision of the Plan, the Plaosion shall control. The Award Recipient ackneddes receipt from CenturyLink of a copy of
the Plan and a prospectus summarizing the Planfuatietr acknowledges that the Award Recipient a@gsed to review such materials prior to
entering into this Agreement. The Award Recipieatves the right to claim that the provisions af #lan are not binding upon the Award
Recipient and the Award Recipient’s heirs, exe@jtadministrators, legal representatives, and ssocs.

Section 6.5 Should any paeyeto retain counsel for the purpose of enforaimgreventing the breach of, any provis



hereof, including, but not limited to, the institut of any action or proceeding in court to enfoaog provision hereof, to enjoin a breach
of any provision of this Agreement, to obtain sfiegierformance of any provision of this Agreementpbtain monetary or liquidated damages
for failure to perform any provision of this Agreent, or for a declaration of such parties’ right®bligations hereunder, or for any other judicial
remedy, then the prevailing party shall be entittede reimbursed by the losing party for all c@std expenses incurred thereby, including, but
not limited to, attorneys’ fees (including costsappeal).

Section 6.6 This Agreementlid@ governed by and construed in accordance tvgHaws of the State of Louisiana.

Section 6.7 If any term oryasbon of this Agreement, or the application thérmoany person or circumstance, shall at any
time or to any extent be invalid, illegal, or unereable in any respect as written, the Award Reot@and CenturyLink intend for any court
construing this Agreement to modify or limit suatoyision so as to render it valid and enforceablthe fullest extent allowed by law. Any such
provision that is not susceptible of such reformmashall be ignored so as to not affect any ottien tor provision hereof, and the remainder of
Agreement, or the application of such term or B to persons or circumstances other than these which it is held invalid, illegal, or
unenforceable, shall not be affected thereby antl sam and provision of this Agreement shall biédvand enforced to the fullest extent
permitted by law.

Section 6.8 The Plan and Agseement contain the entire agreement betweepattis with respect to the subject matter
contained herein. This Agreement may not, witttbatAward Recipieng consent, be amended or modified so as to mdyeaidversely affect tr
Award Recipient’s rights under this Agreement, gtda) as provided in the Plan, as it may be amefiden time to time in the manner provided
therein, or (b) by a written document signed byheaftthe parties hereto. Any oral or written agneats, representations, warranties, written
inducements, or other communications with respethé subject matter contained herein made pritie¢execution of the Agreement shall be
void and ineffective for all purposes.

Section 6.9 The parties aghe¢ the grant to the Award Recipient of 3,161riettd shares of Common Stock, made under
an award agreement dated as of July 2, 2009 (1b@9'%rant”), 1,053 shares of which were vested ay W6, 2010, was erroneously granted
under the CenturyLink 2005 Directors Stock Plar (fhirectors Plan”) rather than the Plan. Theiparagree that (a) effectivie novarom the
date of grant, the 2009 Grant is subject to, arldogigoverned by, the Plan and (b) any refereadbd Directors Plan in the 2009 Grant shall be
deemed to refer to the Plan.

[ Signature Blocks Intentionally Omitt



Exhibit 10.:

RESTRICTED STOCK AGREEMENT
UNDER THE
AMENDED AND RESTATED
CENTURYLINK LEGACY EMBARQ 2008 EQUITY INCENTIVE PLA N
(Payment of Chairman’s 2010 Supplemental Board)Fees

This RESTRICTED STOCK AGREEMENT (this “Agreement8)entered into as of May 21, 2010, by and betw@emnturyLink, Inc.
(“CenturyLink”) and William A. Owens (“Award Recipnt”).

WHEREAS, CenturyLink maintains the Amended and &est CenturyLink Legacy Embarq 2008 Equity Incemfifan (the “Plan”),
under which the Compensation Committee (the “Conemi) of the Board of Directors of CenturyLink (tfgoard”) may, among other things,
grant restricted shares of CenturyLink’'s commorlst$1.00 par value per share (the “Common Sto¢k"putside directors of CenturyLink,
subject to certain restrictions in the Plan anduch other terms, conditions, or restrictions asay deem appropriate; and

WHEREAS, pursuant to the Plan, the Committee haded to the Award Recipient restricted sharesah@on Stock in payment of
his 2010 supplemental board fees on the terms amditions specified below;

NOW, THEREFORE, the parties agree as follows:
1. AWARD OF SHARES

Upon the terms and conditions of the Plan andAieement, the Committee as of the date of thissAgrent hereby awards to the
Award Recipient a total of 5,896 restricted share§ommon Stock (the “Restricted Stock”) that vesihject to Sections 2, 3, and 4 hereof, on
May 15, 2011.

2. AWARD RESTRICTIONS

Section 2.1 In addition to ttenditions and restrictions provided in the Plagither the shares of Restricted Stock nor the
right to vote the Restricted Stock, to receive divids thereon or to enjoy any other rights or @sgesrthereunder or hereunder may be sold,
assigned, donated, transferred, exchanged, pletigpdthecated, or otherwise encumbered prior ttings Subject to the restrictions on transfer
provided in this Section 2.1, the Award Recipiemlsbe entitled to all rights of a shareholdeCehnturyLink with respect to the Restricted Stock,
including the right to vote the shares and recalldividends and other distributions declared ¢oer.

Section 2.2 To the extentghares of Restricted Stock have not already vestadcordance with Section 1 above, all of
shares of Restricted Stock shall vest and alliotistns set forth in Section 2.1 shall lapse ondhdier of:

(a) the date on which the Award Recigieservice on the Board terminates as a resul) deéth, (i) disability within th:
meaning of Section 22(e)(3) of the Internal Reve@ode, or (iii) the ineligibility to stand for rdextion due to CenturyLink’s mandatory
retirement policy;

(b) the date, if any, that the Commitédets, in its sole discretion, to accelerate #gting of such unvested Restricted
Stock in the case of retirement from the BoardroRAsvard Recipient on or after attaining the agé®fvith at least six full years of prior
service on the Board; or

(©) the occurrence of a Change of Corifd@enturyLink, as described in Section 11 of Bthen.

3. TERMINATION OF BOARD SERVICE

Except as otherwise provided in Section 2 abovejiteation of the Award Recipient’s service on thealBd for any reason shall
automatically result in the termination and forfieé of all unvested Restricted Stock.

4. FORFEITURE OF AWARD

Section 4.1 If, at any timeidg the Award Recipient’s tenure as a directothef Company or within 18 months after
termination of such tenure, the Award Recipientag@s in any activity in competition with any adiyvof CenturyLink or its subsidiaries
(collectively, the “Company”), or inimical, contsgror harmful to the interests of the Company,tidahg but not limited to: (a) conduct relating to
the Award Recipient’s service on the Board for viaheither criminal or civil penalties against the @w Recipient may be sought; (b) conduct or
activity that results in removal of the Award Reeit from the Board for cause; (c) violation of thempany’s policies, including, without
limitation, the Company’s insider trading, ethieglaompliance policies and programs; (d) partiéifgain the public reporting of any financial or
operating result that was impacted by the partitiggknowing or intentional fraudulent or illegadreduct; (e) accepting employment after the date
hereof with, acquiring a 5% or more equity or maApkation interest in, serving as a consultant, salvidirector, or agent of, directly or indirectly
soliciting or recruiting any officer of the Compamyo was employed at any time during the Award Bieai’s service on the Board, or otherw



assisting in any other capacity or manner any comypa enterprise that is directly or indirectlydampetition with or acting against the
interests of the Company or any of its lines ofibess (a “competitor”), except for (i) any employmhenvestment, service, assistance, or other
activity that is undertaken at the request or whth written permission of the Board or (ii) anyis&sce of a competitor that is provided in the
ordinary course of the Award Recipient engagingigor her principal occupation in the good faittd aeasonable belief that such assistance will
neither harm the Company’s interests in any sulisiananner nor violate any of the Award Recipisrduties or responsibilities under the
Companys policies or applicable law; (f) disclosing or m8ing any confidential information or material ceming the Company; (g) engaging
promoting, assisting, or otherwise participatingihostile takeover attempt of the Company or ahgraransaction or proxy contest that could
reasonably be expected to result in a Change ofr@d@as defined in the Plan) not approved by tloafdl; or (h) making any statement or
disclosing any information to any customers, swgrplilessors, lessees, licensors, licensees, teqjlemployees, or others with whom the
Company engages in business that is defamatorgrogdtory with respect to the business, operatiegbnology, management, or other
employees of the Company, or taking any other adtiat could reasonably be expected to injure thi@@any in its business relationships with
any of the foregoing parties or result in any ottietrimental effect on the Company, then (1) allasted shares of Restricted Stock granted
hereunder shall automatically terminate and besftafl effective on the date on which the Award Bietit first engages in such activity and (2
shares of Common Stock acquired by the Award Rewatpipon vesting of the Restricted Stock hereuafter the date that precedes by one year
the date on which the Award Recipient’s tenure dsector of the Company terminated or the dateAward Recipient first engaged in such
activity if no such termination occurs (or othecwséties into which such shares have been convertegchanged) shall be returned to the
Company or, if no longer held by the Award Recipjeine Award Recipient shall pay to the Companyhuwit interest, all cash, securities, or o
assets received by the Award Recipient upon treaatransfer of such stock or securities.

2

Section 4.2 If the Award Reeift owes any amount to the Company under Sectibaldove, the Award Recipient
acknowledges that the Company may, to the fulbestre permitted by applicable law, deduct such amiénom any amounts the Company owes
the Award Recipient from time to time for any remgmcluding without limitation amounts owed to tAevard Recipient as directors fees,
reimbursements, retirement payments, or other casgi®n or benefits). Whether or not the Compdegts to make any such s&ff-in whole or
in part, if the Company does not recover by medrseoff the full amount the Award Recipient owgghe Award Recipient hereby agrees to
pay immediately the unpaid balance to the Company.

Section 4.3 The Award Recipieray be released from the Award Recipient’s obiayes under Sections 4.1 and 4.2 above
only if the Board determines in its sole discretibat such action is in the best interests of tamgany.

5. STOCK CERTIFICATES

No stock certificates evidencing the Restrictecckhall be issued by CenturyLink until the lap§eestrictions under the terms
hereof. Instead, ownership of the Restricted Sstall be evidenced by a book entry with the ajgplie restrictions reflected. Upon the lapse of
restrictions on shares of Restricted Stock, Cehinkyshall issue the vested shares of RestrictedkSeither through book-entry issuances or
delivery of a stock certificate) in the name of fheard Recipient or his nominee within 30 days,jsabto the other terms and conditions
hereof. Upon receipt of any such vested sharesittard Recipient is free to hold or dispose oftssigares, subject to (a) applicable securities
laws, (b) CenturyLink’s insider trading policy, ate) any CenturyLink stock ownership guidelinesntlire effect for outside directors.

6. MISCELLANEOUS

Section 6.1 Anything in thigr@ement to the contrary notwithstanding, if, at ime prior to the vesting of the Restricted
Stock in accordance with Section 1 or 2 hereof,t@ghink further determines, in its sole discretidimat the listing, registration, or qualification
(or any updating of any such document) of the shafeCommon Stock issuable pursuant hereto is Baog®n any securities exchange or under
any federal or state securities or blue sky lavthat the consent or approval of any governmee@latory body is necessary or desirable as a
condition of, or in connection with the issuancesbéres of Common Stock pursuant thereto, or theval of any restrictions imposed on such
shares, such shares of Common Stock shall nosbedsin whole or in part, or the restrictions &oer removed, unless such listing, registration,
qualification, consent, or approval shall have be#ected or obtained free of any conditions nategtable to CenturyLink. CenturyLink agrees
to use commercially-reasonable efforts to issustakes of Common Stock issuable hereunder orethestprovided herein.

3

Section 6.2 Nothing in thisrAgment shall confer upon the Award Recipient agiytito continue to serve on the Board, or
to interfere in any way with the right of the Compdo remove the Award Recipient as a directomgttane.

Section 6.3 Upon being dulgexted and delivered by CenturyLink and the Awaedifient, this Agreement shall inure to
the benefit of and be binding upon the partiestoemad their respective heirs, executors, admatists, legal representatives, and
successors. Without limiting the generality of theegoing, whenever the term “Award Recipientuged in any provision of this Agreement
under circumstances where the provision appropyiaggplies to the heirs, executors, administratordegal representatives to whom this award
may be transferred by will or by the laws of des@erd distribution, the term “Award Recipient” shia¢ deemed to include such person or
persons.

Section 6.4 The shares of RRestl Stock granted hereby are subject to thegeconditions, restrictions, and other
provisions of the Plan as fully as if all such gebens were set forth in their entirety in this &gment. If any provision of this Agreement
conflicts with a provision of the Plan, the Plaosion shall control. The Award Recipient ackneddes receipt from CenturyLink of a copy of
the Plan and a prospectus summarizing the Planfuatiebr acknowledges that the Award Recipient acgsed to review such materials priol



entering into this Agreement. The Award Recipi@atves the right to claim that the provisions af Plan are not binding upon the
Award Recipient and the Award Recipient’s heirg@xors, administrators, legal representatives sagdessors.

Section 6.5 Should any pasyetto retain counsel for the purpose of enforaimgareventing the breach of, any provision
hereof, including, but not limited to, the institat of any action or proceeding in court to enfoaoy provision hereof, to enjoin a breach of any
provision of this Agreement, to obtain specificfpemance of any provision of this Agreement, toadbtmonetary or liquidated damages for
failure to perform any provision of this Agreememt for a declaration of such parties’ rights oligdtions hereunder, or for any other judicial
remedy, then the prevailing party shall be entittede reimbursed by the losing party for all c@std expenses incurred thereby, including, but
not limited to, attorneys’ fees (including costsappeal).

Section 6.6 This Agreementlidh@ governed by and construed in accordance tvgHaws of the State of Louisiana.

Section 6.7 If any term oryasbon of this Agreement, or the application thérmoany person or circumstance, shall at any
time or to any extent be invalid, illegal, or unemeable in any respect as written, the Award Reot@nd CenturyLink intend for any court
construing this Agreement to modify or limit suatoyision so as to render it valid and enforceablthe fullest extent allowed by law. Any such
provision that is not susceptible of such reformmashall be ignored so as to not affect any ottien tor provision hereof, and the remainder of
Agreement, or the application of such term or B to persons or circumstances other than these which it is held invalid, illegal, or
unenforceable, shall not be affected thereby antl sam and provision of this Agreement shall biédvand enforced to the fullest extent
permitted by law.

4

Section 6.8 The Plan and &dseement contain the entire agreement betweepatt&s with respect to the subject matter
contained herein. This Agreement may not, witltbatAward Recipiens consent, be amended or modified so as to mayeaidversely affect tt
Award Recipient’s rights under this Agreement, gtda) as provided in the Plan, as it may be ameffiden time to time in the manner provided
therein, or (b) by a written document signed byheafcthe parties hereto. Any oral or written agneats, representations, warranties, written
inducements, or other communications with respethé subject matter contained herein made pritne¢a@xecution of the Agreement shall be
void and ineffective for all purposes.

Section 6.9 The parties aghee the grant to the Award Recipient of 6,321rietgtd shares of Common Stock, made under
an award agreement dated as of July 2, 2009 (1b@9'%rant”) and which vested in full on May 15, R0vas erroneously granted under the
CenturyLink 2005 Directors Stock Plan (the “Dirast®lan”) rather than the Plan. The parties atirae(a) effectivale novdrom the date of
grant, the 2009 Grant is subject to, and will beagoed by, the Plan and (b) any reference to thecBirs Plan in the 2009 Grant shall be deemed
to refer to the Plan.

[ Signature Blocks Intentionally Omitt

5



Exhibit 11
CenturyLink, Inc.
COMPUTATIONS OF EARNINGS PER SHARE

(UNAUDITED)
Three month: Six months
ended June 3( ended June 3(
2010 2009 2010 2009
(Dollars, except per share amounts,
and shares in thousanc

Income (Numerator;
Net income attributable to CenturyLink, Ir $ 238,77: 69,03( 491,37. 136,18:
Dividends applicable to preferred stc 3) ©) (6) (6)
Earnings applicable to unvested restricted stock (1,269 (1,039 (2,409 (1,906
Net income applicable to common stock for compubagic earnings pt
share 237,50! 67,98¢ 488,95¢ 134,27
Dividends applicable to preferred stock 3 3 6 6
Net income as adjusted for purposes of computihgedi earnings per she $ 237,50¢ 67,99: 488,96¢ 134,27¢
Shares (Denominator

Weighted average number of shal

Outstanding during peric 300,70 100,93: 300,12! 100,67¢

Unvested restricted stou (1,597 (1,517 (1,470 (1,409

Unvested restricted stock units 94t - 1,081 -
Weighted average number of shares outstandinggipeniod for
computing basic earnings per sh 300,05¢ 99,41 299,73t 99,27(
Incremental common shares attributable to diluseeurities

Shares issuable under convertible secur 13 13 13 13

Shares issuable under incentive compensation plans 534 23 552 14
Number of shares as adjusted for purposes of cangpdiluted earnings p
share 300,60! 99,45( 300,30: 99,29"
Basic earnings per share $ 7S .68 1.6 1.3t
Diluted earnings per share $ 7S .68 1.65 1.3t




Exhibit 31.1

CERTIFICATIONS

I, Glen F. Post, Ill, Chief Executive Officer anceBident, certify that:

1.

2.

I have reviewed this quarterly report on Forn-Q of CenturyLink, Inc.

Based on my knowledge, this report does notatomny untrue statement of a material fact orténgtate a material fact necessary to make
the statements made, in light of the circumstanceer which such statements were made, not misigadith respect to the period covered
by this report

Based on my knowledge, the financial statememtg other financial information included in théport, fairly present in all material respects
the financial condition, results of operations @adgh flows of the registrant as of, and for, theqols presented in this repo

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15 (e)) atedriml control over financial reporting (as defined&xchange Act Rules 13a-15(f) and
15c-15(f)) for the registrant and hav

a) designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our supervision,
to ensure that material information relating to tbgistrant, including its consolidated subsidisris made known to us by others within
those entities, particularly during the period ihigh this report is being prepare

b) designed such internal control over finah@aorting, or caused such internal control ovweaiticial reporting to be designed under our
supervision, to provide reasonable assurance riggiite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principle

c) evaluated the effectiveness of the regissalisclosure controls and procedures and predentthis report our conclusions about the
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psnt based on such evaluation;

d) disclosed in this report any change in #gistrant’s internal control over financial repogdithat occurred during the registrant’s most
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, tregistrant’s internal control over financial
reporting; anc

The registrang other certifying officer and | have disclosedsddon our most recent evaluation of internal @miver financial reporting, t
the registrar's auditors and the audit committee of the regit's board of directors

a) all significant deficiencies and materialakeesses in the design or operation of internalrobaver financial reporting which are
reasonably likely to adversely affect the regis’s ability to record, process, summarize and refpuancial information; ant

b) any fraud, whether or not material, thabiwes management or other employees who have disar role in the registrant’s internal
control over financial reporting

Date: August 6, 201 /sl Glen F. Post, Il

Glen F. Post, Il
Chief Executive Officer and Preside



Exhibit 31.2
CERTIFICATIONS
I, R. Stewart Ewing, Jr., Executive Vice Presidamd Chief Financial Officer, certify that:
1. | have reviewed this quarterly report on Forn-Q of CenturyLink, Inc.

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ort@émnstate a material fact necessary to
make the statements made, in light of the circuntgts under which such statements were made, nigtadisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operat and cash flows of the registrant as of, amgtfe periods presented in this rep

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15 (e))iar@dnal control over financial reporting (as defil in Exchange Act Rules 13a-15(f)
and 15¢15(f)) for the registrant and hav

a) designed such disclosure controls and proesdor caused such disclosure controls and puoegedo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrithe period in which this report is being prepa

b) designed such internal control over finah@porting, or caused such internal control owearficial reporting to be designed under
our supervision, to provide reasonable assurargardeng the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the registsattisclosure controls and procedures and pres@ntbd report our conclusions about
effectiveness of the disclosure controls and proes] as of the end of the period covered by #psnt based on such evaluation;
and

d) disclosed in this report any change in ggigtrant’s internal control over financial repodithat occurred during the registrantos
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, ttegistrant’s internal control over
financial reporting; an

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evatuatimternal control over financial reporting,
to the reqistrar’s auditors and the audit committee of the regit's board of directors

a) all significant deficiencies and materialakeesses in the design or operation of internarobaver financial reporting which are
reasonably likely to adversely affect the regis’s ability to record, process, summarize and refpuancial information; ant

b) any fraud, whether or not material, thabiwes management or other employees who have disagn role in the registrant’s
internal control over financial reportin

Date: August 6, 201 /sl R. Stewart Ewing, J
R. Stewart Ewing, Ji
Executive Vice President ai
Chief Financial Office




Exhibit 32

CenturyLink, Inc.

August 6, 2010

Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

Re: CenturyLink, Inc.
Certification of Contents of Form 10-Q for the geearending June 30, 2010
pursuant to Section 906 of the Sarbanes-Oxley A2062

Ladies and Gentlemen:

The undersigned, acting in their capacities asCthief Executive Officer and the Chief Financial io&fr of CenturyLink, Inc. (the
“Company”), certify that the Form 10-Q for the qiesrended June 30, 2010 of the Company fully coesphiith the requirements of Section 13(a)
of the Securities Exchange Act of 1934, and thatitifiormation contained in the Form 10-Q fairly geats, in all material respects, the financial
condition and results of operations of the Compaspf the dates and for the periods covered by spbrt.

A signed original of this written statement reqditey Section 906 has been provided to the Compadyéll be retained by the
Company and furnished to the Securities and Exah&wanmission or its staff upon request.

Very truly yours,

/s/ Glen F. Post, | /s/ R. Stewart Ewing, .
Glen F. Post, | R. Stewart Ewing, .
Chief Executive Office Executive Vice President a

and Preside Chief Financial Office



