Use these links to rapidly review the document
TABLE OF CONTENTS

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

X QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended June 30, 2013

or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the transition period from to
Commission File No. 001-7784
AV .
™
-~ CenturyLink
CENTURYLINK, INC.
(Exact name of registrant as specified in its chaer)
Louisiana 72-0651161
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
100 CenturyLink Drive, Monroe, Louisiana 71203
(Zip Code)

(Address of principal executive offices)

(318) 388-9000

(Registrant's telephone number, including area code

Indicate by check mark whether the regigtrél) has filed all reports required to be fileg Section 13 or 15(d) of the Securities Exche
Act of 1934 during the preceding 12 months (orsiach shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastia@s. YeskX No O



Indicate by check mark whether the regmthes submitted electronically and posted ondtparate website, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (Section 232.dDthis chapter) during the preceding
12 months (or for such shorter period that thestegit was required to submit and post such file¥)es No O

Indicate by check mark whether the regigtiga large accelerated filer, an accelerated, fd non-accelerated filer or a smaller reporting
company. See the definitions of "large acceleréited" "accelerated filer" and "smaller reporticgmpany"” in Rule 1212-of the Exchange Ac

Large accelerated filei] Accelerated filerd Non-accelerated fileEd Smaller reporting companid
(Do not check if a smaller reporting
company,

Indicate by check mark whether the regigtima shell company (as defined in Rule 12b-thefExchange Act). YeEl No

On August 1, 2013, there were 600,675,%@res of common stock outstanding.




Table of Contents

Part I.

Item 1.

Item 2.
Item 3.
Item 4.
Part Il.
Item 1.
Item 1A.
Item 2.
Item 6.

Signature

TABLE OF CONTENTS

Financial Information

Financial Statemen
Consolidated Statements of Operations (Unaud
Consolidated Statements of Comprehensive Incomaudited)
Consolidated Balance Sheets (Unaudi
Consolidated Statements of Cash Flows (Unaud
Consolidated Statements of Stockholders' Equitya(idiited)
Notes to Consolidated Financial Statements (Unedfi

Management's Discussion and Analysis of Finanataddtion and Results of Operatio

Quantitative and Qualitative Disclosures About MarRisk

Controls and Procedur

Other Information

Legal Proceeding

Risk Factors

Unregistered Sales of Equity Securities and Uderoteed:

Exhibits

8-21

22-43

44

44

45

45-62

63

64

83

* All references to "Notes" in this quarterly repoefer to these Notes to Consolidated Financialedtents

2




Table of Contents

PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

OPERATING REVENUES

OPERATING EXPENSE!

Cost of services and products
(exclusive of depreciation and
amortization)

Selling, general and administrati

Depreciation and amortizatic

Total operating expens:

OPERATING INCOME

OTHER INCOME (EXPENSE
Interest expens
Net loss on early retirement of d¢
Other income

Total other income (expens
INCOME BEFORE INCOME TAX
EXPENSE
Income tax expens

NET INCOME

BASIC AND DILUTED EARNINGS
PER COMMON SHARE
BASIC
DILUTED

DIVIDENDS DECLARED PER
COMMON SHARE

WEIGHTED AVERAGE COMMON
SHARES OUTSTANDINC
BASIC
DILUTED

Three Months Ended June 30

Six Months Ended June 30

2013

2012

2013

2012

(Dollars in millions except per share amount:

and shares in thousands)

$ 4,52t 4,61z 9,03¢ 9,22:
1,87¢ 1,917 3,66¢ 3,78¢

814 83t 1,63- 1,70¢

1,12¢ 1,20¢ 2,24( 2,41¢

3,81( 3,95¢ 7,541 7,911

71E 657 1,497 1,311

(325) (335 (641) (678,

— (202 — (194

4 3 43 15

(321 (534 (598, (857,

394 122 89¢ 454

125 49 33z 18C

$ 26¢ 74 567 274
$ 45 A2 92 44
$ 44 A2 .92 44
$ 54C 72t 1.08( 1.45(
604,30; 619,88 611,86: 619,04t
605,60: 621,83 613,33t 621,00

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

Three Months Ended June 30

Six Months Ended June 30

NET INCOME $

(Dollars in millions)

OTHER COMPREHENSIVE INCOME
Items related to employee benefit pla
Change in net actuarial loss, net of
$(10), $(3), $(18), and $(6) t:
Change in net prior service credit, ne

$—, $—, $(1), and — tax
Auction rate securities marked to mark
net of —, $—, $—, and $(2) ta
Foreign currency translation adjustmen
and other, net of $2, $—, $—, and $-
tax

Other comprehensive incor

COMPREHENSIVE INCOME $

26¢ 74 567 274
11 5 24 10
1 — 2 |
— — — 3
®) 3) (13) 1
7 2 13 14
27€ 76 58( 28¢

See accompanying notes to consolidated financgtsients.
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CENTURYLINK, INC.

CONSOLIDATED BALANCE SHEETS

(UNAUDITED)

ASSETS

CURRENT ASSET¢
Cash and cash equivalel
Accounts receivable, less allowance of $147 and:
Income tax receivabl
Deferred income taxes, n
Other
Total current asse
NET PROPERTY, PLANT AND EQUIPMEN
Property, plant and equipme
Accumulated depreciatic
Net property, plant and equipme
GOODWILL AND OTHER ASSETS
Goodwill
Customer relationships, less accumulated amortizati
$3,094 and $2,52
Other intangible assets, less accumulated amadizat
$1,139 and $95
Other
Total goodwill and other asse

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES

Current maturities of lor-term deb

Accounts payabl

Accrued expenses and other liabilit
Salaries and benefi
Income and other tax
Interest
Other

Advance billings and customer depo:

Total current liabilities
LONG-TERM DEBT
DEFERRED CREDITS AND OTHER LIABILITIES

Deferred income taxes, n

Benefit plan obligations, ni

Other

Total deferred credits and other liabiliti
COMMITMENTS AND CONTINGENCIES (Note 9
STOCKHOLDERS' EQUITY

Preferred stock—non-redeemable, $25.00 par value,
authorized 2,000 shares, issued and outstanding 7 a
7 share:

Common stock, $1.00 par value, authorized 1,600:0@D
1,600,000 shares, respectively, issued and oufstand
604,209 and 625,658 shal

Additional paic-in capital

Accumulated other comprehensive income (li

Retained earning

Total stockholders' equi

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financissients

June 30, 201: December 31, 201,

(Dollars in millions

and shares in thousands

$ 214 211
1,90( 1,917

58 42

90€ 891

57C 552

3,64¢ 3,61:

33,20« 32,08¢

(14,427 (13,054

18,77 19,03:

21,74 21,73:

6,48- 7,05:

1,762 1,79t

841 79€

30,82¢ 31,37

$ 53,25¢ 54,02
$ 302 1,20¢
1,28¢ 1,207

584 682

36€ 35€

28€ 26¢

25¢ 234

66€ 642

3,74¢ 4,59t

20,28: 19,40(

3,98( 3,64¢

5,57¢ 5,844

1,26¢ 1,24¢

10,82: 10,73¢

604 62€

18,29: 19,07¢

(1,688 (1,701

1,19: 1,28t

18,40( 19,28¢

$ 53,25¢ 54,02
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CENTURYLINK, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Six Months Ended June 30
2013 2012
(Dollars in millions)

OPERATING ACTIVITIES
Net income $ 567 274
Adjustments to reconcile net income to net caskigeal by operatin

activities:
Depreciation and amortizatic 2,24( 2,41¢
Deferred income taxe 307 137
Provision for uncollectible accour 65 10z
Gain on sale of intangible ass (32) —
Long-term debt premium amortizatic (32) (49)
Net loss on early retirement of de — 194
Changes in current assets and current liabili
Accounts receivabl (48) (64)
Accounts payabl 12z (140
Accrued income and other tax (11) 22
Other current assets and other current liabilithes (163 (6)
Retirement benefit (220 (163
Changes in other noncurrent assets and liabilitiet 48 53
Other, ne 12 22
Net cash provided by operating activit 2,85¢ 2,79¢
INVESTING ACTIVITIES
Payments for property, plant and equipment andalapgd software (1,410 (1,305
Proceeds from sale of intangible assets or pro| 75 13z
Other, ne’ 23 3)
Net cash used in investing activiti (1,312 (1,275
FINANCING ACTIVITIES
Net proceeds from issuance of I~term debt 1,74C 3,361
Payments of lor-term debi (1,018 (3,630
Early retirement of debt cos — (324
Net payments on credit facil (775, (27)
Dividends paic (661 (905
Net proceeds from issuance of common s 40 65
Repurchase of common sta (867, (20)
Other, ne — 7
Net cash used in financing activiti (1,541 1,473
Effect of exchange rate changes on cash and casvatents — 2
Net increase in cash and cash equival 3 152
Cash and cash equivalents at beginning of p¢ 211 12¢
Cash and cash equivalents at end of pe $ 214 281

Supplemental cash flow informatic
Income taxes (paid), n
Interest (paid) (net of capitalized interest of $t#l $21’

(46) (31)
(647 (729

8 &H

See accompanying notes to consolidated financssients.
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CENTURYLINK, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

Six Months Ended June 30
2013 2012
(Dollars in millions)

COMMON STOCK, $1.00 par value (represents dollaud shares

Balance at beginning of peric $ 62€ 61¢
Issuance of common stock through dividend reinvestirincentive

and benefit plan 2 4
Repurchase of common stc (24) —
Shares withheld to satisfy tax withholdir — Q)
Balance at end of peric 604 622

ADDITIONAL PAID -IN CAPITAL

Balance at beginning of peric 19,07¢ 18,90:
Issuance of common stock through dividend reinvestirincentive
and benefit plan 38 61
Repurchase of common stc (845; —
Shares withheld to satisfy tax withholdir (16) (29)
Shar-based compensation and other, 35 56
Balance at end of peric 18,29: 18,99¢
ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS
Balance at beginning of peric (1,701 (1,012
Other comprehensive incor 13 14
Balance at end of peric (1,688 (998
RETAINED EARNINGS
Balance at beginning of peric 1,28t 2,31¢
Net income 567 274
Dividends declare (659 (905
Balance at end of peric 1,19t 1,68¢
TOTAL STOCKHOLDERS' EQUITY $ 18,40( 20,31:

See accompanying notes to consolidated financssients.
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CENTURYLINK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

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

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

(1) Basis of Presentation

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

Our consolidated balance sheet as of Deeefith 2012, which was derived from our auditedsotidated financial statements, and our
unaudited interim consolidated financial statem@ntwided herein have been prepared in accordaitbelve instructions for Form 10-Q.
Certain information and footnote disclosures nolyniakcluded in financial statements prepared inoadance with accounting principles
generally accepted in the United States of Amenaae been condensed or omitted pursuant to rutbsegulations of the Securities and
Exchange Commission ("SEC"); however, in our opinihe disclosures made are adequate to makeftirenation presented not misleading.
We believe that these consolidated financial statéminclude all normal recurring adjustments nemesto fairly present the results for the
interim periods. The consolidated results of openatfor the first six months of the year are netessarily indicative of the consolidated
results of operations that might be expected ferditire year. These consolidated financial statésrghould be read in conjunction with the
audited consolidated financial statements and tiresrthereto included in our Annual Report on F&f¥K for the year ended December 31,
2012.

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

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

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

During the first quarter of 2013, we reargad our operating segments to support our newatipg structure. As of June 30, 2013, we
attributed our goodwill balances to our segment®kswvs:

June 30,
2013
(Dollars in millions)
Consume $ 10,37¢
Business 6,24
Wholesale 3,28:
Data hosting 1,83¢
Total goodwill $ 21,744

For additional information on the reorgatian of our segments, see Note 8—Segment Infoomati

(3) Long-Term Debt and Credit Facilities

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

June 30, December 31
Interest Rates Maturities 2013 2012
(Dollars in millions)
CenturyLink, Inc.
Senior note! 5.000%- 7.650% 2015- 2042 $ 7,07 6,25(
Credit facility @ 4.250% 2017 45 82(
Term loan 2.450% 2019 413 424
Subsidiaries
Qwest
Senior note! 6.125%- 8.375% 2014- 2053 9,192 9,16¢
Embarq
Senior note! 7.082%- 7.995% 2016- 2036 2,66¢ 2,66¢
First mortgage
bonds 6.875%- 8.770% 2013- 2025 32z 32z
Other 6.750%- 9.000% 2013- 2019 20C 20C
Capital lease and oth
obligations Various Various 683 734
Unamortized
(discounts)
premiums and othe
net (14) 18
Total lon¢-term debt 20,58t 20,60¢
Less current maturitie (302) (1,205
Long-term debt,
excluding current
maturities $ 20,28: 19,40(
(1) The information presented here illustrates ther@sterates and maturity on our Credit Facility. Blagstanding amount of our Credit Facility borrogsrat June 30, 2013 was

$45 million with an interest rate of 4.250%.
New Issuance:!

On May 23, 2013, Qwest Corporation ("QG&94ued $775 million aggregate principal amount ®26% Notes due 2053, including
$25 million principal amount that was sold pursu@nan over-allotment option granted to the undiens for the offering, in exchange for net
proceeds, after deducting underwriting discountsepenses, of approximately $752 million. The Natee

9
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unsecured obligations and may be redeemed, in vdratepart, on or after June 1, 2018 at a redesngtrice equal to 100% of the principal
amount redeemed plus accrued interest.

On March 21, 2013, CenturyLink issued $lidn aggregate principal amount of 5.625% Notes 8020 in exchange for net proceeds,
after deducting underwriting discounts and expensfeapproximately $988 million. The Notes are wnsed obligations and may be redeer
in whole or in part, at any time at a redemptioicgoequal to the greater of par or a "make-whaég specified in the Notes, plus accrued and
unpaid interest to the redemption date. In addjtrany time on or prior to April 1, 2016, we ntageem up to 35% of the principal amoun
the Notes at a redemption price equal to 105.6268teoprincipal amount thereof, plus accrued angaishinterest to the redemption date, witt
the net cash proceeds of certain equity offerikiggler certain circumstances, we will be requirethtike an offer to repurchase the Notes at ¢
price of 101% of their aggregate principal amoudos@ccrued and unpaid interest to the repurchatee d

Repayment:
On June 17, 2013, QC paid at maturity tRe0million principal amount of its floating rateobés.
On April 1, 2013, CenturyLink paid at matythe $176 million principal amount of its 5.508%otes.
Covenants

As of June 30, 2013, we believe we wereoimpliance with the provisions and covenants carthin our Credit Facility and other debt
agreements.

Subsequent Event
On July 15, 2013, Embarq Corporation ("EmgBjapaid at maturity the $59 million principal aomt of its 6.875% Notes.
(4) Severance and Leased Real Estate

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

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

We report the current portion of liabilgiéor real estate leases that we have ceasedinsitgrued expenses and other liabilities and
report the noncurrent portion in other noncurrétiilities under deferred credits and other lidigis in our consolidated balance sheets. We
report the related expenses in selling, generabanainistrative expenses in our consolidated stamésnof operations. At June 30, 2013, the
current and noncurrent portions of our leasedestite accrual were $18 million and $103 milli@spectively. The remaining lease terms
range from 0.17 to 12.5 years, with a weighted ayerof 8.9 years.

10




Table of Contents

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

Severance Real Estate
(Dollars in millions)

Balance at December 31, 2C $ 17 131
Accrued to expens 13 —
Payments, ne (18) (8)
Reversals and adjustmel — (2)

Balance at June 30, 20 $ 12 121

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

Pension Plans

Three Months Ended June 30 Six Months Ended June 30
2013 2012 2013 2012
(Dollars in millions)

Service cos $ 23 23 48 45
Interest cos 13t 15€ 27C 31z
Expected return on

plan asset (224, (212 (448 (424
Recognition of prior

service cos 1 1 2 2
Recognition of

actuarial los: 20 7 40 15
Net periodic pensio

benefit (income $ (45) (25) (88) (50)

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

Pos-Retirement Benefit Plans

Three Months Ended June 30 Six Months Ended June 30
2013 2012 2013 2012
(Dollars in millions)

Service cos $ 6 5 12 11
Interest cos 35 44 70 87
Expected return on

plan asset (20) (11) (20) (22)
Recognition of

actuarial los: 1 — 2 —
Net periodic po:-

retirement benefit

expense $ 32 38 64 76

We report net periodic benefit (income) exge for our qualified pension, non-qualified pensind post-retirement benefit plans in cost
of services and products and selling, general dnuirastrative expenses on our consolidated statesvtdroperations.

11
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(6) Earnings per Common Share
Basic and diluted earnings per common sfaarthe three and six months ended June 30, 20d2@12 were calculated as follows:

Three Months Ended June 30 Six Months Ended June 30
2013 2012 2013 2012
(Dollars in millions, except per share amounts, shias in thousands,

Income (Numerator)

Net income $ 26¢ 74 567 274
Earnings applicable to non-vested
restricted stocl — (0] — Q)

Net income applicable to common stc
for computing basic earnings per
common shar 26¢ 73 567 27¢

Net income as adjusted for purpose:
computing diluted earnings per
common shar $ 26¢ 73 567 27¢

Shares (Denominatot
Weighted average number of shai

Outstanding during peric 607,75! 621,60! 615,13¢ 620,67(
Non-vested restricted stoc (3,453 (2,660 (3,276 (2,602
Non-vested restricted stock un — 947 — 98C

Weighted average shares outstanding

computing basic earnings per comn

share 604,30: 619,88 611,86: 619,04¢
Incremental common shares attributal

to dilutive securities
Shares issuable under convertible

securities 10 13 10 13
Shares issuable under incentive
compensation plar 1,29(C 1,93¢ 1,46¢ 2,03¢

Number of shares as adjusted
purposes of computing diluted

earnings per common shg 605,60: 621,83 613,33¢ 621,09!
Basic earnings per common sh $ AL A1z .93 .44
Diluted earnings per common shi $ 44 A2 .92 .44

Our calculation of diluted earnings per coom share excludes shares of common stock thasarable upon exercise of stock options
when the exercise price is greater than the avaragket price of our common stock during the perfgch potentially issuable shares totaled
2.4 million and 2.3 million for the three and sixnths ended for both June 30, 2013 and 2012, regplgc

(7) Fair Value Disclosure

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

Fair value is defined as the price that Midne received to sell an asset or paid to traresfebility in an orderly transaction between
independent and knowledgeable parties who arengilind able to transact for an asset or liabilitthha measurement date. We use valuation
techniques that maximize the use of observabletsngod minimize the use of unobservable inputs vaetermining

12
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fair value and then we rank the estimated valussdban the reliability of the inputs used followithg fair value hierarchy set forth by the
Financial Accounting Standards Board ("FASB").

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

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

Input Level Description of Input
Level 1 Observable inputs such as quoted market pricestiveamarkets
Level 2 Inputs other than quoted prices in active markweds are either directly or indirectly observat
Level 3 Unobservable inputs in which little or no marketadexists

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

June 30, 201: December 31, 201
Input Carrying Fair Carrying Fair
Level Amount Value Amount Value

(Dollars in millions)
Liabilities—Long-term debt,
excluding capital lease
obligations 2 $ 19,90: 20,68( 19,87: 21,45;

(8) Segment Information

During the first quarter of 2013, we anncesh a reorganization of our operating segmentsséqurently, beginning with the first quarter
of 2013, we are reporting the following four segmsan our consolidated financial statements: coreuisusiness, wholesale and data hosting
The primary purpose of the reorganization wasrengfthen our focus on the business market whiléirmaing our commitment to our
wholesale, hosting and consumer customers. Thgar@ation combined business sales and operatimsidns that formerly resided in the
enterprise markets—network segment and the regioagtets segment into the new unified business eagrithe remaining customers
serviced by the regional markets segment becameetiveconsumer segment.

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

. Business. Consists generally of providing strategic andaygproducts and services to commercial, enterpgisbal and
government customers. Our strategic products amices offered to these customers include our peiliae (including special
access), broadband, Ethernet, Multiprotocol Lalégtcing ("“MPLS"), Voice over Internet Protocol (8WP"), and network
management services. Our legacy services offerttese customers include local and long-distancecse

. Wholesale. Consists generally of providing strategic andaggproducts and services to other communicatiomggbers. Our
strategic products and services offered to theseomers are mainly private line (including speeietess), dedicated internet
access and MPLS. Our legacy services offered sethestomers include resale, unbundled networkeslien{"UNEs") which
allow our wholesale customers the use of our ndwoia combination of our network and

13
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their own networks to provide voice and data se@wim their customers, long-distance and switckedss services and other
services, including billing and collection, poletal, floor space and database services; and

. Data hosting. Consists primarily of providing colocation, maeddosting and cloud hosting services to nationdl a
international enterprise and government customers.

We have restated previously reported seginesults for the three and six months ended JOn2@L2, due to the above-described
restructuring of our business. Segment resultsamemarized below:

Three Months Ended June 30 Six Months Ended June 30
2013 2012 2013 2012
(Dollars in millions)

Total segment

revenue $ 4,27¢ 4,34¢ 8,53: 8,69(
Total segment

expense: 2,06 2,06: 4,007 4,08:
Total segment incom $ 2,21¢ 2,28: 4,52¢ 4,607
Total margin

percentagt 51.8% 52.5% 53.0% 53.0%
Consumer

Revenue! $ 1,49¢ 1,54( 3,00¢ 3,104

Expense! 551 56¢ 1,07 1,13¢

Income $ 94% 972 1,92¢ 1,96¢

Margin percentag 63.1% 63.1% 64.2% 63.4%
Business

Revenue! $ 1,52¢ 1,537 3,02¢ 3,04t

Expense! 937 94: 1,81¢ 1,85¢

Income $ 58¢ 594 1,211 1,192

Margin percentag 38.6% 38.6% 40.0% 39.1%
Wholesale

Revenue: $ 91( 94¢€ 1,817 1,90¢

Expense! 301 31: 57¢ 628

Income $ 60¢ 632 1,24 1,28:

Margin percentag 66.9% 66.9% 68.4% 67.2%
Data hosting

Revenue! $ 347 32% 681 63<

Expense! 273 23¢ 537 47C

Income $ 74 84 144 162

Margin percentag 21.3% 26.0% 21.1% 25.8%

We categorize our products and servicesth following four categories:

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

. Legacy services, which include primarily local, long-distance, sefied access, Integrated Services Digital Netwd8ON")
(which uses regular telephone lines to supporteyoitdeo and data

14
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applications), and traditional wide area netwolM/AN") services (which allows a local communicatiaretwork to link to
networks in remote locations);

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

. Other revenues, which consist primarily of Universal Service Furid§F") revenue and surcharges. Unlike the firgtehr
revenue categories, other revenues are not inclindegr segment revenues.

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

Three Months Ended June 30 Six Months Ended June 30
2013 2012 2013 2012
(Dollars in millions)

Strategic service $ 2,16¢ 2,07¢ 4,30¢ 4,13¢
Legacy service 1,94t 2,09¢ 3,91¢ 4,23¢
Data integratior 167 17C 307 31¢
Other 24¢ 26€ 50€ 53z
Total operating

revenue: $ 4,52¢ 4,612 9,03¢ 9,22:

Other operating revenues include reventms finiversal service funds which allow us to remoa portion of our costs under federal and
state cost recovery mechanisms and certain surehi@ogur customers, including billings for ouruigd contributions to several USF
programs. These surcharge billings to our customerseflected on a gross basis in our statemémgerations (included in both operating
revenues and expenses) and aggregated approxirdgdymillion and $272 million for the six monthsded June 30, 2013 and 2012,
respectively. We also generate other operatingmg® from leasing and subleasing of space in digedbuildings, warehouses and other
properties. We centrally manage the activities tjeaterate these other operating revenues and amrabgthese revenues are not included in
any of our four segments presented in the segresntts table above.

Our segment revenues include all reveniues bur strategic, legacy and data integrationessribed in more detail above. Segment
revenues are based upon each customer's clasgsifitatan individual segment. We report our segmewenues based upon all services
provided to that segment's customers, with theiae of data hosting revenue generated from bssiaad wholesale customers, which is
reported in data hosting segment revenues. Wetreppsegment expenses for our four segments lasvial

. Direct expenses , which primarily are specific expenses incurrecalrect result of providing services and productsegment
customers, along with selling, general and adnratis®e expenses that are directly associated ypigltciic segment customers or
activities; and

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

We do not assign depreciation and amontimaxpense to our segments, as the related asstsapital expenditures are centrally
managed. Similarly, severance expenses, restrogtakpenses and, subject to an exception for darhdesting segment, certain centrally
managed administrative functions (such as finaimfermation technology, legal and human resourees)ot assigned to our segments.
Interest expense is also excluded from segmenlsdsecause we manage our financing on a total aognpasis and have not allocated asset:
or debt to specific segments. Other income (expeimes not relate to our segment operations atigkiefore excluded from our segment
results. In addition, our assets and capital exiperas$ are not monitored by or reported to the folyerating decision maker ("CODM") by
segment.
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The following table reconciles segment meao net income:

Three Months Ended June 30 Six Months Ended June 30
2013 2012 2013 2012
(Dollars in millions)

Total segment incom $ 2,21¢ 2,28: 4,52¢ 4,607
Other operating

revenue 24c¢ 26¢€ 50¢€ 532
Depreciation and

amortization (1,223 (1,208 (2,240 (2,416
Other unassigned

operating expense (625; (684, (1,294 (1,412
Other income

(expense), ne (321 (534 (598, (857,
Income tax expens (125; (49) (332 (180;
Net income $ 26¢ 74 567 274

(9) Commitments and Contingencies

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

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

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

Litigation Matters Relating to CenturyLink and Embg

In December 2009, subsidiaries of Centumilfiled two lawsuits against subsidiaries of SpNiextel to recover terminating access
charges for VolP traffic owed under various intentection agreements and tariffs which presently@pmate $34 million in the aggregate.
The lawsuits allege that Sprint Nextel has breaduwedracts, violated tariffs, and violated the Fal€ommunications Act by failing to pay
these charges. One lawsuit, filed on behalf ofegibcy Embarq operating entities, was tried in fabeourt in Virginia in August 2010 and, in
March 2011, a ruling was issued in our favor anairegt Sprint Nextel. That ruling was affirmed orpegl, but Sprint has petitioned for further
review by the U.S. Supreme Court. As of June 3@32Sprint has paid us approximately $24 milliorwémnection with this lawsuit. The other
lawsuit, filed on behalf of all Legacy CenturyLinkerating entities, is pending in federal court@uisiana. In that case, in early 2011 the
Court dismissed certain of CenturyLink's claim$ened other claims to the FCC, and stayed thgsliton. In April 2012, Sprint Nextel filed a
petition with the FCC, seeking a declaratory rulingt CenturyLink's access charges do not appiol® originated calls. We have not
deferred revenue related to these matters becagisi® wot believe an adverse outcome is probabkdbgson current circumstances.

InWilliam Douglas Fulghum, et al. v. Embarq Corporation, et al. , filed on December 28, 2007 in the United Statisriot Court for the
District of Kansas, a group of retirees filed agtivie class action lawsuit challenging the decis@make certain modifications in retiree
benefits programs relating to life insurance, meldicsurance and prescription drug benefits, gdiyezéfective January 1, 2006 and January 1
2008 (which, at the time of the modifications, veapected to reduce estimated future expensesd@ubject benefits by more than
$300 million). Defendants include Embarq, certdiitobenefit plans, its Employee Benefits Comnatéand the individual plan administrato
certain of its benefits plans. Additional defendainclude Sprint Nextel and certain of its bengpfins. The Court
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certified a class on certain of plaintiffs' clainbsit rejected class certification as to other ctaiBmbarq and other defendants continue to
vigorously contest these claims and charges. Ool@ctl4, 2011, thEulghum lawyers filed a new, related lawsuthbott et al. v. Sprint

Nextel et al. CenturyLink/Embarq is not named a defendant indiesuit. InAbbott, approximately 1,500 plaintiffs allege breach otifitary
duty in connection with the changes in retiree fienhthat also are at issue in thalghum case. Thé\bbott plaintiffs are all members of the
class that was certified iulghum on claims for allegedly vested benefits (Countsd Hl), and theAbbott claims are similar to thEulghum
breach of fiduciary duty claim (Count II), on whitie Fulghum court denied class certification. The Court hagesleproceedings iAbbott
indefinitely. On February 14, 2013, thelghum court dismissed the majority of the plaintiffs'iola in that case. On July 16, 2013, the
Fulghum court granted plaintiffs' request to seek intertocyreview by the United States Court of Appeaisthe Tenth Circuit. Embarqg and
the other defendants will defend the appeal, caetio vigorously contest any remaining claim&iuhghum and seek to have the claims in the
Abbott case dismissed on similar grounds. We have notuada liability for these matters because we belieis premature (i) to determine
whether an accrual is warranted and, (ii) if scdétermine a reasonable estimate of probableitiabil

Litigation Matters Relating to Qwes

On July 16, 2013, Comcast MO Group, In€qfhcast") filed a lawsuit in Colorado state cogjaiast Qwest Communications
International, Inc. Comcast alleges Qwest breathegarties' 1998 tax sharing agreement ("TSA")mihesfused to partially indemnify
Comcast for a tax liability settlement Comcast hebwith the Commonwealth of Massachusetts in pudiésto which we were not a party.
Comcast seeks approximately $80 million in damaeesluding interest. Qwest and Comcast are paxiéise TSA in their capacity as
successors to the TSA's original parties, U S WHRT., a telecommunications company, and MediaOreifg Inc., a cable television
company, respectively. We have not accrued a iiglidr this matter because we do not believe liadiflity is probable.

On September 29, 2010, the trustees iDtheh bankruptcy proceeding for KPNQwest, N.V.\{dfich Qwest was a major shareholder)
filed a lawsuit in the District Court of Haarlenhgt Netherlands, alleging tort and mismanagemeinslander Dutch law. Qwest and
Koninklijke KPN N.V. ("KPN") are defendants in thimwsuit along with a number of former KPNQwestewisory board members and a
former officer of KPNQwest, some of whom were formeaffiliated with Qwest. Plaintiffs allege, amowgher things, that defendants' actions
were a cause of the bankruptcy of KPNQwest, ang skek damages for the bankruptcy deficit of KPN&wehich is claimed to be
approximately €4.2 billion (or approximately $5.8ibn based on the exchange rate on June 30, 2148 statutory interest. Two lawsuits
asserting similar claims were previously filed agaiQwest and others in federal courts in New yars2004 and Colorado in 2009; those
courts dismissed the lawsuits without prejudicet@ngrounds that the claims should not be litigatetthe United States.

On September 13, 2006, Cargill Financiathéss, Plc and Citibank, N.A. filed a lawsuit iretDistrict Court of Amsterdam, the
Netherlands, against Qwest, KPN, KPN Telecom Baxid other former officers, employees or supervigmgrd members of KPNQwest, sc
of whom were formerly affiliated with Qwest. TheMsuit alleges that defendants misrepresented KPNEwfinancial and business condition
in connection with the origination of a credit fitgiand wrongfully allowed KPNQwest to borrow fundnder that facility. Plaintiffs allege
damages of approximately €219 million (or approxieha$285 million based on the exchange rate o By 2013). On April 25, 2012, the
court issued its judgment denying the claims asddsy Cargill and Citibank in their lawsuit. Catgihd Citibank are appealing that decision.

We have not accrued a liability for the eboatters. Regarding the 2010 proceeding, we\eitds premature to determine whether an
accrual is warranted and, if so, a reasonable agiof our

17




Table of Contents

probable liability. Regarding the 2006 suit, werdh believe that liability is probable. We will cimue to defend against both KPNQwest
litigation matters vigorously.

The terms and conditions of applicable Wglacertificates or articles of incorporation, agrents or applicable law may obligate Qwes
indemnify its former directors, officers or empl@gewith respect to certain of the matters descriieye, and Qwest has been advancing leg
fees and costs to certain former directors, offic@remployees in connection with certain mattescdbed above.

Several putative class actions relatinthéinstallation of fiber optic cable in certaights-of-way were filed against Qwest on behalf of
landowners on various dates and in courts locat&d istates in which Qwest has such cable (Alabamizgna, California, Colorado,
Delaware, Florida, Georgia, Illinois, Indiana, lgW&ansas, Kentucky, Maryland, Massachusetts, MamjdJ/innesota, Mississippi, Missouri,
Nebraska, Nevada, New Jersey, New Mexico, New YMdtth Carolina, Ohio, Oklahoma, Oregon, PennsyibyaBouth Carolina, Tenness
Texas, Utah, Virginia, and Wisconsin.) For the npat, the complaints challenge our right to insiat fiber optic cable in railroad rights-of-
way. The complaints allege that the railroads dwenrtght-of-way as an easement that did not incthdeight to permit us to install our cable
in the right-of-way without the Plaintiffs' conseMost of the currently pending actions purporb&obrought on behalf of state-wide classes in
the named Plaintiffs' respective states, althoughaxtion pending before the lllinois Court of Apfsepurports to be brought on behalf of
landowners in Illinois, lowa, Kentucky, Michigan,iivhesota, Nebraska, Ohio and Wisconsin. In gengralcomplaints seek damages on
theories of trespass and unjust enrichment, asaselunitive damages. After previous attempts terénto a single nationwide settlement in a
single court proved unsuccessful, the parties maee to seek court approval of settlements onte-btastate basis. To date, the parties have
received final approval of such settlements int28es (Alabama, California, Colorado, Delawarefifil Georgia, lllinois, Indiana, lowa,
Kansas, Maryland, Michigan, Minnesota, Mississipissouri, Nebraska, Nevada, New Jersey, New YNdtth Carolina, Ohio, Oklahoma,
Oregon, Pennsylvania, South Carolina, Tennesseginid and Wisconsin), have received preliminarpgrapal of the settlements in two states
(Kentucky and Utah), and have not yet receiveckeeigieliminary or final approval in four states {Z&ma, Massachusetts, New Mexico and
Texas). We have accrued an amount that we belsepmbable for these matters; however, the ameumtti material to our consolidated
financial statements.

Securities Actions

CenturyLink and certain of its affiliatesalefendants in two securities and two sharehaldgvative actions. The securities actions are
pending in federal court in the Southern DistricNew York and the derivative actions are pendiméederal court in the Eastern and Western
Districts of Louisiana, respectively. Plaintiffstimese actions have variously alleged, among dliegs, that CenturyLink and certain of its
current and former officers and directors violafiederal securities laws and/or breached fiduciatyed owed to the Company and its
shareholders. Plaintiffs' complaints focus on atbgaterial misstatements or omissions concernegueyLink's financial condition and
dividend. In addition, CenturyLink's Board of Ditecs recently received a demand from a sharehtddievestigate the shareholder's
allegations that the Company made false and misigatisclosures concerning the Company's abilitjneontain its dividend and permitted
certain officers and directors to engage in impropsider trading.

The matters are in preliminary phases ardCtompany intends to defend against the filedastvigorously. We have not accrued a
liability for these matters as it is prematuret¢idetermine whether an accrual is warranted anid §o, to determine a reasonable estimate of
probable liability.

Other Matters

From time to time, we are involved in otpeoceedings incidental to our business, inclugiatgnt infringement allegations,
administrative hearings of state public utility aoissions relating
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primarily to rate making, actions relating to emyae claims, various tax issues, environmental &sues, grievance hearings before labor
regulatory agencies, and miscellaneous third gartyactions. The outcome of these other proceadmgot predictable. However, based on
current circumstances we do not believe that ttimate resolution of these other proceedings, aftesidering available defenses and
insurance coverage, will have a material adverfgeedn our financial position, results of operaimr cash flows.

(10) Other Financial Information
Other Current Assets

Other current assets reflected on our dategted balance sheets consisted of the following:

June 30, December 31
2013 2012
(Dollars in millions)
Prepaid expenst $ 29¢ 257
Materials, supplies and inventc 162 12t
Assets held for sal — 96
Deferred activation and installation char 62 53
Other 47 21
Total other current asse $ 57C 552

In January 2013, we sold $43 million of aureless spectrum assets held for sale. The saldted in a gain of $32 million, which is
recorded as other income on our consolidated statenof operations. During the quarter ended JOn2@L3, we reclassified our remaining
$53 million of wireless spectrum assets from heldsale to other intangible assets on our congelitihalance sheet. Although we continue to
pursue selling our remaining spectrum assets, wernger expect to reach agreements with purchagém the coming twelve months.

Selected Current Liabilitie:

Current liabilities reflected in our conisiaited balance sheets include accounts payablethadcurrent liabilities as follows:

June 30, 201: December 31, 201,
(Dollars in millions)

Accounts payabl $ 1,28t 1,207
Other current liabilities

Accrued ren $ 46 48

Legal reserve 32 39

Unsettled repurchased common shi 18 —

Other 163 147

Total other current liabilitie $ 25¢ 234

Included in accounts payable at June 30320d December 31, 2012 were $237 million and $ilin, respectively, representing bo
overdrafts.

(11) Labor Union Contracts

Approximately 38% of our employees are memlof various bargaining units represented byCtiemunications Workers of America or
the International Brotherhood of Electrical Workers
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Approximately 12,000, or 26%, of our employeessargject to collective bargaining agreements thpired October 6, 2012, and an additic
1,500 or 3% of our employees are subject to additioollective bargaining agreements that havereg@ince then. Since the expirations, we
have been negotiating the terms of new agreemientise meantime, the predecessor agreements havesiéended, and the applicable union:
have agreed to provide us with at least twenty-faur advance notice before terminating those peskor agreements. On July 30, 2013, we
reached a tentative agreement in our contract ragois with the Communication Workers of Amerioa & four-year labor contract covering
approximately 12,000 of our employees. The newreghinust be approved by the union's membershig uhiion has advised us that it plans
to seek this approval before the end of Septembts.2

(12) Repurchase of CenturyLink Common Stock

In February 2013, the board of directorthartized us to repurchase up to $2 billion of outstanding common stock. During the six
months ended June 30, 2013, we repurchased 2émsltiares of our outstanding common stock in tlem oparket. These shares were
repurchased for an aggregate market price of $88ibm or an average purchase price of $35.53sbare. The repurchased common stocl
been retired. As of June 30, 2013, we had appraeimn&1.15 billion in stock remaining available f@purchase under the Stock Repurchase
Program. The figures set forth above exclude Olbamishares that, as of June 30, 2013, we hacedgepurchase under the program for
$18 million, or an average purchase price of $3p&7share, in transactions that settled earlizérthird quarter of 2013.

(13) Other Comprehensive Earnings

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

Foreign Currency
Translation
Pos-Retirement Adjustment
Pension Plans Benefit Plans and Other Total
(Dollars in millions)

Balance at

December 31,

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

comprehensive

(loss) income

before

reclassification: — — (8) (8)
Amounts

reclassified from

accumulated oth

comprehensive

income 13 1 — 14

Net curren-period
other
comprehensive
income (loss 13 1 (8) 6

Balance at

March 31, 201  $ (1,386 (288; (22) (1,695
Other

comprehensive

(loss) income

before

reclassification: — — (6) (6)
Amounts

reclassified from

accumulated oth

comprehensive

income 12 — 1 13

Net curren-period

other

comprehensive

income (loss 12 — (5) 7
Balance at June 3!

2013 $ (1,374 (288; (26) (1,688
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The tables below present information almutreclassifications out of accumulated other cahensive income (loss) by component:

Affected Line Item in Consolidated Statement o
Operations or Footnote Where Additional
(Decrease) Increas: Information is Presented If The Amount is not
Three Months Ended March 31, 201 in Net Income Recognized in Net Income in Total

(Dollars in millions)

Amortization of pension & post-
retirement plan

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

Net of tax $ (14

Affected Line Item in Consolidated Statement o
Operations or Footnote Where Additional
(Decrease) Increas Information is Presented If The Amount is not
Three Months Ended June 30, 201 in Net Income Recognized in Net Income in Tota

(Dollars in millions)

Amortization of pension & post-
retirement plan

Net actuarial los $ (21) See footnote -Employee Benefit
Prior service cos (1) See footnote-Employee Benefit
Total before tas (22)
Income tax expense (bene! 10 Income tax expens
Insignificant items (1)

Net of tax $ (13)
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Unless the context requires otherwise resfees in this report to "CenturyLink," "we," "uatid "our" refer to CenturyLink, Inc. and its
consolidated subsidiaries.

All references to "Notes" in this Item Zeneto the Notes to Consolidated Financial Stateémtiuded in Item 1 of this quarterly report.

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

Overview

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

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

At June 30, 2013, we operated 13.3 mildcness lines in 37 states, served approximatelynBli®n broadband subscribers, and operatec
55 data centers throughout North America, Europe/Asia. Our methodology for counting access liney mot be comparable to those of o
companies.

During the first quarter of 2013, we anncesh a reorganization of our operating segmentss€qurently, we now report the following fc
segments in our consolidated financial statements:

. Consumer. Consists generally of providing strategic andatggproducts and services to residential consurensstrategic
products and services offered to these customelsde our broadband, wireless and video servicetyding our Prism TV
services. Our legacy services offered to theseomests include local and long-distance service;

. Business. Consists generally of providing strategic andaggproducts and services to commercial, enterpgisbal and
government customers. Our strategic products amices offered to these customers include our peiliae (including special
access), broadband, Ethernet, Multiprotocol Lalét@®ing ("MPLS"), Voice over Internet Protocol (WP"), and network
management services. Our legacy services offerdte8e customers include local and long-distancécse

. Wholesale. Consists generally of providing strategic andi®gproducts and services to other communicatiomggbers. Our

strategic products and services offered to thestomers are mainly private line (including speeiatess), dedicated internet
access and MPLS. Our legacy services offered sethastomers include resale, unbundled networkesies("UNESs") which
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allow our wholesale customers the use of our nééwoia combination of our network and their owrwaks to provide voice
and data services to their customers, long-distandeswitched access services and other servicdsding billing and
collection, pole rental, floor space and databaseces; and

. Data hosting. Consists primarily of providing colocation, maeddosting and cloud hosting services to nationdl a
international enterprise and government customers.

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

Results of Operations

The following table summarizes the resaftsur consolidated operations for the three ardrsinths ended June 30, 2013 and 2012.

Three Months Ended June 30 Six Months Ended June 30
2013 2012 2013 2012
(Dollars in millions except per share amounts

Operating revenue $ 4,52¢ 4,61- 9,03¢ 9,22:

Operating expense 3,81( 3,95¢ 7,541 7,911

Operating incom: 71t 657 1,49 1,311

Other income (expens (321 (534, (598 (857,

Income tax expens 12t 49 33z 18C

Net income $ 26¢ 74 567 274
Basic earnings per commor

share $ A4t Az .92 44
Diluted earnings per commc

share $ 44 Az .92 44

The following table summarizes certain of selected operational metrics:

As of June 30,

Increase /
2013 20121 (Decrease) % Change
(in thousands)

Broadband subscribe

@ 5,90¢ 5,76€ 142 2.5%
Access line$? 13,33: 14,14¢ (818 (5.8)%
Employees 46.¢ 47.1 (0.2) —%
(1) The prior year numbers have been adjusted to indluel operational metrics of our wholly owned sdiasy, El Paso County Telephone Company,

which had been previously excluded. The increasthfusands) related to Broadband subscribers andsA lines attributable to El Paso County
Telephone Company's inclusion is approximately @ 4rrespectively

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

. promote long-term relationships with our custesrtérough bundling of integrated services;
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provide new services, such as video, cloud hostiranaged hosting, colocation and other additiosadises that may become
available in the future due to, among other thigsances in technology or improvements in ouastfucture;

provide our broadband and premium services to lagnigercentage of our customers;
pursue acquisitions of additional assets if labdé at attractive prices;
increase usage of our networks; and

market our products and services to new custemer

Operating Revenues

We currently categorize our products, sswiand revenues among the following four categorie

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

Legacy services, which include primarily local, long-distance, ssfied access, Integrated Services Digital Netwd8ON")
(which uses regular telephone lines to supportejoideo and data applications), and traditionalenarea network (“WAN")
services (which allows a local communications nekwo link to networks in remote locations);

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

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

The following tables summarize our opemtievenues under our current revenue categorization

Three Months Ended June 30 Increase /
2013 2012 (Decrease’ % Change
(Dollars in millions)
Strategic service $ 2,16¢ 2,07¢ 86 4%
Legacy service 1,94t 2,09¢ (153 (M%
Data integratior 167 17C 3) (2)%
Other 24¢ 26¢€ a7 (6)%
Total operating
revenue: $ 4,52¢ 4,612 (87) 2)%
Six Months Ended June 30 Increase /
2013 (Decrease’ % Change
(Dollars in millions)
Strategic service $ 4,30¢ 4,13¢ 17C 4%
Legacy service 3,91¢ 4,23¢ (320; (8)%
Data integratior 307 31t (8) ()%
Other 50¢€ 532 (26) B5)%
Total operating
revenue: $ 9,03¢ 9,22: (184 2)%
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Operating revenues decreased $87 milliah$dri84 million, or 2% and 2%, during the three aixdmonths ended June 30, 2013 as
compared to the three and six months ended Jur202@, This decrease was primarily attributabldeolines in legacy services revenues,
which reflected the continuing loss of access linasur markets. We believe the decline in the nendd access lines was primarily due to the
displacement of traditional wireline telephone s&s by other competitive products and services edfiate that our access lines loss will be
between 5.7% and 6.1% in 2013. Our legacy servime=nues were also negatively impacted in 2013hbycontinued migration of customers
to bundled service offerings at lower effectiveemtThe decreases in our legacy services revenerespartially offset by higher revenues from
strategic services revenues. Growth in our broadlbathernet, MPLS, facilities-based video and catmn customers accounted for a majority
of the growth in strategic services revenues.

Further analysis of our operating revermesegment is provided below in "Segment Results."
Operating Expenses

Our operating expenses decreased $14®madind $370 million, or 4% and 5% for the three sixdnonths ended June 30, 2013 as
compared to June 30, 2012.

The following tables summarize our opegtxpenses:

Three Months Ended June 30 Increase /
2013 2012 (Decrease’ % Change
(Dollars in millions)

Cost of services and
products (exclusive
of depreciation and

amortization) $ 1,87 1,912 (39) 2)%
Selling, general and

administrative 814 83t (21) (3)%
Depreciation and

amortization 1,12 1,20¢ (85) (M%
Total operating

expense: $ 3,81( 3,95¢ (145; (4)%

Six Months Ended June 30 Increase /
2013 2012 (Decrease’ % Change

(Dollars in millions)
Cost of services and
products (exclusive
of depreciation and

amortization) $ 3,66¢ 3,78¢ (120; ()%
Selling, general and

administrative 1,63 1,70¢ (74) (4)%
Depreciation and

amortization 2,24( 2,41¢ (176 (M%
Total operating

expense: $ 7,541 7,911 (370; B)%

Cost of services and products (exclusivdegfreciation and amortization) decreased sligbtiyhe three months ended June 30, 2013 as
compared to the three months ended June 30, 2@h2andy due to a decrease in access expenses,enaimte costs and employee benefits
costs. These decreases were partially offset bgdses in facility cost, network expense and retalte and power cost. Cost of services and
products (exclusive of depreciation and amortizgtaecreased slightly for the six months ended 3&013 as compared to the six months
ended June 30, 2012 primarily due to decreasesdanias and wages costs associated with the reduictiheadcount, reduction in severance
costs related to our recent acquisitions, and dseein employee benefits costs, professional de¢a,integration costs and access expenses
The decreases were partially offset by increaséscitity
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cost, network expense and real estate and powernWesexpect our salaries, wages and employee itergpenses will increase during the
second half of 2013 as we hire additional persoimebnnection with our growth initiatives.

Selling, general and administrative expsrireased for the three months ended June 3B,830dompared to the three months ended
June 30, 2012 primarily due to a reduction in bebt@xpense and marketing and advertising cosishwiere partially offset by an increase
salaries and wages costs. Selling, general andnéstrative expenses decreased for the six montisdedune 30, 2013 as compared to the six
months ended June 30, 2012 primarily due to deessiassalaries and wages costs associated witleduetion in headcount, reduction in
severance costs related to our recent acquisiéindsa reduction in bad debt expense, partiallyebfiy an unfavorable accounting adjustment
for life insurance costs.

Depreciation expense decreased for the thne six months ended June 30, 2013 as compatkd toree and six months ended June 30,
2012 primarily due to depreciation rate changeseofain telecommunications equipment. The rate gbsiare the result of our aged investr
in plant becoming fully depreciated or retired daster rate than the acquisition of new plant. Amation expense decreased for the three an
six months ended June 30, 2013 as compared thribe and six months ended June 30, 2012 partia#ytalthe use of accelerated amortize
for a portion of the customer relationship asdetaddition, amortization of capitalized softwasdawer due to investment becoming fully
amortized faster than new software is acquired.

Further analysis of our operating expetisesegment is provided below in "Segment Results."
Other Consolidated Results

The following tables summarize our totddestincome (expense) and income tax expense:

Three Months Ended June 30 Increase /
2013 2012 (Decrease) % Change
(Dollars in millions)

Interest expens $ (325] (335) (20 ()%
Net loss on earl

retirement of dek — (202 (202 (100)%
Other income

(expense 4 3 1 33%
Total other income

(expense $ (321 (534) (213 (40)%
Income tax expens 12¢ 49 76 155%

Six Months Ended June 30 Increase /
2013 2012 (Decrease’ % Change
(Dollars in millions)

Interest expens $ (641; (678) (37) 5)%
Net (loss) on earl

retirement of dek — (194 (194, (100)%
Other income

(expense 43 15 28 187%
Total other income

(expense $ (598 (857; (259 (30)%
Income tax expens 332 18C 152 84%

Interest Expense

Interest expense decreased for the thrésianimonths ended June 30, 2013 as compared tbréee and six months ended June 30, 2012
primarily due to a lower weighted-average coupda o
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the outstanding debt resulting from several defariting transactions in the past eighteen monthes.dEcrease was partially offset by a
reduction in the amortization of debt premiums rded in connection with our recent acquisitionse Sete 3—Long-term Debt and Credit
Facilities and "Liquidity and Capital Resourcesldvefor additional information about our debt.

Other Income (Expense)

Other income reflects certain items noecliy related to our core operations, includinghngand losses from non-operating asset
dispositions and impairments, our share of incoromfour 49% interest in a cellular partnershipeiiest income and foreign currency gains
and losses. Other income for the three months edualeel 30, 2013 remained substantially unchangedrapared to the three months ended
June 30, 2012. Other income increased for the sixtihs ended June 30, 2013 as compared to the sithmended June 30, 2012 primarily
to a $32 million gain on the sale of wireless speuntin January 2013. In the six months ended JOn2@L2 we recorded gains on a sale of ou
auction rate securities.

Income Tax Expense

The effective tax rate for the six monthsled June 30, 2013 was 36.9% compared to 39.7%daromparative prior year period. The
2013 year-to-date effective tax rate reflects theimpact of a favorable settlement with the InééiRevenue Service of $33 million recorded ir
the second quarter, which was partially offset byiafavorable accounting adjustment for nondediectife insurance costs recorded in the
first quarter.
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Segment Result
General

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

Three Months Ended June 30 Six Months Ended June 30
2013 2012 2013 2012
(Dollars in millions)

Total segment

revenue $ 4,27¢ 4,34¢ 8,53: 8,69(
Total segment

expense: 2,06 2,06 4,007 4,08:
Total segment incom $ 2,214 2,28: 4,52¢ 4,607
Total margin

percentagt 51.8% 52.5% 53.0% 53.0%
Consumer

Revenue: $ 1,49« 1,54( 3,00t 3,10¢

Expense! 551 56¢ 1,07 1,13¢

Income $ 94% 972 1,92¢ 1,96¢

Margin percentag 63.1% 63.1% 64.2% 63.4%
Business

Revenue! $ 1,52¢ 1,537 3,02¢ 3,04

Expense! 937 94: 1,81¢ 1,85:

Income $ 58¢ 594 1,211 1,192

Margin percentag 38.6% 38.6% 40.0% 39.1%
Wholesale

Revenue! $ 91C 94¢€ 1,817 1,90¢

Expense! 301 31: BDUE 62F

Income $ 60¢ 632 1,24 1,28¢

Margin percentag 66.9% 66.9% 68.4% 67.2%
Data hosting

Revenue! $ 347 323 681 632

Expense! 273 23¢ 537 47C

Income $ 74 84 144 162

Margin percentag 21.3% 26.0% 21.1% 25.8%

Our segment revenues include all reventoes bur strategic services, legacy services anal id&tgration as described in more detail
above. Segment revenues are based upon each ctstolassification to an individual segment. Weargpur segment revenues based upc
services provided to that segment's customers,thétexception of data hosting revenue generated bBusiness and wholesale customers,
which is reported in data hosting segment reveniesteport our segment expenses for our four setgnaanfollows:

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

. Allocated expenses, which include network expenses, facilities exgsrand other expenses such as fleet and real estate
expenses.
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We do not assign depreciation and amoitimaxpense to our segments, as the related asstsapital expenditures are centrally
managed. Similarly, severance expenses, restrogtakpenses and, subject to an exception for darhdesting segment, certain centrally
managed administrative functions (such as finaiméermation technology, legal and human resouraes)ot assigned to our segments.
Interest expense is also excluded from segmenlsdsecause we manage our financing on a total aognpasis and have not allocated asset:
or debt to specific segments. In addition, our &ssald capital expenditures are not monitored bgported to the CODM by segment. Other
income (expense) does not relate to our segmenaiies and is therefore excluded from our segmesalts.

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

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

. Srategic services. We continue to focus on increasing subscribesuoforoadband services in our consumer segmentdigr
to remain competitive, we believe it is importamtbntinually increase our broadband network's e@m connection speeds.
As a result, we continue to invest in our broadbaetivork, which allows for the delivery of highgresd broadband services to
a greater number of customers. In addition, weinaatto refine our broadband marketing efforts ascampete in a maturing
market in which most consumers already have braatibarvices. We also continue to expand our siaprgduct offerings,
including facilities-based video services. The eagdan of our facilities-based video service infrasture requires us to incur
start-up expenses in advance of the revenue tisatefvice is expected to generate. Although, twez, we expect that our
revenue for facilities-based video services wifsef the expenses incurred, the timing of this mexeegrowth is uncertain. We
expect these efforts will improve our ability tongpete and increase our strategic revenues;

. Legacy services. Our voice revenues have been, and we expectthiesontinue to be, adversely affected by accéss losses.
Intense competition and product substitution cargito drive our access line losses. For examplayroansumers are
substituting cable and wireless voice and electramil, texting and social networking servicestfaditional voice
telecommunications services. We expect that theeters will continue to negatively impact our besis. As a result of the
expected loss of revenues associated with aceess live continue to offer our customers servicallg and other product
promotions to help mitigate this trend, as describelow;

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

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

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

Consumer Segmen

Three Months Ended June 30 Increase /
2013 2012 (Decrease’ % Change
(Dollars in millions)

Segment revenue

Strategic service $ 62¢ 59(C 38 6%

Legacy service 86& 947 (82) (9)%

Data integratior 1 3 (2) (67)%

Total revenue 1,49¢ 1,54( (46) (3)%
Segment expense

Direct 43¢ 444 9) (2)%

Allocated 11€ 124 (8) (6)%

Total expense 551 56¢ an ()%
Segment incom $ 94z 972 (29) (3)%
Segment margin

percentagt 63.1% 63.1%

Consumer Segmen

Six Months Ended June 30 Increase /
2013 2012 (Decrease) % Change
(Dollars in millions)

Segment revenue

Strategic service $ 1,24¢ 1,17¢ 70 6%

Legacy service 1,75¢ 1,921 (167, (9)%

Data integratior 3 5 (2) (40)%

Total revenue 3,00¢ 3,10¢ (99) (3)%
Segment expense

Direct 84¢ 88¢ (42) 5)%

Allocated 22¢ 24¢€ a7 (M%

Total expense 1,07 1,13¢ (58) (5)%
Segment incom $ 1,92¢ 1,96¢ (41) 2)%
Segment margin

percentagt 64.2% 63.4%

Segment Income
Declines in local and long-distance servimvenues associated with access line loss lacgalyibuted to a decrease in our consumer

segment income for the three and six months enaeel 30, 2013 as compared to the three and six memitied June 30, 2012. The decrea
revenues was partially offset by lower expenses.

Segment Revenues

Consumer revenues decreased 3% for edtle tfiree and six months ended June 30, 2013 ggacerhto the three and six months ende
June 30, 2012. Growth in strategic services revepaetially offset the decline in legacy serviceganues. The increase in strategic services
revenues is due primarily to volume increases infacilities-based video services and increasésemumber of
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broadband subscribers, as well as from price ise®an various services. Legacy services reveragsabed primarily due to declines in Ic
and long-distance services associated with acoestokses resulting from competitive pressures.

Segment Expenses

Consumer expenses decreased for the ttoathmended June 30, 2013 as compared to therttmeths ended June 30, 2012 primarily
due to decreases in bad debt expense, facilitg costrketing expenses and allocated expenses.etieasse in allocated expenses for the thre
months ended June 30, 2013 as compared to therttoeths ended June 30, 2012 was primarily duedoatéons in network expenses,
including professional fees, and fleet expensesiglist offset by increases in real estate and po@ensumer expenses decreased for the six
months ended June 30, 2013 as compared to thessithmended June 30, 2012 primarily due to decsdadead debt expense, facility costs
and allocated expenses. For the six months ended3ly 2013 as compared to the six months endedd3Yyr2012, allocated expenses
decreased primarily due to decreases in networkresgs, including professional fees and salary agkw; as well as decreases in fleet
expenses.

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

. Strategic services. Our mix of total segment revenues continues fgrate from legacy services to strategic servicesuas
commercial, enterprise, global and government casts increasingly demand customized and integiddtal Internet and voi
services. We offer diverse combinations of emergaufpnology products and services such as privsge MPLS, and VolP
services. We believe these services afford ouoousts more flexibility in managing their communioat needs and enable us
to improve the effectiveness and efficiency of tlogierations. Although we are experiencing priceagession on our strategic
services due to competition, we expect strategiemees from these services to continue to gronndu2D13.

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

. Data integration. We expect both data integration revenue andalated costs will fluctuate from quarter to quagsithis
offering tends to be more sensitive than othehtimges in the economy and in spending trendsrdideral, state and local
government customers, many of whom have recenpigrenced substantial budget cuts with the prospefcadditional future
budget cuts.

. Operating efficiencies. We continue to evaluate our operating structacefacus. This involves balancing our segment
workforce in response to our workload requirememtsductivity improvements and changes in industompetitive,
technological and regulatory conditions, while aelig operational efficiencies and improving ounq@sses through
automation. We also expect our business segmédmrtefit indirectly from efficiencies in our compawnyde network operation
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The following tables summarize the resaftsperations from our business segment:

Business Segmer

Three Months Ended June 30 Increase /
2013 2012 (Decrease’ % Change
(Dollars in millions)

Segment revenue

Strategic service $ 617 59(C 27 5%

Legacy service 742 78C (38) B5)%

Data integratior 16€ 167 (1) D)%

Total revenue 1,52¢ 1,537 (12) (1)%
Segment expense

Direct 82¢ 82¢ — —%

Allocated 10¢ 114 (6) B5)%

Total expense 937 94: (6) ()%
Segment incom $ 58¢ 594 (6) (1)%
Segment margin

percentagt 38.6% 38.6%

Business Segmer

Six Months Ended June 30 Increase /
2013 2012 (Decrease) % Change
(Dollars in millions)

Segment revenue

Strategic service $ 1,23 1,16¢ 64 5%

Legacy service 1,49 1,567 (74) (5)%

Data integratior 304 31C (6) (2)%

Total revenue 3,02¢ 3,04 (16) (1)%
Segment expense

Direct 1,607 1,62¢ (21) Q)%

Allocated 211 22t (14 (6)%

Total expense 1,81¢ 1,852 (35) (2)%
Segment incom $ 1,211 1,197 19 2%
Segment margin

percentagt 40.0% 39.1%

Segment Income
Business income decreased for the threglhm@nded June 30, 2013 as compared to the threthsnended June 30, 2012 primarily du

a greater decline in total revenue as compardaetdécline in total expense. Business income isexk#or the six months ended June 30, 201
as compared to the six months ended June 30, 2@harndy due to lower direct expenses.

Segment Revenues
Business revenues decreased slightly Bthtee and six months ended June 30, 2013 as cedhjmathe three and six months ended
June 30, 2012. This decrease primarily reflectedtaevenues from legacy services driven by adimss$osses and lower data integration
revenues due to
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lower sales of data integration equipment. Thetesgia services growth came from increases in E#iteand MPLS services, which were
partially offset by decreases in private line seesi

Segment Expenses

Business expenses decreased for the thwathsended June 30, 2013 as compared to therttoetihs ended June 30, 2012 primarily due
to decreases in equipment and maintenance cositslelii expense and allocated expenses, partidqdigtdfy increases in professional fees anc
facility costs. Allocated expenses decreased fthhee months ended June 30, 2013 as comparkd toree months ended June 30, 2012
primarily due to decreases in network expensesydimg professional fees, partially offset by irgses in real estate expenses. Business
expenses decreased for the six months ended Jug8B®as compared to the six months ended Jur203@, primarily due to decreases in
salaries, wages and benefits, equipment and maimtencosts, bad debt expense and allocated exppasislly offset by increases in
professional fees and facility costs. Allocatedenges decreased for the six months ended Jun@B® a2 compared to the six months ended
June 30, 2012 primarily due to decreases in net@rpenses, including professional fees and salaridsvages, partially offset by increase
real estate and power expenses.

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

. Strategic services. Demand for our private line services (includipgaial access) has begun to decline due to ouoroess'
optimization of their networks, industry consolidat and technological migration. While we expedéttthese factors will
continue to negatively impact our wholesale segmeeatbelieve the bandwidth consumption growth infther-based special
access services provided to wireless carriersdoklaul will partially offset the decline in copgeaised special access services
provided to wireless carriers as they migrate toeHtet services, although the timing and magnibfdais technological
migration is uncertain;

. Legacy services. Our access, local services and long-distancentmsehave been and we expect will continue to keradly
affected by customer migration to more technoldgicdvanced services, declining demand for tradai voice services,
industry consolidation and price compression, idiclg regulation and rate reductions. For examplelesale consumers are
substituting cable, wireless and VolIP servicegraditional voice telecommunications services, ltegyin continued access
revenue loss. Our switched access revenues haweabdewill continue to be impacted by changes eeléd the Connect
America and Intercarrier Compensation Reform ofd@AF order") adopted by the Federal CommunicatiGosmission
("FCC") on October 27, 2011 that we believe wilbstantially increase the pace of reductions iretimeunt of switched access
revenues we receive in our wholesale segment. Cselye the FCC instituted an access recovery chiaeallows us to recov
the majority of these lost revenues directly framd @sers in our Consumer and Business segmentexjéet these factors will
continue to adversely impact our wholesale segnaat;

. Operating efficiencies. We continue to evaluate our operating structacefacus. This involves balancing our segment
workforce in response to our workload requirememtsductivity improvements and changes in industompetitive,
technological and regulatory conditions. We alspest our wholesale segment to benefit indirectiyrfrenhanced efficiencies
our company-wide network operations.
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The following tables summarize the resaftsperations from our wholesale segment:

Wholesale Segmen

Three Months Ended June 30 Increase /
2013 2012 (Decrease’ % Change
(Dollars in millions)

Segment revenue

Strategic service $ 572 57¢ (3) (1)%

Legacy service 33¢ 371 (33) (9)%

Total revenue 91C 94¢€ (36) (4)%
Segment expense

Direct 49 45 4 9%

Allocated 252 26¢ (16) (6)%

Total expense 301 313 (12) (4)%
Segment incom $ 60¢ 632 (24) (4)%
Segment margin

percentagt 66.9% 66.9%

Wholesale Segmen

Six Months Ended June 30 Increase /
2013 2012 (Decrease) % Change
(Dollars in millions)

Segment revenue

Strategic service $ 1,14¢ 1,157 (12) D)%

Legacy service 672 751 (79) (11)%

Total revenue 1,815 1,90¢ (91) (5)%
Segment expense

Direct 79 93 (14) (15)%

Allocated 49¢€ 532 (36) (M%

Total expense 57¢ 625 (50) (8)%
Segment incom $ 1,24 1,28: (42) (3)%
Segment margin

percentagt 68.4% 67.2%

Segment Income

Declines in both strategic and legacy sewirevenues largely contributed to a decreaseriwbolesale segment income for the three an
six months ended June 30, 2013 as compared thribe and six months ended June 30, 2012. The desr@asegment expenses did not fully
offset the declines in segment revenue for the evaipe periods.

Segment Revenues

Wholesale revenues decreased for the #desix months ended June 30, 2013 as comparbé toree and six months ended June 30,
2012. These decreases reflect lower revenues fatimlégacy and strategic services. The decreadegaiy services revenues reflect
continuing declines in access, long-distance aodl Iservices volumes and revenues due to the sutivsti of cable, wireless and VolP services
for traditional voice telecommunications servicEse declines in strategic services
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revenues were due to decreases in our privatatidespecial access services revenues, partiaigtdffy an increase in Ethernet revenues.
Segment Expenses

Wholesale expenses declined for the threetins ended June 30, 2013 as compared to therttmeths ended June 30, 2012 primarily due
to decreases in access expenses, facility costalodted expenses, which were partially offseirlzyeases in external commissions.
Allocated expenses for the three months ended 30n2013 as compared to the three months ended30r2®12 decreased primarily due to
decreases in network expenses, including profeakfeas. Wholesale expenses declined for the sitimscended June 30, 2013 as compar
the six months ended June 30, 2012 primarily dudetoeases in salaries and wages as a resultwaftieas in headcount, lower facility costs
and reduced access costs and allocated expendek,wére partially offset by increases in extem@hmissions. Allocated expenses for the
six months ended June 30, 2013 as compared taxtheosiths ended June 30, 2012 decreased primaréytal decreases in network expenses,
including professional fees and salaries and waggegiell as decreases in fleet expenses.

Data Hosting
The operations of our data hosting segroeuld be impacted by several significant trendsluiding those described below:

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

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

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

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

workforce in response to our workload requirememtsductivity improvements and changes in industompetitive,
technological and regulatory conditions.
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The following tables summarize the resaftsperations from our data hosting segment, whighall categorized as strategic services:

Data Hosting Segmen

Three Months Ended June 30 Increase /
2013 2012 (Decrease’ % Change
(Dollars in millions)
Segment revenue $ 3417 32¢ 24 7%
Segment expens: 273 23¢ 34 14%
Segment incom $ 74 84 (10) (12)%
Segment margin
percentagt 21.3% 26.0%
Data Hosting Segmen
Six Months Ended June 30 Increase /
2013 2012 (Decrease) % Change
(Dollars in millions)
Segment revenue $ 681 632 48 8%
Segment expens: 537 47C 67 14%
Segment incom $ 144 162 (29) (12)%
Segment margin
percentagt 21.1% 25.8%

Segment Income

Segment income declined for the three @nthenths ended June 30, 2013 as compared to the #md six months ended June 30, 2012.
The decline was due to increased investment in trgwograms such as savvisdirect and data cenpansion which included an increase in
headcount.

Segment Revenues

Data hosting revenues, which are all caiegd as strategic services, increased for theethnel six months ended June 30, 2013 as
compared to the three and six months ended Jur02Q, primarily due to the impact of the acquisitad CIBER ITO Services ("CIBER"),
which is reported in managed hosting services,gradith in colocation revenues. For the three ardrginths ended June 30, 2013, CIBER
accounted for approximately $15 million and $29lionil, respectively, of the increases in data hgstevenues.

Segment Expenses

Data hosting expenses increased for tleethnd six months ended June 30, 2013 as compueatteel three and six months ended June 30
2012. Higher employee related costs resulting filoenCIBER acquisition accounted for approximatel$ #illion and $29 million of the
increases for the three and six months ended Jur2033, respectively. In addition, increases ofgssional fees, network expenses, empli
benefits costs and real estate and power cosigelaas our continuing investment in cloud growtftiatives via savvisdirect, contributed to
increases in data hosting expenses.

Liquidity and Capital Resources
Overview

At June 30, 2013, we held cash and casivalguats of $214 million and we had $1.955 billavailable under our $2.0 billion revolving
credit facility (referred to as our "Credit Fagilif which is
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described further below). At June 30, 2013, cashcash equivalents of $71 million were held in fgnebank accounts for the purpose of
funding our foreign operations. Due to various dagt access to foreign cash is generally moreicast than access to domestic cash.

We and our board of directors monitors wse of cash throughout the year, but with enhascadiny early each year in connection with
the review of annual budgets. In connection withlmudgeting process in early 2013, our executifieas and board of directors reviewed oul
sources and potential uses of cash over the neataleyears, including among other things the pmasly-disclosed effect of the anticipated
depletion of our federal net operating loss camyfrds by 2015. In connection therewith, the baardirectors determined that reducing our
quarterly dividend rate beginning in 2013, togethiéh implementing a share repurchase program, &veahance our long-term ability to
balance our multiple objectives of growing our Imesis, honoring our debt and pension commitmentsretnrning cash to our shareholders.
Based on the current capital allocation objectassroved by our board in early 2013, during thedasmonths of 2013 we anticipate
expending cash of between $1.5 billion and $1.hbiffor capital investment in property, plant aeglipment and capitalized software and
$660 million or less for dividends on our commoockt based on the current quarterly common stogkleind rate of $0.54. We have debt
maturities of approximately $120 million over trerrainder of 2013, and we also anticipate expenchis@ for repurchasing common stock,
the amount will largely depend on market conditions

We will continue to monitor our future soes and uses of cash, and anticipate that we \altenadjustments to our capital allocation
strategies when, as and if determined by our bogditectors. We may also draw on our revolvingdiréacility as a source of liquidity for
operating activities and to give us additional ity to finance capital investments, repaymeattslebt, pension contributions, dividends or
stock repurchases.

Capital Expenditures

We incur capital expenditures on an ongdiasjis in order to enhance and modernize our nksyoompete effectively in our markets anc
expand our service offerings. We evaluate capitpéaditure projects based on a variety of factoduding expected strategic impacts (such
as forecasted revenue growth, operating, prodtigtigkpense or service impacts) and our expectedren investment. The amount of capital
investment is influenced by, among other thingsyaled for our services and products, cash flow gaadrby operating activities, cash
required for other purposes and regulatory conataers. We estimate our total capital expenditdiging the remainder of 2013 to be
approximately $1.5 billion to $1.6 billion.

Our capital expenditures continue to bes$adl on our strategic services such as video, bavaland managed hosting services as well
our continuing investment in "fiber to the towenitiatives. For more information on capital spemnylisee Items 1 and 1A of our Annual Repor
on Form 10-K for the year ended December 31, 2012.

In 2012 and early 2013, we accepted appratély $35 million from Round 1 of Phase 1 of tl@&0%s Connect America Fund ("CAF")
established by Congress to help telecommunicatiangers defray the cost of providing broadbandeasdo remote customers. We intend to
use the funds to deploy broadband service for Wbt000 homes in unserved rural areas principali@dolorado, Minnesota, New Mexico,
Virginia and Washington. In 2013, the FCC annourereather round of CAF funding and we are eligibledceive at least $90 million of
additional funding under Round 2 of Phase 1 of CAWE. are currently evaluating how much of this fumgio accept.

Debt and Other Financing Arrangement

On July 15, 2013, our subsidiary Embaral paimaturity the $59 million principal amount tf 65.875% Notes. Approximately $50 milli
of Embarg 6.750% Notes will mature on August 15,20
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Subject to market conditions, we expedatdntinue to issue debt securities from time to timthe future to refinance a substantial portior
of our maturing debt, including issuing QC debtsiies to refinance its maturing debt. The avaligh interest rate and other terms of any
new borrowings will depend on the ratings assigioaas and QC by credit rating agencies, among déutors.

Following our announcement on February2D3,3 of changes in our capital allocation plang, tnedit agencies downgraded
CenturyLink's debt credit ratings. As of the dattéhis report, the credit ratings for the senioseicured debt of CenturyLink, Inc. and Qwest
Corporation were as follows:

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

We believe the CenturyLink downgrades miser borrowing costs and could under certain arsiances limit our access to the capital
markets. Additional downgrades of CenturyLink'siseansecured debt ratings could under certairugiistances incrementally increase the
cost of our borrowing under the Credit Facility,arg other things. For further discussion of theeptal impacts of additional downgrades of
the credit ratings relating to us, QC or any of otlrer subsidiaries, see "Risk Factors—Risks Aiffigcour Liquidity and Capital Resources" in
Item 1A of Part Il of this report.

Dividends

We currently expect to continue our curgnactice of paying quarterly cash dividends irpees$ of our common stock subject to our b
of director's discretion to modify or terminatestipractice at any time. In early 2013, our boardidctors approved a 25.5% reduction in our
quarterly common stock dividend rate to $0.54 pars, which we believe resulted in a dividend payate that is more sustainable over the
long-term, and thereby increases our flexibilitypdance our multiple objectives of managing owibess, paying our fixed commitments and
returning cash to our shareholders. At this rat0054 per share, we anticipate our total dividguadd each quarter will be $330 million or l¢
depending on how much stock we repurchase in fygeriods and excluding the impact of any currentiforeseen share issuances. See "Risl|
Factors—Risks Affecting Our Business" in Item 1AR&rt Il of this report and the discussion of dock repurchase program below.

Stock Repurchase Progra

In February 2013, the board of directortharized us to repurchase up to $2 billion of outstanding common stock. As of June 30, 2
we had approximately $1.15 billion in stock remagavailable for repurchase under the Stock RepiseeProgram (excluding 0.5 million
common shares that, as of June 30, 2013, we haedgp purchase under the program for $18 millioimansactions that settled early in the
third quarter of 2013). As of August 6, 2013, wel hepurchased 28.3 million common shares for amesygge market price of $1.01 billion a
an average purchase price of $35.56 per shareréploechased common stock has been retired. We etpeantinue executing this share
repurchase program primarily in open market tratisas, subject to market conditions and other fectBor additional information on
repurchases made during the three months ende0u2613, see Item 2 of Part Il of this report.

Credit Facilities

Our $2.0 billion amended and restated remglcredit facility matures in April 2017. The GlieFacility has 18 lenders, with commitme
ranging from $2.5 million to $181 million and allsws to
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obtain revolving loans and to issue up to $400iomilbf letters of credit, which upon issuance wéiluce the amount available for other
extensions of credit. Interest is assessed on Wwargs using either the LIBOR or the base rate (esctiefined in the Credit Facility) plus an
applicable margin between 1.25% and 2.25% per arfouidBOR loans and 0.25% and 1.25% per annunbése rate loans depending on
then current senior unsecured long-term debt ra@ug obligations under the Credit Facility arerently guaranteed by five of our
subsidiaries. At June 30, 2013, we had $45 milliohorrowings and no letters of credit outstandingler the Credit Facility.

Under the Credit Facility, we, and our negdit subsidiary, Qwest Corporation, must maintailelat to EBITDA (earnings before interest,
taxes, depreciation and amortization, as definalimCredit Facility) ratio of not more than 4.@%&nd 2.85:1.0, respectively, as of the last da
of each fiscal quarter for the four quarters thedeel. The Credit Facility also contains a neggtieelge covenant, which generally requires us
to secure equally and ratably any advances undeCtédit Facility if we pledge assets or permiidi®n our property for the benefit of other
debtholders. The Credit Facility also has a cr@ssment default provision, and the Credit Facilitglaertain of our debt securities also have
cross acceleration provisions. When present, thesasions could have a wider impact on liquiditah might otherwise arise from a defaul
acceleration of a single debt instrument. To thembthat our EBITDA is reduced by cash settlemenisidgments, including in respect of any
of the matters discussed in Note 9—CommitmentsGomtingencies to our consolidated financial stateina Item 1 of Part | of this report,
our debt to EBITDA ratios under certain debt agreets could be adversely affected. This could redwedinancing flexibility due to potenti
restrictions on incurring additional debt undertaier provisions of our debt agreements or, in @getacumstances, could result in a default
under certain provisions of such agreements.

We also maintain a revolving letter of dtédcility which enables us to provide lettersooédit under terms that may be more favorable
than those under the Credit Facility. At June 31,2 our outstanding letters of credit totaled $ifition under this facility, which is
terminable at will by either party.

Future Contractual Obligations

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

Pension and Po-retirement Benefit Obligations

We are subject to material obligations urale existing defined benefit pension plans aropost-retirement benefit plans. The
accounting unfunded status of our plans is measamadally at December 31. See Note 5—Employee Eenefour consolidated financial
statements in Item 1 of Part | of this report fddiéional information about our pension and othestgretirement benefit arrangements.

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

Certain of our post-retirement health cand life insurance benefits plans are unfundedef@étrusts hold assets that are used to help
cover the health care costs of certain retireesofA3ecember 31, 2012, the fair value of the tasstets was $626 million; however, a portion o
these assets is comprised of investments withicestrliquidity. We estimate that the more liqubats in
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the trust will be adequate to provide continuingnfairsements for covered post-retirement health casts for approximately four years.
Thereafter, covered benefits will be paid eitheectly by us or from the trusts as the remainirggtsbecome liquid. The actual number of
years that our more liquid assets will fund covdvedefits could be substantially shorter or lorthan projected depending on returns on |
assets, the timing of maturities of illiquid plagsats and future changes in benefits.

Our estimated annual long-term rate ofrretan the pension plans trust assets is 7.50%arttié post-retirement plans trust assets rang
from 5.34% to 7.50% based on the assets curreatty; however, actual returns could vary widely iy given year.

Net Operating Loss Carryforward

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

Historical Information

The following table summarizes our caskvflctivities:

Six Months Ended June 30 Increase /
2013 2012 (Decrease)
(Dollars in millions)

Net cash provided by operatil

activities $ 2,85¢ 2,79¢ 57
Net cash used in investing activiti (1,312 (1,275 137
Net cash used in financing activiti (1,541 (1,473 68

Net cash provided by operating activitieréased due primarily to higher consolidated egshand changes in accounts payable, which
were substantially offset by changes in other curassets and current liabilities. Our consolidditeacial statements in Iltem 1 of Part | in this
report provide information about the componentseifincome and differences between net income ahdash provided by operating
activities. For additional information about ourepgting results, see "Results of Operations" above.

Net cash used in investing activities iase primarily due to increased payments for ptgpplant and equipment and less proceeds
from the sale of intangible assets or property.

Net cash used in financing activities ims®d due primarily to a significant increase irtkt@purchases (due to our recently announced
buyback program) offset substantially by a decréaset debt paydowns, payment of early retirenoémtebt costs in 2012 with none in 2013,
and a decrease in dividends paid due to our rgcantiounced reduction.

On June 17, 2013, QC paid at maturity tRe0million principal amount of its floating rateobés.

On May 23, 2013, QC issued approximately3bmillion aggregate principal amount of 6.125% é¢otlue 2053 including $25 million
principal amount that was sold pursuant to an @ietment option granted to the underwriters fa dffering in exchange for net proceeds,
after deducting underwriting discounts and expense$752 million. The Notes are unsecured oblmziand may be redeemed, in whole or i
part, on or after June 1, 2018 at a redemptiore@gual to 100% of the principal amount redeemasd atcrued interest.
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On April 1, 2013, CenturyLink paid at matythe $176 million principal amount of its 5.508etes.

On March 21, 2013, CenturyLink issued $lidn aggregate principal amount of 5.625% Notes 8020 in exchange for net proceeds,
after deducting underwriting discounts and expensfeapproximately $988 million. The Notes are unsed obligations and may be redeer
in whole or in part, at any time at a redemptioicgoequal to the greater of par or a "make-whaég specified in the Notes, plus accrued and
unpaid interest to the redemption date. In addjtrany time on or prior to April 1, 2016, we ntageem up to 35% of the principal amoun
the Notes at a redemption price equal to 105.6268teoprincipal amount thereof, plus accrued angaishinterest to the redemption date, witt
the net cash proceeds of certain equity offerikiggler certain circumstances, we will be requirethtike an offer to repurchase the Notes at ¢
price of 101% of their aggregate principal amouaos@ccrued and unpaid interest to the repurchaise d

During the six months ended June 30, 20&E3epurchased 24 million shares of the compamtstanding common stock in the open
market. These shares were repurchased for an aggnegrket price of $851 million, or an averagechase price of $35.53 per share. The
repurchased common stock has been retired.

Certain Matters Related to Acquisitions

Qwest's pre-acquisition debt obligationssisted primarily of debt securities issued by Qadid two of its subsidiaries while Savvis'
remaining long-term debt obligations consist priigaof capital leases, all of which are now incldde our consolidated debt balances. The
indentures governing Qwest's debt securities comtastomary covenants that restrict the abilitQefest or its subsidiaries from making
certain payments and investments, granting liedssetling or transferring assets. Based on cugieoamstances, we do not anticipate that
these covenants will significantly restrict ourlapito manage cash balances or transfer cash lketestities within our consolidated group of
companies as needed.

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

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

From April 1, 2011

Six Months Ended thru Total Since
June 30, 2013 December 31, 2012 Acquisition
(Dollars in millions)

Amortized $ 34 24C 274
Extinguished®) — 23t 23t
Total premiums
recognizec $ 34 47¢ 50¢
1) See "Debt and Other Financing Arrangements" forenigiormation

The remaining premium of $184 million aslahe 30, 2013 will reduce interest expense irréuperiods, unless otherwise extinguished.
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Other Matters

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

We also are involved in various legal pextiags that could have a material adverse effectunrinancial position. See Note 9—
Commitment and Contingencies to our consolidatednitial statements in ltem 1 of Part | of this réfar the current status of such legal
proceedings, including matters involving Qwest.

Market Risk

We are exposed to market risk from chamgé&sterest rates on our variable rate long-tertot ddligations and fluctuations in certain
foreign currencies. We seek to maintain a favoratileof fixed and variable rate debt in an effarfitit interest costs and cash flow volatility
resulting from changes in rates.

From time to time, we have used derivaiingtruments to (i) lock-in or swap our exposureltianging or variable interest rates for fixed
interest rates or (ii) to swap obligations to pixgd interest rates for variable interest ratesoA3une 30, 2013, we had no such instruments
outstanding. We have established policies and pies for risk assessment and the approval, regoatid monitoring of derivative
instrument activities. We do not hold or issue d#ive financial instruments for trading or spetiviapurposes. Management periodically
reviews our exposure to interest rate fluctuatamd implements strategies to manage the exposure.

There were no material changes to markksrarising from changes in interest rates fosthenonths ended June 30, 2013, when
compared to the disclosures provided in our AniRegdort on Form 10-K for the year ended DecembePB12.

Off-Balance Sheet Arrangements

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

Other Information

Our website is www.centurylink.com. We iiaety post important investor information in thevestor Relations” section of our websit
ir.centurylink.com . The information contained on, or that may be ased through, our website is not part of this curireport. You may
obtain free electronic copies of our annual repont$orm 10-K, quarterly reports on Form 10-Q, entireports on Form 8-K and all
amendments to those reports in the "Investor Relgtisection of our websitdr(.centurylink.com) under the heading "SEC Filings." These
reports are available on our website as soon asmehly practicable after we electronically filettwith the SEC.

Certain of the industry and market dat&lisas the size of certain markets and our posititiin these markets) used throughout this
report are based on independent industry publicatigovernment publications, reports by marketanesefirms or other published indepenc
sources.
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Some market data and statistical information ase based on our good faith estimates, which aigetbfrom our review of internal surveys,
as well as the independent sources listed abovs.iffformation may prove to be inaccurate becatiskeomethod by which we obtain some of
the data for our estimates or because this infeomagnnot always be verified with certainty duehe limits on the availability and reliability
of raw data, the voluntary nature of the data gatheprocess and other limitations and uncertasntes a result, although we believe these
sources are reliable, we have not independentijiegthe information and cannot guarantee its emcyiand completeness.

In addition to historical information, this MD& A includes certain forward-looking statements that are based on current expectations only,
and are subject to a number of risks, uncertainties and assumptions, many of which are beyond our control. Actual events and results may differ
materially from those anticipated, estimated, projected, expressed or implied if one or more of these risks or uncertainties materialize, or if
underlying assumptions prove incorrect. Factorsthat could affect actual results include but are not limited to: the timing, success and overall
effects of competition from a wide variety of competitive providers; the risksinherent in rapid technological change; the effects of ongoing
changesin the regulation of the communications industry (including the outcome of regulatory or judicial proceedings relating to intercarrier
compensation, access charges, universal service, broadband deployment and net neutrality); our ability to successfully negotiate collective
bar gaining agreements on reasonabl e terms without work stoppages; our ability to effectively adjust to changes in the communications industry
and changes in the composition of our markets and product mix caused by our recent acquisitions; our ability to successfully integrate recently-
acquired operations into our incumbent operations, including the possibility that the anticipated benefits from our recent acquisitions cannot be
fully realized in a timely manner or at all, or that integrating the acquired operations will be more difficult, disruptive or costly than anticipated;
our ability to use net operating loss carryovers of Qwest in projected amounts; our ability to effectively manage our expansion opportunities,
including retaining and hiring key personnel; possible changesin the demand for, or pricing of, our products and services, including our ability
to effectively respond to increased demand for high-speed broadband services; our ability to successfully introduce new product or service
offerings on a timely and cost-effective basis; our continued access to credit markets on favorable terms; our ability to collect our receivables
fromfinancially troubled communications companies; any adverse developmentsin legal or regulatory proceedings involving us; our ability to
pay common share dividends in accordance with past practices, which may be affected by changesin our cash requirements, capital spending
plans, cash flows or financial position; unanticipated increases or other changesin our future cash requirements, whether caused by
unanticipated increases in capital expenditures, increases in pension funding requirements or otherwise; the effects of adverse weather; other
risksreferenced in thisreport (including in "Risk Factors" in Item 1A of Part |1 of this report) or fromtime to time in other of our filings with the
SEC; and the effects of more general factors such as changes in interest rates, in tax rates, in accounting policies or practices, in operating,
medical, pension or administrative costs, in general market, labor or economic conditions, or in legislation, regulation or public policy. These
and other uncertainties related to our business and our recent acquisitions are described in greater detail in Item 1A of our Annual Report on
Form 10-K for the year ended December 31, 2012, as updated and supplemented by our subsequent SEC reports, including this report. You
should be aware that new factors may emerge fromtime to time and it is not possible for us to identify all such factors nor can we predict the
impact of each such factor on the business or the extent to which any one or more factors may cause actual results to differ from those reflected
in any forwar d-looking statements. You are further cautioned not to place undue reliance on these forward-looking statements, which speak only
as of the date of this report. We undertake no obligation to update any of our forward-looking statements for any reason.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
See "Liquidity and Capital Resources—MaiResk" in Item 2 above for quantitative and quaiita. disclosures about market risk.
ITEM 4. CONTROLS AND PROCEDURES
Conclusion Regarding the Effectiveness of DisclosarControls and Procedures

The effectiveness of our or any systemisdldsure controls and procedures is subject t@icelimitations, including the exercise of
judgment in designing, implementing and evaluatimgcontrols and procedures, the assumptions nsdéritifying the likelihood of futur
events and the inability to eliminate misconduahptetely. As a result, there can be no assurarateotir disclosure controls and procedures
will detect all errors or fraud. By their natureirar any system of disclosure controls and promsioan provide only reasonable assurance
regarding management's control objectives.

Our Chief Executive Officer, Glen F. Pd#t,and our Chief Financial Officer, R. Stewart iy, Jr., have evaluated the design and
operation of our disclosure controls and proced(asglefined in Rules 13a-15(e) and 15d-15(e) @f&bcurities Exchange Act of 1934, or the
"Exchange Act") at June 30, 2013. Based on theuatiah, Messrs. Post and Ewing concluded that metabure controls and procedures are
designed, and are effective, to provide reasoreddarance that the information required to be aligdl by us in the reports that we file under
the Exchange Act is timely recorded, processednsamzed and reported and to ensure that informaidquoired to be disclosed in the reports
that we file or submit under the Exchange Act isuaculated and communicated to our management,dimguMessrs. Post and Ewing, in a
manner that allows timely decisions regarding resgudisclosure.

There were no changes in our internal obwaiver financial reporting during the second geradf 2013 that materially affected, or that we
believe are reasonably likely to materially affamir internal control over financial reporting.
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PART Il — OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

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

ITEM 1A. RISK FACTORS

Any of the following risks could materialdnd adversely affect our business, financial doomiresults of operations, liquidity or
prospects. The risks described below are not thertmks facing us. Please be aware that additioeké and uncertainties not currently known
to us or that we currently deem to be immateriald@lso materially and adversely affect our busineperations.

Risks Affecting Our Business

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

We compete in a rapidly evolving and higbbympetitive market, and we expect competitiondwtinue to intensify. In addition to
competition from larger national telecommunicatipngviders, we are facing increasing competitiamfra variety of other sources, including
cable and satellite companies, wireless providemadband providers, resellers, sales agents ailtiés-based providers using their own
networks as well as those leasing parts of our oxtwn addition, regulatory developments over plast several years have generally increase
competitive pressures on our business. Due to sdrtieese and other factors, we continue to losesctines.

Some of our current and potential competi{) offer a more comprehensive range of commativos products and services, (ii) have
market presence, engineering and technical capabjland financial and other resources greater tloas, (ii) own larger or more diverse
networks with greater transmission capacity or o#ftvantages, (iv) conduct operations or raisetabai a lower cost than us, (v) are subjet
less regulation, (vi) offer greater online contentvii) have substantially stronger brand namemsequently, these competitors may be bette
equipped to provide more attractive offerings,arge lower prices for their products and servitesievelop and expand their
communications and network infrastructures morekiyj to adapt more swiftly to new or emerging teslogies and changes in customer
requirements, and to devote greater resource®tmérketing and sale of their products and services

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

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

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

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

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

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

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

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

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

hosting segment.

However, some of these strategic servieeeiate lower profit margins than our traditiorexivices, and some can be expected to
experience slowing growth as increasing numbemiogxisting or potential customers subscribe és¢hnewer products. Moreover, we car
assure you that the revenues generated from ouofferings will offset revenue losses associatedhfreduced sales of our legacy products.
Similarly, we cannot assure you that our new serwviterings will be as successful as anticipatedhat we will be able to continue to grow
through acquisitions. In addition, our reliancethbind parties to provide certain of these stratagicvices could constrain our flexibility, as
described further below.

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

Approximately 38% of our employees are memlof various bargaining units represented byCiiamunications Workers of America or
the International Brotherhood of Electrical Workers
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Approximately 12,000 or 26%, of our employees aitgjext to collective bargaining agreements thatregpOctober 6, 2012, and an additional
1,500 or 3% of our employees are subject to additioollective bargaining agreements that havereg@ince then. Since the expirations, we
have been negotiating the terms of new agreemlentise meantime, the predecessor agreements hawvesiéended, and the applicable union:
have agreed to provide us with at least twenty-faur advance notice before terminating those peskor agreements. On July 30, 2013, we
reached a tentative agreement in our contract regois with the Communication Workers of Amerioa & four-year labor contract covering
approximately 12,000 of our employees. The newreghinust be approved by the union's membershig uhiion has advised us that it plans
to seek this approval before the end of Septembts.2

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

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

The above-described changes in our indugtwe placed a higher premium on marketing, teagicdl, engineering and provisioning
skills. Our recent acquisitions also significardlyanged the composition of our markets and proehixct Our future success depends, in part,
on our ability to retrain our staff to acquire tremgthen skills necessary to address these chaaggswhere necessary, to attract and retain
new personnel that possess these skills.

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

Unfavorable general economic conditionsluding the unstable economy and credit marketidconagatively affect our business.
Worldwide economic growth has been sluggish siri@2and many experts believe that a confluendéaabbrs in the United States, Europe,
Asia and developing countries may result in a prgéa period of economic downturn, slow growth asrexmic uncertainty. While it is
difficult to predict the ultimate impact of thesergeral economic conditions, they could adversdigcathe affordability of and consumer
demand for some of our products and services aunld cause customers to shift to lower priced préglaad services or to delay or forgo
purchases of our products and services. Thesetammslimpact, in particular, our ability to selsdretionary products or services to business
customers that are under pressure to reduce aotgjovernmental customers that have recentlyesedf substantial budget cuts with the
prospect of additional future budget cuts. Any onenore of these circumstances could cause ounu@geto continue declining. Also, our
customers may encounter financial hardships or maaye able to obtain adequate access to credithvelould negatively impact their ability
to make timely payments to us. In addition, aswulised further below, unstable economic and crediikets may preclude us from refinancing
maturing debt at terms that are as favorable asetfrom which we previously benefited, at termd #a acceptable to us or at all. For these
reasons, among others, if the current economicitions persist or decline, this could adverselyeffour operating results and financial
condition, as well as our ability to raise capital.
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We could be harmed by security breaches, damagestioer significant disruptions or failures of our @tworks, IT infrastructure or related
systems, or of those we operate for certain of oustomers

To be successful, we will need to contiptviding our customers with a high-capacity, feléaand secure network. We face the risk, as
does any company, of a security breach or sigmifidésruption of our IT infrastructure and relamatems (including our billing systems). A
communications and IT company, we face an addédhat a security breach or other significant disian of our public networks or IT
infrastructure and related systems that we devéhsgall, operate and maintain for certain of ousibess and governmental customers could
lead to material interruptions or curtailments ef\sce. Moreover, due to the nature of our custenaed services, we face a heightened risk
that a security breach or disruption could resulinauthorized access to our customers' proprietatciassified information on our public
networks or internal systems or the systems thatpegate and maintain for certain of our customers.

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

Additional risks to our network and infragiture include:

. power losses or physical damage, whether cangéide, adverse weather conditions, terrorismtheowise;
. capacity limitations;

. software and hardware defects or malfunctions;

. programming, processing and other human errat; a

. other disruptions that are beyond our control.

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

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

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

. require significant management attention or finah@sources to remedy the damages that resudtarange our systems,
including expenses to repair systems, add new pees@r develop additional protective systems;
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. require us to offer expensive incentives to re&xisting customers or subject us to claims for @mttbreach, damages, credits,
fines, penalties, termination or other remediesti@darly with respect to service standards sestaye regulatory commissions;
or

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

regulatory scrutiny or expose us to litigation.

Likewise, our ability to expand and update information technology infrastructure in resperto our growth and changing needs is
important to the continued implementation of owvreervice offering initiatives. Our inability to pand or upgrade our technology
infrastructure could have adverse consequenceshwloiuld include the delayed implementation of sewice offerings, increased acquisition
integration costs, service or billing interruptipasd the diversion of development resources.

Any or all of the foregoing developmentsiicbhave a negative impact on our results of opmrat financial condition and cash flows.

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

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

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

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

Similarly, from time to time, we may ne@dabtain the right to use certain patents or oititetlectual property from third parties to be ¢
to offer new products and services. If we canreg@rise or otherwise obtain rights to use any redu@ehnology from a third party on
reasonable terms, our ability to offer new prodaetd services may be restricted, made more costiglayed.
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Our reseller and sales agency arrangements expas¢oua number of risks, one or more of which mayadsely affect our business and
operating results.

We rely on reseller and sales agency aemeqts with other companies to provide some oémeices that we sell to our customers,
including video services and wireless products sardlices. If we fail to extend or renegotiate thesangements as they expire from time to
time or if these other companies fail to fulfilieih contractual obligations to us or our customeesmay have difficulty finding alternative
arrangements and our customers may experienceptiara to their services. In addition, as a res@tesales agent, we do not control the
availability, retalil price, design, function, quglireliability, customer service or branding oé#le products and services, nor do we directly
control all of the marketing and promotion of theseducts and services. To the extent that thdss companies make decisions that
negatively impact our ability to market and se#ittproducts and services, our business plans aald g@nd our reputation could be negatively
impacted. If these reseller and sales agency araegts are unsuccessful due to one or more of ti#se our business and operating results
may be adversely affected.

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

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

We have a significant amount of goodwill and othietangible assets on our balance sheet. If our godlli or other intangible assets become
impaired, we may be required to record a signifi¢arharge to earnings and reduce our stockholdergudy.

Under generally accepted accounting priesipntangible assets are tested for impairmeraroannual basis or more frequently whent
events or circumstances indicate that its carryasige may not be recoverable. If our intangibleetssare determined to be impaired in the
future, we may be required to record a significaon-cash charge to earnings during the periodhichnthe impairment is determined.

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

Decisions on whether, when and in which anmi®to make any future dividend distributions wéliinain at all times entirely at the
discretion of our board of directors, which resertlee right to change or terminate our dividendficas at any time and for any reason. Base
on current circumstances, we plan to continue aueat dividend practices. However, you should lvara that these practices are reviewed
periodically and are subject to change for reasioaismay include any of the following factors:

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

. the effects of regulatory reform, including any eges to intercarrier compensation, Universal Serffignd or special access
rules;
. our desire to maintain or improve the crediirmgd on our debt;
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. the amount of dividends that we may distributedo shareholders is subject to restrictions underitiana law and is limited by
restricted payment and leverage covenants in aditdiacilities and, potentially, the terms of dnjyure indebtedness that we
may incur; and

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

Our board of directors is free to changsuspend our dividend practices at any time. Oaraon shareholders should be aware that the
have no contractual or other legal right to dividen

Our current dividend practices could limit our alify to pursue growth opportunities, repurchase skaar retire debt.

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

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

We depend on a limited number of suppléerd vendors for equipment and services relatiraptanetwork infrastructure. Our local
exchange carrier networks consist of central oféind remote sites, all with advanced digital svagcHf any of these suppliers experience
interruptions or other problems delivering or seing these network components on a timely basispparations could suffer significantly. To
the extent that proprietary technology of a supp$ién integral component of our network, we mayehlimited flexibility to purchase key
network components from alternative suppliers. &iryi, our data center operations are materialiané on leasing significant amounts of
space from landlords and substantial amounts oepdnem utility companies, and being able to rertbase arrangements from time to time
favorable terms. In addition, we rely on a limitagmber of software vendors to support our busingasagement systems. In the event it
becomes necessary to seek alternative suppliergeanthbrs, we may be unable to obtain satisfactplacement supplies, services, space or
utilities on economically attractive terms, onradly basis, or at all, which could increase costsanise disruptions in our services.

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

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

Over the past few years, certain utilit@soperatives and municipalities in certain of stetes in which we operate have requested
significant rate increases for attaching our ptartheir facilities. To the extent that these émsitare successful in increasing the amount we p:
for these attachments, our future operating costsnerease.
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In addition, we rely on rights-of-way, coltion agreements and other authorizations grahtepbvernmental bodies and other third
parties to locate our cable, conduit and other agtvequipment on their respective properties. if ahthese authorizations terminate or lapse,
our operations could be adversely affected.

We depend on key members of our senior managenmesnt

Our success depends largely on the skitiserience and performance of a limited numbeenfa officers. Competition for senior
management in our industry is intense and we mag Héficulty retaining our current senior officess attracting new ones in the event of
terminations or resignations. For a discussioriroflar retention concerns relating to our recentgees, please see the risks described below
under the heading "Risk Factors—Risks RelatinguioRecent Acquisitions."

As a holding company, we rely on payments from ayerating companies to meet our obligatiol

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

Risks Relating to our Recent Acquisitions
We expect to incur substantial expenses relatethintegration of Qwest.

We have incurred, and expect to continuadar, substantial expenses in connection withrhegration of Qwest's business, operations,
networks, systems, technologies, policies and phaes with our own. We have integrated a numbeuofystems, and we continue to work
towards completing the planned integration of @maining systems. While we have assumed that aicéetvel of transaction and integration
expenses will be incurred, there are a numberatbfa beyond our control that could affect theltataount or the timing of our integration
expenses. Many of the expenses that will be induiye their nature, are difficult to estimate aetaly at the present time.

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

Our recent acquisitions involved the comalitn of companies which previously operated aspetident public companies. We have
devoted, and will continue to devote, significargmagement
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attention and resources to integrating the busipesgices and operations of Legacy CenturyLinkgQvand Savvis. We may encounter
difficulties in the integration process, includitige following:

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

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

unified culture;

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

. the failure to retain key employees, some of whomid be critical to integrating or expanding thenganies;
. potential unknown liabilities and unforeseen insezhexpenses or regulatory conditions associatiuitle acquisitions; and
. performance shortfalls at one or all of the comearis a result of the diversion of managemenésataih caused by integrating

the companies' operations.

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

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

Prior to our acquisition of Embarq Corparat("Embarq"), we provided local exchange telephearvices to predominantly rural areas
and small to mid-size cities. Embarq's local exgeamarkets included Las Vegas, Nevada and subfidbdando and several other large U.S.
cities, and we have operated these more dense taamg since mid-2009. Qwest's markets includedeRix, Arizona, Denver, Colorado,
Minneapolis—St. Paul, Minnesota, Seattle, Washing8alt Lake City, Utah, and Portland, Oregon. Carag to our legacy markets, these
urban markets, on average, are substantially demsktexperienced greater access line losses prigihg acquired by us. While we believe
our strategies and operating models developedrggerural and smaller markets can successfully ipdieapto larger markets, we cannot assure
you of this. Our business, financial performance prospects could be harmed if our current strategi operating models cannot
successfully applied to larger markets, or areireguo be changed or abandoned to adjust to diffgs in these larger markets.

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

At December 31, 2012, we had approximasdly billion of federal net operating losses, orlldQwhich relate primarily to pre-
acquisition losses of Qwest. These NOLs can be tsefiset our future federal and certain taxahlmme.
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The acquisition of Qwest caused an "owriprehange" under federal tax laws relating to the of NOLs. As a result, these laws could
limit our ability to use their NOLs and certain ettdeferred tax attributes. Further limitationsIdoapply if we are deemed to undergo an
ownership change in the future. Despite this, weeekto use substantially all of these NOLs antbhaeother deferred tax attributes as an
offset to our federal future taxable income by 2Qdlthough the timing of that use will depend uploe consolidated group's future earnings
and future tax circumstances.

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

Through the acquisitions of Qwest and Sswie have added a significant number of data cémtdities, which are susceptible to
regional costs and supply of power and electrioalqr outages. We attempt to limit exposure to sgstewntime by using backup generators
and power supplies. However, we may not be ablienibour exposure entirely even with these pratew in place. In addition, our energy
costs can fluctuate significantly or increase femdety of reasons, including changes in legistaind regulation. Several pending proposals
designed to reduce greenhouse emissions couldastiadlly increase our energy costs. As energy dostease, we may not always be able to
pass on the increased costs of energy to our sliedtich could harm our business. Power and cookggirements at our data centers are als
increasing as a result of the increasing power deisiaf today's servers. Since we rely on thirdigsuto provide our data centers with power
sufficient to meet our clients' power needs, odad&nters could have a limited or inadequate atnafuglectrical resources. Our clients'
demand for power may also exceed the power capacitider data centers, which may limit our abiliyfully utilize these data centers. This
could adversely affect our relationships with oligrds and hinder our ability to run our data cesitevhich could harm our business.

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

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

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

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

As a result of our recent acquisitions, fmueign operations are subject to varying degaéeegulation in each of the foreign jurisdictions
in which we provide services. Local laws and retjoies, and their interpretation and enforcemeritedsignificantly among those
jurisdictions, and can change significantly overdi Future regulatory, judicial and legislative mfp@s or interpretations may have a matt
adverse effect on our ability to deliver servicathim various foreign jurisdictions. Many of thefageign laws and regulations relating to
communications services are more restrictive thah ldws and regulations, particularly those retato content distributed over the Internet.
For example,
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the European Union has enacted a data retentio@nsytbat, once implemented by individual membetestawill involve requirements to retain
certain Internet protocol, or IP, data that coudstdnan impact on our operations in Europe. Moremational regulatory frameworks that are
consistent with the policies and requirements efWorld Trade Organization have only recently beerare still being, enacted in many
countries. Accordingly, many countries are stilttie early stages of providing for and adapting tiberalized telecommunications market. As
a result, in these markets we may encounter maieguted and difficult procedures to obtain licensecessary to provide the full set of
products we offer.

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

. tax, licensing, currency, political or other busiseestrictions or requirements;

. import and export restrictions;

. longer payment cycles and problems collecting actoreceivable;

. additional U.S. and other regulation of non-doneegfierations, including regulation under the Fare@grrupt Practices Act, or

FCPA, as well as other anti-corruption laws;

. fluctuations in currency exchange rates;
. the ability to secure and maintain the necesghygical and telecommunications infrastructuret an
. challenges in staffing and managing foreign apens.

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

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

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

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

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

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

We can give no assurance as to the impactar financial results or financial condition tinaay ultimately result from these matters. The
ultimate outcomes of these matters are still uaggrand substantial settlements or judgmentsasehmatters could have a significant impact
on us. The magnitude of such settlements or judggresulting from these matters could materiallg adversely affect our financial conditi
and ability to meet our debt obligations, poteftiahpacting our credit ratings, our ability to &ss capital markets and our compliance with
debt covenants. In addition, the magnitude of arghsettlements or judgments may cause us to doaw dignificantly on our cash balances,
which might force us to obtain additional financimgexplore other methods to generate cash. Sutoae could include issuing additional
debt securities or selling assets.

There are other material proceedings penagainst us, as described in the above-referedotzl9. Depending on their outcome, any of
these matters could have a material adverse effeour financial position or operating results. ¥ém give you no assurances as to the impac
of these matters on our operating results or firmondition.

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

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

Regulation of the telecommunications indusbntinues to change rapidly, and the regulagmyironment varies substantially from
jurisdiction to jurisdiction. Notwithstanding a et movement towards alternative regulation, atsmiigl portion of our local voice servic
revenue remains subject to FCC and state utilitgragssion pricing regulation, which periodically eéggs us to pricing or earnings disputes
and could expose us to unanticipated price declinesrexchange carriers have filed complaintsariaus forums requesting reductions in our
access rates. In addition, several long distanceighers are disputing amounts owed to us for cag¥oice over Internet Protocol ("VoIP")
traffic, or traffic they claim to be VolP traffignd are refusing to pay such amounts. There caw lassurance that future regulatory, judicie
legislative activities will not have a material &ise effect on our operations, or that regulatothiad parties will not raise material issues with
regard to our compliance or noncompliance with izpple regulations.

Risks associated with recent changes in fadl regulation.  On October 27, 2011, the FCC adopted the Carxraerica and
Intercarrier Compensation Reform order ("CAF orjiértended
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to reform the existing regulatory regime to recagnongoing shifts to new technologies, includingR/@nd gradually re-direct federal
universal service funding to foster nationwide lotm@nd coverage. This initial ruling provides fanalti-year transition over the next decadt
intercarrier compensation charges are reducedrdkdeiversal service funding is explicitly target® broadband deployment, and subscriber
line charges paid by end user customers are gigdoateased. We expect these changes will subatiynincrease the pace of reductions in
amount of switched access revenues we receiveriwloolesale business, while creating opportunitiesncreases in federal Universal Sen
Fund ("USF") and retail revenue streams. Sevetitial challenges to the CAF order are pendingaudfditional future challenges are possible
any of which could alter or delay the FCC's proplosiganges. In addition, based on the outcome df @@ proceedings, various state
commissions may consider changes to their univeesaice funds or intrastate access rates. Moreaviemaking designed to implement the
CAF order is not complete, and several FCC procegdielating to the order remain pending. For tla@gkother reasons, we cannot predic
ultimate impact of these proceedings at this time.

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

Risks posed by costs of regulatory compliaa. Regulations continue to create significant cliamge costs for us. Challenges to our
tariffs by regulators or third parties or delayltaining certifications and regulatory approvadsild cause us to incur substantial legal and
administrative expenses, and, if successful, shalienges could adversely affect the rates thatinweable to charge our customers. Our
business also may be impacted by legislation agualagon imposing new or greater obligations redateregulations or laws related to
broadband deployment, bolstering homeland secunityeasing disaster recovery requirements, minigienvironmental impacts, enhancing
privacy, or addressing other issues that impacbasmess, including the Communications Assistdoceaw Enforcement Act (which requit
communications carriers to ensure that their eqaiftnfacilities, and services are able to fac#itatithorized electronic surveillance), and laws
governing local number portability and customermpietary network information requirements. We expaa compliance costs to increase if
future laws or regulations continue to increaseahligations to assist other governmental agencies.

Risks posed by other regulations. All of our operations are also subject to aetgrof environmental, safety, health and other
governmental regulations. We monitor our compliawié federal, state and local regulations govegriire management, discharge and
disposal of hazardous and environmentally sensitisterials. Although we believe that we are in chamge with these regulations, our
management, discharge or disposal of hazardousrannmentally sensitive materials might exposéoudaims or actions that could have a
material adverse effect on our business, finarmatition and operating results.

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

For over 15 years, Congress and the FCE teken several steps that have resulted in inedea@mpetition among communications
service providers. Many of the FCC's regulatiomsai® subject to judicial review and additional mkkings, thus making it difficult to
determine the ultimate impact of these changessamd our competitors.
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"Net neutrality” legislation or regulation could Imit our ability to operate our high-speed data boess profitably and to manage our
broadband facilities efficiently.

In order to continue to provide quality Inigpeed data service at attractive prices, we believaeed the continued flexibility to respon
changing consumer demands, to manage bandwidtle e$ticjently and to invest in our networks. The@®€"net neutrality” regulations,
which are currently on appeal to the federal ctrcaurt, could adversely impact our ability to agterour high-speed data network profitably
and to undertake the upgrades and implement netmarkagement practices that may be needed to certtimrovide high quality high-speed
data services, and could therefore negatively impacability to compete effectively.

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

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

We are subject to significant regulations that litrour flexibility.

As a diversified full service incumbentdexchange carrier in most of our key marketshene traditionally been subject to significant
regulation that does not apply to many of our catitgms. This regulation imposes substantial commaécosts on us and restricts our ability to
change rates, to compete and to respond rapidiganging industry conditions. As our business beximcreasingly competitive, regulatory
disparities between us and our competitors coufskite our ability to compete.

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

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

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

Changing laws, regulations and standardsimg to corporate governance and public disclesimcluding the Sarbanes-Oxley Act and the
Dodd-Frank Wall Street Reform and Consumer Praiadiict, and related regulations implemented thedeyrare increasing legal and
financial compliance costs and making some aatizithore time consuming. Any failure to successfotlyimely complete annual assessment
of our internal controls required by Section 404hef Sarbanes-Oxley Act could subject us to sanstiw investigation by regulatory
authorities. Any such action could adversely aftaatfinancial results or investors' confidenceisn

For a more thorough discussion of the ratguy issues that may affect our business, seeUlgign" in Item 1of Part | of our Annual
Report on Form 10-K for the year ended DecembeRB12.
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Risks Affecting our Liquidity and Capital Resources

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

We continue to carry significant debt. AsJlone 30, 2013, our consolidated debt was apprateiy $20.6 billion. Approximately
$2.7 billion of our debt securities come due ower hext thirty-six months.

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

We expect to periodically require financtogneet our debt obligations as they come dueldnie currently believe that we will have
access to financial resources sufficient to meeefimance our obligations when they come due, arot fully anticipate our future financial
condition or the future condition of the credit ietis or the economy generally. Due to the unstatd@momy and credit markets, we may nc
able to refinance maturing debt at terms that afaweorable as those from which we previously biseebf at terms that are acceptable to us
all. We may also need to obtain additional finagain investigate other methods to generate casih @si further cost reductions or the sale of
assets) under a variety of circumstances, inclutlireyenues and cash provided by operations dedlireconomic conditions weaken, if
competitive pressures increase, if regulatory meguénts change, if we are required to contributeaterial amount of cash to our pension
plans, if we are required to begin to pay othet{pesrement benefits significantly earlier thartieipated, if our payments for federal taxes
increase faster or in greater amounts than cuyrenticipated, if we become subject to significaitigments or settlements in one or more of
the matters discussed in Note 9—Commitments andi@mncies to our consolidated financial statemantseem 1 of Part | of this report, if
we engage in any acquisitions or if we undertakestantial capital projects or other initiativesttimecrease our cash requirements. We can giv
no assurance that this additional financing wilblvailable on terms that are acceptable to us ait.at

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

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

Nationally recognized credit rating orgatians have issued credit ratings relating to ongitterm debt and the long-term debt of severa
of our subsidiaries. There can be no assurancatlyatating assigned to any of these debt secsisitit remain in effect for any given period
time or that any such ratings will not be lowersdspended or withdrawn entirely by a rating agefiég that rating agency's judgment,
circumstances so warrant. A downgrade of any cfdlweedit ratings could
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adversely affect the market price of some or abwfoutstanding debt securities, limit our acdeghe capital markets or otherwise adversely
affect the availability of other new financing aavbrable terms, if at all, result in more restretcovenants in agreements governing the term
of any future indebtedness that we may incur, e®esour cost of borrowing, and impair our busingsancial condition and results of
operations.

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

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

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

Our business is capital intensive, and mtecgpate that our capital requirements will coogrto be significant in the coming years. As
discussed further under "Risk Factors—Risks AffegtDur Business—Increases in broadband usage mag c&twork capacity limitations,
resulting in service disruptions, reduced capamitglower transmission speeds for our customansréased bandwidth consumption by
consumers and businesses have placed increasedateorathe transmission capacity of our networksel determine that our networks must
be expanded to handle these increased demandsaykanmequired to make substantial capital experast even though there is no assuranc
that the return on our investment will be satisfagtIn addition, many of our growth initiativeseacapital intensive and changes in technology
could require further spending. In addition to istieg in expanded networks, new products or neWrelogies, we must from time to time
replace some of the equipment that supports oditivaal services as that equipment ages, evergththe revenue base from those services i
not growing. While we believe that our planned lesfecapital expenditures will meet both our maivdace and core growth requirements, this
may not be the case if demands on our network moatio accelerate or other circumstances undertyimgxpectations change. Increased
spending could, among other things, adversely affecoperating margins, cash flows, results ofrappens and financial position.

Similarly, we continue to anticipate indng substantial operating expenses to supportrawmibent services and growth initiatives.
Although we have successfully reduced our operaipenses over the past few years, we may be utmhlegher reduce these costs, even if
revenues in some of our lines of business are dsitig. If so, our operating margins will be advirémpacted.

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

We are currently subject to material obiigas under our defined benefit pension plans ahdrgost-retirement benefit plans. As of
December 31, 2012, our pension plans and thefousur other post-retirement benefit plans weressantially underfunded from an
accounting standpoint. See Note 5—Employee Benefitsir consolidated financial statements in Iteof Part | of this report.

The funded status of our qualified pengitams is the difference between the value of pkseis and the benefit obligation. Adverse
changes in interest rates or market conditions manovher assumptions and factors, could causendisant increase in our benefit obligation
or a significant decrease in the value of plantas3éese adverse changes could require us tolmateta material amount of cash to our
pension plans or could accelerate the timing ofiireq cash payments. The actual amount of requivetributions to our plans in future
periods will depend on a variety of
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factors, including earnings on plan investmentsyailing interest and discount rates, demograpkpegence, changes in plans benefits and
changes in funding laws and regulations. Any futaederial cash contributions could have a negatiact on our liquidity by reducing our
cash flows.

As noted above, certain of our post-reteatrhealth care and life insurance benefits plaasabstantially unfunded.

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

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

We have a significant amount of indebtedrikat we intend to refinance over the next seweszats, principally through the issuance of
debt securities of CenturyLink, Qwest Corporatiofoth. Our ability to arrange additional financiwgl depend on, among other factors, our
financial position, performance, and credit ratirgs well as prevailing market conditions and ofetors beyond our control. Prevailing
market conditions could be adversely affected leyahgoing disruptions in the European sovereign aelbkets, the failure of the United
States to reduce its deficit in amounts deemed teufficient, possible further downgrades in theddrratings of the U.S. debt, contractions or
limited growth in the economy or other similar acheeconomic developments in the U.S. or abroatalility in the global financial markets
has from time to time resulted in periodic vol#ilin the capital markets. This volatility couldnlit our access to the credit markets, leading to
higher borrowing costs or, in some cases, the litabd obtain financing on terms that are accefgdb us, or at all. Any such failure to obtain
additional financing could jeopardize our abilityrepay, refinance or reduce debt obligations.

Other Risks

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

The preparation of financial statements r@hated disclosures in conformity with U.S. geligraccepted accounting principles requires
management to make judgments, assumptions andagssiitinat affect the amounts reported in our caeteld financial statements and
accompanying notes. Our critical accounting poticighich are described in "Management's DiscussmhAnalysis of Financial Condition
and Results of Operations—Critical Accounting Fekcand Estimates” in Item 7 of Part Il of our AahReport on Form 10-K for the year
ended December 31, 2012, describe those signifazamunting policies and methods used in the patjparof our consolidated financial
statements that are considered "critical" becausg tequire judgments, assumptions and estimassrtaterially impact our consolidated
financial statements and related disclosures. vesalt, if future events or assumptions differ ffigantly from the judgments, assumptions anc
estimates in our critical accounting policies, thesents or assumptions could have a material ingracur consolidated financial statements
and related disclosures.

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

A substantial number of our facilities éveated in Florida, Alabama, Louisiana, Texas, N&@#arolina, South Carolina and other coastal
states, which subjects them to the risks associwitidsevere tropical storms, hurricanes and topeadincluding downed telephone lines,
flooded facilities, power outages, fuel shortaglsnaged or destroyed property and equipment, ankl w@rruptions.
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Although we maintain property and casualty insueanic our plant (excluding our outside plant) ang mwader certain circumstances be abl
seek recovery of some additional costs througteaszd rates, only a portion of our additional cdstsctly related to such hurricanes and
natural disasters have historically been recoverable cannot predict whether we will continue taabée to obtain insurance for hazaedatec
damages or, if obtainable and carried, whetheritisisrance will be adequate to cover our losseadtfition, we expect any insurance of this
nature to be subject to substantial deductibles@ampdovide for premium adjustments based on clafny future hazard-related costs and
work interruptions could adversely affect our opierss and our financial condition.

Tax audits or changes in tax laws could adverseffeat us.

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

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

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

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

A number of provisions in our agreementds arganizational documents and various provisidrepgplicable law may delay, defer or
prevent a future takeover of CenturyLink unlesstékeover is approved by our board of directorsess of our debt instruments require us to
offer to repay our debt incurred thereunder inalent of a change of control, which could rendsr such transaction more expensive to a
potential acquiror. For additional information, g see our Registration Statement on Form 8-Aéd fvith the SEC July 1, 2009. This could
deprive our shareholders of any related takeovemjpm.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securities

In February 2013, our board of directorfhatized the repurchase of up to an aggregate bfll@n of our outstanding common shares.
The new repurchase program terminates on FebriargQiL5. During the three months ended June 3,204 repurchased approximately
13 million shares of our outstanding common stocthe open market. These shares were repurchased &mgregate market price of
$465 million, or an average purchase price of $3@& share. The common stock repurchased hasétrenl.

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

Total Number of Approximate Dollar
Shares Purchased as Value of Shares That
Average Price Part of Publicly May Yet Be Purchased
Total Number of Paid Per Announced Plans or Under the Plans or
Shares Purchased Share Programs Programs
Period
April
201 6,027,69 $ 36.3: 6,027,69 $ 1,395,278,91
May
201 3,439,97: 37.3i 3,439,97! 1,266,721,55
June
201 3,342,09: 35.2¢ 3,342,09: 1,148,925,14
Total 12,809,76 36.3¢ 12,809,76

The following table contains informationoai shares of our previously-issued common stoakwre withheld from delivering during the
second quarter of 2013 to employees to satisfy thriobligations related to stock-based awards:

Total Number of

Shares Withheld Average Price Paid
for Taxes Per Share
Period
April 2013 67,25° $ 35.1¢
May 2013 52,60¢ 34.2¢
June 201! 82 35.4:
Total 119,94!
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ITEM 6. EXHIBITS

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

Exhibit

Number Description

2.1 Agreement and Plan of Merger, dated as obliget26, 2008, by and among
CenturyLink, Inc., Embarg Corporation and Cajun &isifion Company (incorporated by
reference to Exhibit 99.1 of CenturyLink, Inc.'srégnt Report on Form 8-K (File No. 001-
07784) filed with the Securities and Exchange Cossion on October 30, 200t

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

2.3 Agreement and Plan of Merger, dated as of AprilZ8,1, by and among CenturyLink, In
SAVVIS, Inc. and Mimi Acquisition Company (incorgaded by reference to Exhibit 2.1 of
CenturyLink, Inc.'s Current Report on Form 8-KI¢ANo. 001-07784) filed with the
Securities and Exchange Commission on April 2712(

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

3.2 Bylaws of CenturyLink, Inc., as amended and redt#tieough November 4, 2010
(incorporated by reference to Exhibit 3.2 of Cewtimk, Inc.'s Quarterly Report on
Form 10-Q for the period ended September 30, 2616 Ko. 001-07784) filed with the
Securities and Exchange Commission on Novembed H))2

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

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

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

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

4.3 Instruments relating to CenturyLink, Inc.'s Termaho

a. Credit Agreement, dated as of April 18120y and among CenturyLink, Inc., the
several banks and other financial institutionsrdities from time to time parties
thereto, and CoBank, ACB, as administrative ageicb(porated by reference to
Exhibit 4.1 of CenturyLink, Inc.'s Current Report Borm 8-K (File No. 001-
07784) filed with the Securities and Exchange Cossion on April 20, 2012
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b.* Guarantee Agreement, dated as of April2l8.2, by and among the guarantors
named therein (incorporated by reference to ExHilzitof CenturyLink, Inc.'s
Current Report on Form 8-K (File No. 001-07784gdilwith the Securities and
Exchange Commission on April 20, 201

44 Instruments relating to CenturyLink's public serdebt.?

a. Form of Indenture, by and between Century Telepltarterprises, Inc. (currently
named CenturyLink, Inc.) and First American BanR &ist of Louisiana, as
Trustee (incorporated by reference to Exhibit 4.CenturyLink, Inc.'s Registratic
Statement on Form S-3 (File No. No. 33-52915) filath the Securities and
Exchange Commission on March 31, 19¢

(). Form of 7.2% Senior Notes, Series D, due 2025 (pamated by reference to
Exhibit 4.27 of CenturyLink, Inc.'s Annual Report Borm 10-K for the year
ended December 31, 1995 (File No. 001-07784) fiéd the Securities and
Exchange Commission on March 18, 19¢

(ii). Form of 6.875% Debentures, Series G, due 2028 {ecated by reference
to Exhibit 4.9 of CenturyLink, Inc.'s Annual Report Form 10-K for the
year ended December 31, 1997 (File No.-07784) filed with the Securities
and Exchange Commission on March 16, 19

b. Third Supplemental Indenture, dated as of Febridn2005, by and between
CenturyTel, Inc. (currently named CenturyLink, lnand Regions Bank, as
Trustee, designating and outlining the terms amdlitimns of CenturyLink's 5%
Senior Notes, Series M, due 2015 (incorporatecelsrence to Exhibit 4.1 of
CenturyLink, Inc.'s Current Report on Form 8-K é9lo. 000-50260) filed with
the Securities and Exchange Commission on Febidgrg005).

(). Form of 5% Senior Notes, Series M, due 2015 (ino@ted by reference to
Exhibit A to Exhibit 4.1 of CenturyLink, Inc.'s Cuant Report on Form 8-K
(File No. 000-50260) filed with the Securities dxthange Commission on
February 15, 2005

C. Fourth Supplemental Indenture, dated as of Mar¢t2Q67, by and between
CenturyTel, Inc. (currently named CenturyLink, lnand Regions Bank, as
Trustee, designating and outlining the terms amdlitimns of CenturyLink's 6.0%
Senior Notes, Series N, due 2017 and 5.5% Seniwd\N8eries O, due 2013
(incorporated by reference to Exhibit 4.1 of Centtimk, Inc.'s Current Report on
Form 8-K (File No. 00137784) filed with the Securities and Exchange Cossior
on March 29, 2007

(). Form of 6.0% Senior Notes, Series N, due 2017 a5 Senior Notes,
Series O, due 2013 (incorporated by reference tobibA to Exhibit 4.1 of
CenturyLink, Inc.'s Current Report on Form 8-K éANo. 001-07784) filed
with the Securities and Exchange Commission on Mag; 2007)

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

Fifth Supplemental Indenture, dated aSegftember 21, 2009, by and between
CenturyTel, Inc. (currently named CenturyLink, lnand Regions Bank, as
Trustee, designating and outlining the terms amdlitimns of CenturyLink's 7.60¢
Senior Notes, Series P, due 2039 and 6.15% Sewi@sNSeries Q, due 2019
(incorporated by reference to Exhibit 4.1 of Cewttimk, Inc.'s Current Report on
Form 8-K (File No. 00137784) filed with the Securities and Exchange Cossior
on September 22, 200¢

(). Form of 7.60% Senior Notes, Series P, due 203%attdo Senior Notes,
Series Q, due 2019 (incorporated by reference todixA to Exhibit 4.1 of
CenturyLink, Inc.'s Current Report on Form 8-K @Mo. 001-07784) filed
with the Securities and Exchange Commission onedeiper 22, 2009

Sixth Supplemental Indenture, dated as of Jun@@®&l, by and between
CenturyLink, Inc. and Regions Bank, as Trusteeigiesing and outlining the
terms and conditions of CenturyLink's 5.15% Sehlotes, Series R, due 2017 and
6.45% Senior Notes, Series S, due 2021 (incorpditateeference to Exhibit 4.2
CenturyLink, Inc.'s Current Report on Form 8-K éflo. 001-07784) filed with

the Securities and Exchange Commission on Jun2Q1d,).

(). Form of 5.15% Senior Notes, Series R, due 2017646 Senior Notes,
Series S, due 2021 (incorporated by reference hibA to Exhibit 4.2 of
CenturyLink, Inc.'s Current Report on Form 8-K @Mo. 001-07784) filed
with the Securities and Exchange Commission on 16n2011)

Seventh Supplemental Indenture, dated as of Ma2¢cRA12, by and between
CenturyLink, Inc. and Regions Bank, as Trusteeigiesing and outlining the
terms and conditions of CenturyLink's 5.80% SeNotes, Series T, due 2022 and
7.65% Senior Notes, Series U, due 2042 (incorpdrayereference to Exhibit 4.1
of CenturyLink's Current Report on Form 8-K (File.N001-07784) filed with the
Securities and Exchange Commission on March 122)2

(i) Form of 5.80% Senior Notes, Series T, due 2022728 Senior Notes,
Series U, due 2042 (incorporated by reference totiixA to Exhibit 4.1 of
CenturyLink, Inc.'s Current Report on Form 8-K @Mo. 001-07784) filed
with the Securities and Exchange Commission on Mag; 2012)

Eighth Supplemental Indenture, dated as of Mar¢i2Q13, by and between
CenturyLink, Inc. and Regions Bank, as Trusteeigiesing and outlining the
terms and conditions of CenturyLink's 5.625% Sehiotes, Series V, due 2020
(incorporated by reference to Exhibit 4.1 of Cewtimk's Current Report on
Form 8-K (File No. 00107784) filed with the Securities and Exchange Cossior
on March 21, 2013

(i) Form of 5.625% Senior Notes, Series V, due 202b(jporated by reference
to Exhibit A to Exhibit 4.1 of CenturyLink, Inc.8urrent Report on Form &-
(File No. 001-07784) filed with the Securities exthange Commission on
March 21, 2013)
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4.5 Instruments relating to indebtedness of QWeshmunications International, Inc. and its
subsidiaries

a.

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

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

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

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

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

Funding, Inc. (currently named Qwest Capital Fugdinc.), U S WEST, Inc.
(predecessor to Qwest Communications Internatilmea) and The First National
Bank of Chicago, as trustee (incorporated by refezdo Exhibit 4(a) of U S
WEST, Inc.'s Current Report on Form 8-K (File N61614087) filed with the
Securities and Exchange Commission on Novembet 9%3).

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

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

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

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

(ii). Third Supplemental Indenture, dated as of JunQ@5, by and between
Qwest Corporation and U.S. Bank National Associafincorporated by
reference to Exhibit 4.2 of Qwest Communicatiortedmational Inc.'s
Current Report on Form 8-K (File No. 001-15577dilwith the Securities
and Exchange Commission on June 23, 2C

(iii). Fourth Supplemental Indenture, dated as of Augug086, by and between
Qwest Corporation and U.S. Bank National Associafincorporated by
reference to Exhibit 4.1 of Qwest Communicatiortedmational Inc.'s
Current Report on Form 8-K (File No. 001-15577&dilwith the Securities
and Exchange Commission on August 8, 20

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

(v). Sixth Supplemental Indenture, dated as of AprilZ®)9, by and between
Qwest Corporation and U.S. Bank National Associafincorporated by
reference to Exhibit 4.1 of Qwest Communicatiortedmational Inc.'s
Current Report on Form 8-K (File No. 001-15577¢dilwith the Securities
and Exchange Commission on April 13, 20(

(vi). Seventh Supplemental Indenture, dated as of Jup@18, by and between
Qwest Corporation and U.S. Bank National Associafincorporated by
reference to Exhibit 4.8 of Qwest Corporation'srk@&-A (File No. 001-
03040) filed with the Securities and Exchange Cossion on June 7, 201!

(vii). Eighth Supplemental Indenture, dated as of Septe&the2011, by and
between Qwest Corporation and U.S. Bank Nationabgisition
(incorporated by reference to Exhibit 4.9 of Qw@etporation's Form 8-A
(File No. 001-03040) filed with the Securities exthange Commission on
September 20, 2011
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(viii). Ninth Supplemental Indenture, dated as of Octob2041, by and betwe

(ix)

)

(xi)

Qwest Corporation and U.S. Bank National Associafincorporated by
reference to Exhibit 4.1 of Qwest Corporation'sr€at Report on Form 8-K
(File No. 001-03040) filed with the Securities &xthange Commission on
October 4, 2011

Tenth Supplemental Indenture, dated as of Aprd(®,2, by and between
Qwest Corporation and U.S. Bank National Associafincorporated by
reference to Qwest Corporation's Form 8-A (File 8l@1-03040) filed with
the Securities and Exchange Commission on MarcR@QIR).

Eleventh Supplemental Indenture, dated as of JGn2®.2, by and betwex
Qwest Corporation and U.S. Bank National Assocmafincorporated by
reference to Exhibit 4.12 of Qwest Corporation'snr8-A (File No. 001-
03040) filed with the Securities and Exchange Cossion on June 22,
2012).

Twelfth Supplemental Indenture, dated as of May223,3, by and between
Qwest Corporation and U.S. Bank National Assocmafincorporated by
reference to Qwest Corporation's Form 8-A (File 8l@1-03040) filed with
the Securities and Exchange Commission on May @P3Q

Indenture, dated as of February 5, 2004, by anchgrigwwest Communications
International Inc., Qwest Services Corporation, &eapital Funding, Inc. and
J.P. Morgan Trust Company, National Associatioodiporated by reference to
4.17 of Qwest Communications International Incrsal Report on Form 10-K
for the year ended December 31, 2003 (File No. TBH?7) filed with the
Securities and Exchange Commission on March 1142

Q).

(ii).

(i)

First Supplemental Indenture, dated as of Jun@QJ5, by and among
Qwest Communications International Inc., Qwest Bes/Corporation,
Qwest Capital Funding, Inc. and U.S. Bank Natigksdociation
(incorporated by reference to Exhibit 4.1 of Qw@&stnmunications
International Inc.'s Current Report on Form 8-Ki€Mo. 001-15577) filed
with the Securities and Exchange Commission on 3u2605).

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

Fourth Supplemental Indenture, dated as of Jan&r2010, by and among
Qwest Communications International Inc., Qwest Bes/Corporation,
Qwest Capital Funding, Inc. and U.S. Bank Naticksdociation
(incorporated by reference to Exhibit 4.1 of Qw@&stnmunications
International Inc.'s Current Report on Form 8-KigfMlo. 001-15577) filed
with the Securities and Exchange Commission onalgnlg, 2010)
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4.6

4.7

10.1

Instruments relating to indebtedness of Embarqg @atjon.

a.

Indenture, dated as of May 17, 2006, by and betviebarg Corporation and J.P.
Morgan Trust Company, National Association, a matldanking association, as
trustee (incorporated by reference to Exhibit 4. Embarg Corporation's Current
Report on Form 8-K (File No. 001-32732) filed witte Securities and Exchange
Commission on May 18, 200¢

7.082% Global Note due 2016 of Embarq Corporatincofporated by reference to
Exhibit 4.3 to Embarq Corporation's Annual Repartrmrm 10-K for the year ended
December 31, 2006 (File No. 001-32372) filed with Securities and Exchange
Commission on March 9, 200"

Intercompany debt instrumen

a.

Revolving Promissory Note, dated as of April 2, 2@lrsuant to which Embarq
Corporation may borrow from an affiliate of Centuiryk, Inc. up to $2.5 billion on a
revolving basis (incorporated by reference to Elity(a) of CenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period enSegdtember 30, 2012 (File

No. 002-07784) filed with the Securities and Exchange Cassian on November 8,
2012).

Revolving Promissory Note, dated as of April 18120pursuant to which Qwest
Corporation may borrow from an affiliate of Centuirnk, Inc. up to $1.0 billion on a
revolving basis (incorporated by reference to Eility (b) of CenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period enSegdtember 30, 2012 (File

No. 002-07784) filed with the Securities and Exchange Cassian on November 8,
2012).

Revolving Promissory Note, dated as of Septembg2@¥2, pursuant to which
Qwest Communications International, Inc. may borfoym an affiliate of
CenturyLink, Inc. up to $3.0 billion on a revolvihgsis (incorporated by reference to
Exhibit 4.7(c) of CenturyLink Inc.'s Annual Repom Form 10-K for the year ended
December 31, 2012 (File No. 001-07844) filed with Securities and Exchange
Commission on March 1, 201

Qualified Employee Benefit Plans of CenturyLinkg Itexcluding several narrow-based
qualified plans that cover union employees or olingited groups of employees

a.

CenturyLink Dollars & Sense 401(k) Plan and Trastamended and restated thro
December 31, 2006 (incorporated by reference tolixt0.1(a) of

CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2006 (File No. 001-07784) filed with the Securitaexd Exchange Commission on
March 1, 2007), as amended by the First Amendmmohtize Second Amendment
thereto, each dated as of December 31, 2007 (incagrl by reference to

Exhibit 10.1(a) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year
ended December 31, 2007 (File No. 001-07784) fiéd the Securities and
Exchange Commission on February 29, 2008), as agddylthe Third Amendment
thereto dated as of November 20, 2008 (incorporayeéference to Exhibit 10.1(a)
of CenturyLink, Inc.'s Annual Report on Form 10¢ the year ended December 31,
2008 (File No. 001-07784) filed with the Securiteexd Exchange Commission on
February 27, 2009), as amended by the Fourth Amendthereto dated as of

June 30, 2009 (incorporated by reference to Exhibit(a) of CenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period endi@de 30, 2009 (File No. 001-
07784) filed with the Securities and Exchange Cossion or
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August 7, 2009), as amended by the FiftheAdment thereto dated as of
September 15, 2009 (incorporated by reference hibix10.1(a) of

CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2009 (File No. 001-07784) filed with the Securiteexd Exchange Commission on
March 1, 2010), as amended by the Sixth Amendniemneto, dated as of
December 30, 2009 (incorporated by reference tolixt0.1(a) of

CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2009 (File No. 001-07784) filed with the Securiteexd Exchange Commission on
March 1, 2010), as amended by the Seventh Amendiinergto, effective May 20,
2010 (incorporated by reference to Exhibit 10. bfafenturyLink, Inc.'s Quarterly
Report on Form 10-Q for the period ended Septer@®e2010 (File No. 001-
07784) filed with the Securities and Exchange Cossion on November 5, 2010)
and as amended by the Eighth Amendment theretctafé January 1, 2011
(incorporated by reference to Exhibit 10.1(a) ohteyLink, Inc.'s Annual Report
on Form 10-K for the year ended December 31, 2616 No. 001-07784) filed
with the Securities and Exchange Commission on Mar011)

CenturyLink Union 401(k) Plan and Trust, as amenaledl restated through
December 31, 2006 (incorporated by reference talixt0.1(b) of

CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2006 (File No. 001-07784) filed with the Securiteexd Exchange Commission on
March 1, 2007), as amended by the First Amendniemeto dated as of May 29,
2007 (incorporated by reference to Exhibit 10. ibenturyLink, Inc.'s Quarterly
Report on Form 10-Q for the period ended March2808 (File No. 001-07784)
filed with the Securities and Exchange CommissiotMay 7, 2008), as amended
by the Second Amendment thereto dated as of Deae3db@007 (incorporated by
reference to Exhibit 10.1(b) of CenturyLink, IndAsnual Report on Form 1R-for
the year ended December 31, 2007 (File No. 001-4@)7fi@d with the Securities
and Exchange Commission on February 29, 2008masded by the Third
Amendment thereto dated as of November 20, 20@®1@orated by reference to
Exhibit 10.1(b) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year
ended December 31, 2008 (File No. 001-07784) fiéd the Securities and
Exchange Commission on February 27, 2009), as amddoylthe Fourth
Amendment thereto dated as of June 30, 2009 (inocargd by reference to
Exhibit 10.1(b) of CenturyLink, Inc.'s Quarterly gt on Form 10-Q for the
period ended June 30, 2009 (File No. 001-0778&)i fitith the Securities and
Exchange Commission on August 7, 2009), as amelgdine Fifth Amendment
thereto dated as of September 15, 2009 (incorpbiateeference to Exhibit 10.1
(b) of CenturyLink, Inc.'s Annual Report on FormK@or the year ended
December 31, 2009 (File No. 001-07784) filed with Securities and Exchange
Commission on March 1, 2010), as amended by thi Simnendment thereto,
dated as of December 30, 2009 (incorporated byaeée to Exhibit 10.1(b) of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2009 (File No. 001-07784) filed with the Securiteexd Exchange Commission on
March 1, 2010), as amended by the Seventh Amendiinergto, effective May 20,
2010 (incorporated by reference to Exhibit 10. i enturyLink, Inc.'s Quarterly
Report on Form 10-Q for the period ended Septer@®e2010 (File No. 001-
07784) filed with the Securities and Exchange Cossion on November 5, 2010)
and as amended by the Eighth Amendment theretctafé January 1, 2011
(incorporated by reference to Exhibit 10.1(b) oh@eyLink, Inc.'s Annual Report
on Form 10-K for the year ended December 31, 2618 No. 001-07784) filed
with the Securities and Exchange Commission on Mar011)
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c. CenturyLink Retirement Plan, as amended and restateugh December 31, 20
(incorporated by reference to Exhibit 10.1(c) oh@eyLink, Inc.'s Annual Report
on Form 10-K for the year ended December 31, 2606 No. 001-07784) filed
with the Securities and Exchange Commission on Mar@007), as amended by
Amendment No. 1 thereto dated as of April 2, 208@qfporated by reference to
Exhibit 10.1(c) of CenturyLink, Inc.'s Quarterly p@t on Form 10-Q for the
period ended March 31, 2008 (File No. 001-0778éyfivith the Securities and
Exchange Commission on May 7, 2008), as amendekhisndment No. 2 thereto
dated as of December 31, 2007 (incorporated byewée to Exhibit 10.1(c) of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2007 (File No. 001-07784) filed with the Securiteexd Exchange Commission on
February 29, 2008), as amended by Amendment Ntergtb dated as of
October 24, 2008 (incorporated by reference to lEkhi.1(c) CenturyLink, Inc.'s
Annual Report on Form 10-K for the year ended Ddoem31, 2008 (File No. 001-
07784) filed with the Securities and Exchange Cossion on February 27, 2009),
as amended by Amendment No. 4 dated as of Jurg089, (incorporated by
reference to Exhibit 10.1(c) of CenturyLink, IndQsiarterly Report on Form 10-Q
for the period ended June 30, 2009 (File No. 00484@Y filed with the Securities
and Exchange Commission on August 7, 2009), as @eatkloy Amendment No. 5
thereto dated as of September 15, 2009 (incorpbiateeference to Exhibit 10.1
(c) of CenturyLink, Inc.'s Annual Report on FormK@or the year ended
December 31, 2009 (File No. 001-07784) filed with Securities and Exchange
Commission on March 1, 2010), as amended by Amentihe. 6 thereto, dated
of December 30, 2009 (incorporated by referendextubit 10.1(c) of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2009 (File No. 001-07784) filed with the Securiteexd Exchange Commission on
March 1, 2010), as amended by Amendment No. 7 tiheszéective at various
dates during 2010 (incorporated by reference tdl#ixh0.1(c) of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
September 30, 2010 (File No. 001-07784) filed wlith Securities and Exchange
Commission on November 5, 2010) and as amendechisndment No. 8 thereto,
effective January 1, 2011 (incorporated by refeegincExhibit 10.1(c) of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31,
2010 (File No. 001-07784) filed with the Securitaexd Exchange Commission on
March 1, 2011)

10.2 Stocl-based Incentive Plans and Agreements of Century

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

b. Amended and Restated 2000 Incentive Compensatam Bs amended through
May 23, 2000 (incorporated by reference to ExHibi2 of CenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period endi@de 30, 2000 (File No. 001-
07784) filed with the Securities and Exchange Cossion on August 11, 2000)
and amendment thereto dated as of May 29, 2008rfincated by reference to
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period
ended June 30, 2003 (File No. 001-7784) filed whth Securities and Exchange
Commission on August 14, 200:
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(i) Form of Stock Option Agreement, pursuant to theQ2@@entive
Compensation Plan and dated as of May 21, 200&rexhinto between
CenturyLink, Inc. and its officers (incorporated f@ference to Exhibit 10.2(
of CenturyLink, Inc.'s Annual Report on Form 10-#¢ the year ended
December 31, 2001 (File No. 001-07784) filed wite Securities and
Exchange Commission on March 15, 20(

(i) Form of Stock Option Agreement, pursuant to theO2@@entive
Compensation Plan and dated as of February 25, 200&red into between
CenturyLink, Inc. and its officers (incorporated f@ference to Exhibit 10.2(
(ii) of CenturyLink, Inc.'s Annual Report on Form-K for the year ended
December 31, 2002 (File No. 001-07784) filed witk Securities and
Exchange Commission on March 27, 20(

Amended and Restated 2002 Directors Stock Optian,Rlated as of February 25,
2004 (incorporated by reference to Exhibit 10.2feenturyLink, Inc.'s Annual
Report on Form 10-K for the year ended DecembefBa3 (File No. 001-07784)
filed with the Securities and Exchange Commissioiviarch 12, 2004) and
amendment thereto dated as of October 24, 2008rfincated by reference to
Exhibit 10.2(d) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year
ended December 31, 2008 (File No. 001-07784) fiéd the Securities and
Exchange Commission on February 27, 20

(i) Form of Stock Option Agreement, pursuant to thedoing plan, entered into
between CenturyLink, Inc. in connection with opsaranted to the outside
directors as of May 10, 2002 (incorporated by efiee to Exhibit 10.2 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
September 30, 2002 (File No. 001-07784) filed \lith Securities and
Exchange Commission on November 14, 20

(i) Form of Stock Option Agreement, pursuant to thedoing plan, entered into
between CenturyLink, Inc. in connection with opsaranted to the outside
directors as of May 9, 2003 (incorporated by refeesto Exhibit 10.2(e)

(i) of CenturyLink, Inc.'s Annual Report on Form-K for the year ended
December 31, 2003 (File No. 001-07784) filed wite Securities and
Exchange Commission on March 12, 20(

(i) Form of Stock Option Agreement, pursuant to thedoing plan, entered into
between CenturyLink, Inc. in connection with opsaranted to the outside
directors as of May 7, 2004 (incorporated by refeesto Exhibit 10.2(d)

(iii) of CenturyLink, Inc.'s Annual Report on Forh®-K for the year ended
December 31, 2005 (File No. 001-07784) filed wite Securities and
Exchange Commission on March 16, 20(

Amended and Restated 2002 Management Incentive @wagion Plan, dated as
of February 25, 2004 (incorporated by referencexioibit 10.2(f) of

CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31,
2003 (File No. 001-07784) filed with the Securitaexd Exchange Commission on
March 12, 2004) and amendment thereto dated astob@r 24, 2008 (incorporai
by reference to Exhibit 10.2(e) of CenturyLink, IscAnnual Report on Form 10-K
for the year ended December 31, 2008 (File No.@0DA84) filed with the
Securities and Exchange Commission on Februarg@mR).
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® Form of Stock Option Agreement, pursuant to thedoing plan, entere
into between CenturyLink, Inc. and certain of itSoers and key
employees at various dates during 2002 following a2002
(incorporated by reference to Exhibit 10.4 of Ceyitink, Inc.'s
Quarterly Report on Form 10-Q for the period enflegtember 30, 2002
(File No. 00107784) filed with the Securities and Exchange Cossion
on November 14, 2002

(i) Form of Stock Option Agreement, pursuant to foraggilan and dated
as of February 24, 2003, entered into between @gdrink, Inc. and its
officers (incorporated by reference to Exhibit 1€).%i) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended
December 31, 2002 (File No. 001-07784) filed witk Securities and
Exchange Commission on March 27, 20(

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

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

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

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

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

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

(ii)

(i)

(iv)

(v)

(i)

(vii)

(viii)

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

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

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

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

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

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

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

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

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

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

(i)

(ii)

(i)

(iv)

v)

(Vi)

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

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

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

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

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

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

Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of February 26, 2007, entered into betW@eernuryLink, Inc.
and its executive officers (incorporated by refeseto Exhibit 10.2 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
March 31, 2007 (File No. 001-07784) filed with tBecurities and
Exchange Commission on May 9, 20C
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(vii) Form of Restricted Stock Agreement, pursuant tdahegoing plan and
dated as of February 21, 2008, entered into betWesnuryLink, Inc. and it
executive officers (incorporated by reference thiBi 10.2 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
March 31, 2008 (File No. 001-07784) filed with tBecurities and Exchange
Commission on May 7, 200¢

(viii) Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of February 26, 2009 (incorporated byeafee to Exhibit 10.2(g)
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
March 31, 2009 (File No. 001-07784) filed with tBecurities and Exchange
Commission on May 1, 200¢

(ix) Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of March 8, 2010 (incorporated by referg¢adExhibit 10.2 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended
March 31, 2010 (File No. 001-07784) filed with tBecurities and Exchange
Commission on May 7, 201(

Amended and Restated CenturyLink Legacy Embarq Fofuty Incentive Plan, i
amended and restated through February 23, 2016rpiaated by reference to
Exhibit 10.2(h) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year
ended December 31, 2009 (File No. 001-07784) fiéd the Securities and
Exchange Commission on March 1, 201

(i) Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of May 21, 2010, entered into betweenugrink, Inc. and four o
its outside directors as of such date (incorporateteference to Exhibit 10
of CenturyLink, Inc.'s Quarterly Report on Form QCfer the period ended
June 30, 2010 (File No. 001-07784) filed with trec&ities and Exchange
Commission on August 6, 201(

(i)  Form of Restricted Stock Agreement, pursuant tddhegoing plan and
dated as of May 21, 2010, entered into betweenugrinhk, Inc. and
William A. Owens in payment of Mr. Owens' 2010 slgopental chairman's
fees (incorporated by reference to Exhibit 10.8ehfturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period endi@de 30, 2010 (File
No. 002-07784) filed with the Securities and Exchange Cdssian on
August 6, 2010)

(i)  Form of Restricted Stock Agreement, dated as ofe®eiper 7, 2010, entered
into between CenturyLink, Inc. and Dennis G. Hufirecorporated by
reference to Exhibit 10.16 of CenturyLink, Inc.'s@terly Report on
Form 10-Q for the period ended September 30, 2Bl Ko. 001-07784)
filed with the Securities and Exchange CommissioiNovember 5, 2010

Form of Retention Award Agreement, pursuant toetheity incentive plans of
CenturyLink or Embarq and dated as of August 2302@ntered into between
CenturyLink, Inc. and certain officers and key eoygles as of such date
(incorporated by reference to Exhibit 10.2 of Ceyitink, Inc.'s Quarterly Report
on Form 10-Q for the period ended September 300 2Bile No. 001-07784) filed
with the Securities and Exchange Commission on Nder 5, 2010)
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10.3

10.4

i. CenturyLink 2011 Equity Incentive Plan (incorporhtey reference to Appendix B of
CenturyLink, Inc.'s Proxy Statement for its 2011n&al Meeting of Shareholders (File
No. 002-07784) filed with the Securities and Exchange Cossinh on April 6, 2011

() Form of Restricted Stock Agreement for executiviecefs used in 2011 and 2012
(incorporated by reference to Exhibit 10.2(a) {ic@nturyLink, Inc.'s Quarterly
Report on Form 10-Q for the period ended June @01 ZFile No. 00107784) filec
with the Securities and Exchange Commission on Au§u2011)

(i)  Form of Restricted Stock Agreement for non-managerdieectors used since
2011 (incorporated by reference to Exhibit 10.2{@pf CenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period endi@de 30, 2011 (File No. 001-
07784) filed with the Securities and Exchange Cossion on August 9, 2011

(iii)* Form of Restricted Stock Agreement for executiviicefs used since May 201

Key Employee Incentive Compensation Plan, dateaf danuary 1, 1984, as amended and
restated as of November 16, 1995 (incorporatecfgrence to Exhibit 10.1(f) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 1995 (File
No. 002-07784) filed with the Securities and Exchange Cdassian on March 18, 1996) and
amendment thereto dated as of November 21, 1966rfinrated by reference to Exhibit 10.1
(f) of CenturyLink, Inc.'s Annual Report on Form-KCor the year ended December 31, 1
(File No. 001-07784) filed with the Securities dxthange Commission on March 17,
1997), amendment thereto dated as of February@®y, (incorporated by reference to
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended
March 31, 1997 (File No. 001-07784) filed with tBecurities and Exchange Commission on
May 8, 1997), amendment thereto dated as of AptiPP01 (incorporated by reference to
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended
March 31, 2001 (File No. 001-07784) filed with tBecurities and Exchange Commission on
May 15, 2001), amendment thereto dated as of A@tiR000 (incorporated by reference to
Exhibit 10.3(a) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended
December 31, 2001 (File No. 0@¥-784) filed with the Securities and Exchange Cossion
on March 15, 2002) and amendment thereto datefl esbouary 27, 2007 (incorporated by
reference to Exhibit 10.1 of CenturyLink, Inc.'sa@erly Report on Form 1Q-for the periot
ended June 30, 2007 (File No. 001-07784) filed with Securities and Exchange
Commission on August 8, 200°

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

Form 10-K for the year ended December 31, 2002 (Rd. 001-07784) filed with the
Securities and Exchange Commission on Februar2@®) and amendment thereto dated as
of October 24, 2008 (incorporated by referencexbilfit 10.3(c) of CenturyLink, Inc.'s
Annual Report on Form 10-K for the year ended Ddman31, 2008 (File No. 001-07784)
filed with the Securities and Exchange CommissioiMarch 27, 2009) and amendment
thereto dated as of December 27, 2010 (incorpotatedference to Exhibit 10.4 of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 2010 (File
No. 002-07784) filed with the Securities and Exchange Cossion on March 1, 2011
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10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

Supplemental Defined Benefit Pension Plfactve as of January 1, 2012 (incorporated by
reference to Exhibit 10.5 of CenturyLink, Inc.'srAral Report on Form 10-K for the year
ended December 31, 2011 (File No. 001-07784) fi@H the Securities and Exchange
Commission on February 28, 201

Amended and Restated Salary Continuation (DisgpHtan for Officers, dated as of
November 26, 1991 (incorporated by reference talkitxh0.16 of CenturyLink, Inc.'s Annu
Report on Form 1-K for the year ended December 31, 19!

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

Amended and Restated CenturyLink 2001 EmployeekSRoicchase Plan, dated as of
June 30, 2009 (incorporated by reference to Extii8 of CenturyLink, Inc.'s Quarterly
Report on Form 10-Q for the period ended June 809 ZFile No. 001-07784) filed with the
Securities and Exchange Commission on August QR

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

Form of Indemnification Agreement entered into besw CenturyLink, Inc. and each of its
officers as of July 1, 2009 (incorporated by refiereto Exhibit 10.5 of CenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period endiege 30, 2009 (File No. 001~784) filec
with the Securities and Exchange Commission on Augu2009)

Change of Control Agreement, effective January0l,12 by and between Glen F. Post, Il|
and CenturyLink, Inc. (incorporated by referenc&iibit 10.11 of CenturyLink, Inc.'s
Annual Report on Form 10-K for the year ended Ddwan31, 2010 (File No. 001-07784)
filed with the Securities and Exchange Commissiotviarch 1, 2011)

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

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

Certain Material Agreements and Plans of EmbargQmation.

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

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

79




Table of Contents

10.15

Form of 2008 Restricted Stock Unit Awargréement (incorporated by reference
to Exhibit 10.2 of Embarq Corporation's Current 8#pn Form 8-K (File

No. 002-32372) filed with the Securities and Exchange Cdassian on March 4,
2008).

Form of 2009 Restricted Stock Unit Award Agreem@mtorporated by reference
to Exhibit 10.1 of EmbarqCorporation's Current Réjppo Form 8-K (File No. 001-
32732) filed with the Securities and Exchange Cossion on March 5, 200¢

Form of Stock Option Award Agreement (incorporabgdeference to Exhibit 10
of Embarg Corporation's Current Report on Form @-#e No. 001-32372) filed
with the Securities and Exchange Commission on M4r008)

Amendment to Outstanding RSUs granted in 2007 &8 2inder the Embarq
Corporation 2006 Equity Incentive Plan (incorpoday reference to Exhibit 10.:
of Embarg Corporation's Annual Report on Form 1fbkthe year ended
December 31, 2008 (File No. 001-32372) filed with Securities and Exchange
Commission on February 13, 200

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

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

Embarg Supplemental Executive Retirement Planpaded and restated as of
January 1, 2009 (incorporated by reference to Eixhih27 of Embarq
Corporation's Annual Report on Form 10-K for tharyended December 31, 2008
(File No. 001-32372) filed with the Securities dfxthange Commission on
February 13, 2009), amendment thereto dated agcémber 27, 2010
(incorporated by reference to Exhibit 10.14(0) eh@iryLink, Inc.'s Annual Repc
on Form 10-K for the year ended December 31, 26il8 No. 001-07784) filed
with the Securities and Exchange Commission on M&r011) and second
amendment thereto as of dated as of November 13, @corporated by reference
to Exhibit 10.14(k) of CenturyLink, Inc.'s Annuagport on Form 10k for the yea
ended December 31, 2011 (File No. 001-07784) fiéd the Securities and
Exchange Commission on February 28, 20

Certain Material Agreements and Plans of Qwest Conications International Inc. or
Sawvis, Inc.

a.

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

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

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

e. SAVVIS, Inc. Amended and Restated 2003 Incentiven@ensation Plan
(incorporated by reference to Exhibit 10.4 of SA®YInc.'s Quarterly Report on
Form 10-Q for the period ended March 31, 2006 (Nite 00029375) filed with th
Securities and Exchange Commission on May 5, 2@G36aymended by Amendm
No. 1 (incorporated by reference to Exhibit 10.68/VIS, Inc.'s Annual Repo
on Form 10-K for the year ended December 31, 2606 No. 000-29375) filed
with the Securities and Exchange Commission onlkr26, 2007); Amendment
No. 2 (incorporated by reference to Exhibit 10.588/VIS, Inc.'s Current Repo
on Form 8-K (File No. 000-29375) filed with the Seties and Exchange
Commission on May 15, 2007); Amendment No. 3 (ipooated by reference to
Exhibit 10.3 of SAVVIS, Inc.'s Quarterly Report &orm 10-Q for the period
ended June 30, 2007 (File No. 000-29375) filed whith Securities and Exchange
Commission on July 3:
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12*

31.1*

31.2*

32*

101*

2007); Amendment No. 4 (incorporated by referecExhibit 10.2 of SAVVIS, Inc.'s
Current Report on Form 8-K (File No. 000-29375¢dilwith the Securities and Exchange
Commission on May 22, 2009); and Amendment Non&qjiporated by reference to
Exhibit 10.2 of SAVVIS, Inc.'s Current Report onrfo8-K (File No. 000-29375) filed
with the Securities and Exchange Commission on Ry2009).

Ratio of Earnings to Fixed Charg

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

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

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

Financial statements from the Quarterly Report omF10-Q of CenturyLink, Inc. for the
period ended June 30, 2013, formatted in XBRLth§ Consolidated Statements of
Operations, (ii) the Consolidated Statements of @mimensive Income, (iii) the Consolida
Balance Sheets, (iv) the Consolidated Statemer@ash Flows, (v) the Consolidated
Statements of Stockholders' Equity and (vi) theeddb our Consolidated Financial
Statements

*

Note:

Exhibit filed herewith

Our Corporate Governance Guidelines and ChartessioBoard of Director Committees are located onveebsite at
www.centurylink.com
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SIGNATURE

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, ribgistrant has duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized on August 8, 2013.

CENTURYLINK, INC.

By: /sl DAVID D. COLE

David D. Cole
Senior Vice President, Controller and Operations
Support
(Chief Accounting Officer)
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Exhibit 4.2(b)

ASSUMPTION AGREEMENT, dated as of May 2813, made by SAVVIS, INC., a Delaware corporatioB4vvis"), and SAVVIS
COMMUNICATIONS CORPORATION, a Missouri corporatighSCC" and, together with Savvis, the " Additional Guat@s"), in favor of
Wells Fargo Bank, National Association, as admiatgte agent (in such capacity, the " AdministratAgent") for the banks and other
financial institutions or entities (the " Lendé&)garties to the Credit Agreement referred to helall capitalized terms not defined herein shall
have the meaning ascribed to them in such Credieégent.

WITNESSETH:

WHEREAS, CenturyLink, Inc. (the " Borrow8r the Lenders, the Administrative Agent and tligeo parties thereto have entered into ar
Amended and Restated Credit Agreement, dated Aprdf6, 2012 (as amended, supplemented or otherwigdified from time to time, the "
Credit Agreement);

WHEREAS, in connection with the Credit Agneent, certain of the Borrower's Affiliates (othiean the Additional Guarantors) have
entered into the Guarantee Agreement, dated apmif @ 2012 (as amended, supplemented or othemvasdified from time to time, the "
Guarantee Agreemefitin favor of the Administrative Agent for the edtle benefit of the Guaranteed Parties;

WHEREAS, the Credit Agreement requiresAldditional Guarantors to become a party to the @ut@e Agreement; and

WHEREAS, each of the Additional Guaranteas agreed to execute and deliver this Assumptgneéiment in order to become a party tc
the Guarantee Agreement;

NOW, THEREFORE, IT IS AGREED:

1. Guarantee Agreement By executing and delivering this Assumptiorrégment, each of the Additional Guarantors, asigealin
Section 3.15 of the Guarantee Agreement, herebgrbes a party to the Guarantee Agreement as a Gaathereunder with the same force
and effect as if originally named therein as a @oaor and, without limiting the generality of tterégoing, hereby expressly assumes all
obligations and liabilities of a Guarantor thereend he information set forth in Annex 1-A heredchiereby added to the information set forth
in Schedule 1 of the Guarantee Agreement.

2. Governing Law. THIS ASSUMPTION AGREEMENT AND THE RIGHTS AND BLIGATIONS UNDER THIS ASSUMPTION
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED ANDNTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.




IN WITNESS WHEREOF, the undersigned haseduhis Assumption Agreement to be duly executeddelivered as of the date first
above written.

SAVVIS, INC.

By: /sl R. Stewart Ewing, Jr.

Name: R. Stewart Ewing, Ji

Title: Executive Vice President, Chief Financial

Officer and Assistant Secrete

SAVVIS COMMUNICATIONS CORPORATION

By: /sl R. Stewart Ewing, Jr.
Name: R. Stewart Ewing, Ji
Title: Executive Vice President, Chief Financial

Officer and Assistant Secrete




Annex 1A to
Assumption Agreeme

Supplement to Schedule 1

NOTICE ADDRESSES OF ADDITIONAL GUARANTORS

100 CenturyLink Drive
Monroe, LA 71203
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Exhibit 4.3(b)

ASSUMPTION AGREEMENT, dated as of May 2813, made by SAVVIS, INC., a Delaware corporatioB4vvis"), and SAVVIS
COMMUNICATIONS CORPORATION, a Missouri corporatighSCC" and, together with Savvis, the " Additional Guat@s"), in favor of
CoBank, ACB, as administrative agent (in such cipathe " Administrative Agent) for the banks and other financial institutionseatities
(the " Lenders) parties to the Credit Agreement referred to belall capitalized terms not defined herein shall/d the meaning ascribed to
them in such Credit Agreement.

WITNESSETH:

WHEREAS, CenturyLink, Inc. (the " Borrow8r the Lenders, the Administrative Agent and tligeo parties thereto have entered into a
Credit Agreement, dated as of April 18, 2012 (agmded, supplemented or otherwise modified from tiongme, the " Credit Agreemett;

WHEREAS, in connection with the Credit Agneent, certain of the Borrower's Affiliates (othiean the Additional Guarantors) have
entered into the Guarantee Agreement, dated apmf 8, 2012 (as amended, supplemented or othermizdified from time to time, the "
Guarantee Agreemefitin favor of the Administrative Agent for the edtle benefit of the Guaranteed Parties;

WHEREAS, the Credit Agreement requiresAldeitional Guarantors to become a party to the Gui@e Agreement; and

WHEREAS, each of the Additional Guaranteas agreed to execute and deliver this Assumptgneéiment in order to become a party tc
the Guarantee Agreement;

NOW, THEREFORE, IT IS AGREED:

1. Guarantee Agreement By executing and delivering this Assumptiorrégment, each of the Additional Guarantors, asigealvin
Section 3.15 of the Guarantee Agreement, herebgrbes a party to the Guarantee Agreement as a Gaathareunder with the same force
and effect as if originally named therein as a @o#or and, without limiting the generality of tlerégoing, hereby expressly assumes all
obligations and liabilities of a Guarantor thereend he information set forth in Annex 1-A heredchiereby added to the information set forth
in Schedule 1 of the Guarantee Agreement.

2. Governing Law. THIS ASSUMPTION AGREEMENT AND THE RIGHTS AND BLIGATIONS UNDER THIS ASSUMPTION
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED ANDNTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.




IN WITNESS WHEREOF, the undersigned haseduhis Assumption Agreement to be duly executeddelivered as of the date first
above written.

SAVVIS, INC.

By: /sl R. Stewart Ewing, Jr.

Name: R. Stewart Ewing, Ji

Title: Executive Vice President, Chief Financial

Officer and Assistant Secrete

SAVVIS COMMUNICATIONS CORPORATION

By: /sl R. Stewart Ewing, Jr.
Name: R. Stewart Ewing, Ji
Title: Executive Vice President, Chief Financial

Officer and Assistant Secrete




Annex 1A to
Assumption Agreeme

Supplement to Schedule 1

NOTICE ADDRESSES OF ADDITIONAL GUARANTORS

100 CenturyLink Drive
Monroe, LA 71203
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Exhibit 10.2(i)(iii)

FORM OF RESTRICTED STOCK AGREEMENT
UNDER THE
CENTURYLINK 2011 EQUITY INCENTIVE PLAN

This RESTRICTED STOCK AGREEMENT (this "Agmaent") is entered into as of , by and between
CenturyLink, Inc. ("CenturyLink") and ("Award Recipient™).

WHEREAS, CenturyLink maintains the CenturyLink 2011 Equitgéntive Plan (the "Plan™) under which the Compgosa&Committee,
or a duly authorized subcommittee thereof (in eittese, the "Committee"), of the Board of Directof€enturyLink (the "Board") may,
directly or indirectly, among other things, graestricted shares of CenturyLink's common stock)@par value per share (the "Common
Stock"), to key employees of CenturyLink or its sigliaries (collectively, the "Company"), subjecttach terms, conditions, or restrictions ¢
may deem appropriate; and

WHEREAS, pursuant to the Plan, the Committee has award#tetdward Recipient restricted shares of CommoelStm the terms
and conditions specified below.

NOW, THEREFORE, the parties agree as follows:

1.
AWARD OF SHARES

1.1 Upon the terms and conditions ofRken and this Agreement, CenturyLink as of the datbis Agreement (the "Grant Date") her
awards to the Award Recipient a total of restricted shares of Common Stock (the "RestriStedk") that vest, subject to
Sections 2, 3 and 4 hereof, in installments asritestin this Section 1.

1.2 (a) Of the total number of sharERestricted Stock, shares (the "Time-Vested Shares") shall vest oind-th
per year on each of the following dates if, exapbtherwise provided in Section 2, the Award Reoipremains employed by the Compan
such date:

Scheduled Vesting Datt Number of Shares

(b) The remaining shares of Restricted Stock shall vest based uppAward Recipient's continued
employment and the Company's satisfaction of aedpeécified performance criteria as provided inti8acl.3 and 1.4 below (the
"Performance-Vested Shares"). Notwithstanding angtin this Agreement to the contrary, the maximummber of shares of Common
Stock that may be issued to the Award Recipientitthe vesting of the Performance-Vested Shares is

1.3 (a) Of the total number of Perfanoe-Vested Shares, shall vest on based on the
three-year total shareholder return of Centurylfiokn through (the "Performance Period")
ranked in terms of a percentile in relation totibtal shareholder return of companies comprisiregRber Group (as defined below) for the s
three-year period (the "TSR Shares"). Total shddsmaeturn shall be calculated to include reinwestit of any and all dividends.

(b) The number of TSR Shares specifie8antion 1.3(a) represents the target award. Thard\Recipient may receive a greater
or lesser number of shares of Common Stock thasethfiocated in Section 1.3(a), depending on Cghittk's total shareholder return
ranked in terms




of a percentile in relation to the total sharehol@¢urn of the Peer Group, which shall be deteeaiias follows:

Payout as % o
CenturyLink's

Performance Level Percentile Rank  Target Award
Maximum > percentils 200%
Target percentili 100%
Threshold percentils 50%
Below Thresholc < percentili 0%

(c) For purposes of this Agreement, thee€r Group” consists of the following companijes:

(d) The number of shares paid out unidisr$ection 1.3 shall be prorated if CenturyLinfsk is between (i) the threshold and
target performance levels or (i) the target arerttaximum performance levels. Notwithstanding tiredoing, if CenturyLink's total
shareholder return is negative for the measurepentd, the number of shares that vest will noeexc100% of the target award.

1.4 (a) Of the total number of Perfanmoe-Vested Shares, shall vest on based on the
attainment during the Performance Period of theftnancial performance targets calculated in themea described below in this Section 1.4
and Section 2.6 (the "Revenue Shares").

(b) The number of Revenue Shares spéddifi&ection 1.4(a) represents the target awattiellCompany does not attain a

% operating cash flow annual return on averagesigseing the Performance Period (the "Cash Flowri3,

all Revenue Shares will be forfeited. For purpasfethis Agreement, "operating cash flow annual metn average assets" equals the

Company's "operating cash flow" during the PerfarogaPeriod divided by its "average assets" oveP#réormance Period. Operating
cash flow is calculated by dividing the sum of @@mpany's consolidated operating income and degdieciand amortization over the
Performance Period by three. The average assete fig calculated by dividing the sum of the Conysmuoonsolidated total assets on

, and by four.

(c) Provided the Cash Flow Metric is @&sfeid, the Award Recipient may receive a greatéesser number of shares of Common
Stock than those allocated as Revenue Shares,diageam the Company's achievement of an absolventee target (the "Absolute
Target"). The Absolute Target for the Performanegd® is the sum of an absolute revenue targetatgha established for each of
fiscal years , and by the Committee during the first quarter of the
applicable fiscal year. Once estabhshed theggetamwill be recorded in the written proceedlngmefCOmmlttee and furnished, upon
request, to the Award Recipient. For purposesisfAlgreement, "absolute revenue" is the sum oftbmpany's consolidated legacy
and strategic revenue, in each case defined isahiee manner as the Company reported such amoutgsamual report on Form 10-K
for the year ended filed with the Securities & Exchange Commission.
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(d) The actual number of shares paidunder this Section 1.4 shall be determined asvalio

Payout as % o

Company's
Performance Level Performance Target Award
Maximum > % of Absolute Targ: 200%
Target % of Absolute Targ: 100%
Threshold % of Absolute Targ: 50%
Below Thresholc < % of Absolute Targ: 0%

(e) The number of shares paid out urftisrSection 1.4 shall be prorated if the Compaatg@nment of the Absolute Target ra
between (i) the threshold and the target performaenels or (ii) the target and the maximum perfance levels.

1.5 Subject to Section 2, any Performaviested Shares that do not vest in accordanceSgthion 1 shall be immediately forfeited.

1.6 The difference between the numbd?arformance-Vested Shares granted to the AwarcpRatiunder Section 1.2 and the
maximum number of shares the Award Recipient may eader Sections 1.3 and 1.4 is referred to hexgeithe "Additional Shares." Any
contingent right of the Award Recipient under Satsi 1.3 and 1.4 to receive Additional Shares $iwmtteated as restricted stock units with
accompanying dividend equivalent rights under émms of Section 9 of the Plan. Any Additional Slsesabsequently vested and earned as a
result of the Company's performance exceedingatget performance levels specified in Section 1.B.4 shall be issued on

2.
AWARD RESTRICTIONS ON
RESTRICTED STOCK

2.1 In addition to the conditions andniegons provided in the Plan, neither the sharfeRestricted Stock nor the right to vote the
Restricted Stock, to receive accrued dividendstheor to enjoy any other rights or interests theder or hereunder may be sold, assigned,
donated, transferred, exchanged, pledged, hypd#teaar otherwise encumbered prior to vesting, tvetoluntarily or involuntarily. All
dividends and other distributions relating to tresiicted Stock and all dividend equivalents onAtditional Shares will accrue when decle
and be paid to the Award Recipient only upon theting of the related Restricted Stock or AdditioBhhres. Except as otherwise provided in
this Section 2.1, the Award Recipient shall betkatito all rights of a shareholder of CenturyLimkith respect to the Restricted Stock,
including the right to vote the shares.

2.2 If the shares of Restricted Stockehawt already vested or been forfeited under ttmeg®f this Agreement or the Plan, all of the
shares of Restricted Stock shall vest and alliotistins set forth in Section 2.1 shall lapse ondhte on which the employment of the Award
Recipient terminates as a result of (i) deathipd{sability within the meaning of Section 22(€)¢d the Code.

2.3 (a) If the shares of Restrictenc8thave not already vested or been forfeited utigeterms of this Agreement or the Plan, and the
Award Recipient's employment is terminated by Ceyitink without Cause (as defined below) or by theakd Recipient for Good Reason (as
defined below) within [18 month$jfollowing a Change of Control of CenturyLink (afided in the Plan), then (i) all Time-Vested Shares
shall vest immediately and all restrictions setHan Section 2.1 shall lapse and (ii) the AwarciRent shall retain the rights to all
Performance-Vested Shares, provided that the issuafnsuch shares shall nonetheless remain subjéoe terms and conditions of Section 1,
including the eligibility to vest in Additional Shes, except that, unless otherwise provided

1 24 months for CEO agreement; 12 months for NoneHtee Officers.




by the Committee, (A) CenturyLink's percentile ramgkcalculated under Section 1.3 shall be based tipototal shareholder return of
CenturyLink and the companies comprising the Peeu@during a period beginning on and ending on the date of the
occurrence of the Change of Control (or, if datatfi®@ Peer Group companies is not readily availablef such date, the nearest date prior to
the Change of Control for which such data is rgaallailable), (B) the Company's financial performacalculated under Section 1.4 shall be
measured based upon the Company's operating caslafid absolute revenue through the end of thdisastl quarter for which CenturyLink
has filed a periodic report under the 1934 Actwell as the Absolute Target through the same déteh for these purposes shall equal the
sum of the absolute revenue targets set in accoedaith Section 1.4(c) prior to the date of measieet (with all such calculations prorated or
adjusted equitably to account for any portion &flayear or the shortening of the Performance &rand (C) the payout of vested
Performance-Vested Shares and Additional Sharasyifshall be made as soon as reasonably praetidlowing such termination of the
Award Recipient.

(b) If the shares of Restricted Stockehawt already vested or been forfeited under tireg®f this Agreement or the Plan, and
the Award Recipient remains employed by the Compmarthe Post-Transaction Company (as defined belollgwing a Change of
Control of CenturyLink, then the Award RecipienaBiietain the rights to all shares of Restrict¢oc, provided that the issuance of
such shares shall nonetheless remain subject terfms and conditions of Section 1, including thgment dates described therein and
the eligibility to vest in Additional Shares, extdjpat, unless otherwise provided by the Commitiee performance goals described in
Section 1 shall be adjusted in the manner descitbh&éction 2.3(a)(ii)(A) and (B).

(c) (i) For purposes of this Sectiof,Z2Cause" shall mean the Award Recipient's (Alfwlibreach of any nondisclosure,
noncompetition, nonsolicitation or nondisparagenuavenants contained in any agreement betweendhgpény and the Award
Recipient; (B) conviction of, or plea of guilty nolo contendereto, a felony or other crime involving dishonestynooral turpitude;

(C) workplace conduct resulting in the paymentieil cnonetary penalties or the incurrence of civin-monetary penalties that will
materially restrict or prevent the Award Recipiéonim discharging his obligations to the Company) (@bitual intoxication during
working hours or habitual abuse of or addictiom twontrolled substance; (E) material breach ofxbmpany's insider trading, corpor
ethics and compliance policies and programs oraéingr Board-adopted policies applicable to manage¢ic@nduct; (F) participation in
the public reporting of any information containadany report filed by the Company with the Secesitand Exchange Commission that
was impacted by the Award Recipient's knowing ¢eritional fraudulent or illegal conduct; or (G) stamtial, willful and repeated
failure to perform duties as instructed by or ohdigof the Board in writing.

(i) The Award Recipient's employmentithat be deemed terminated for Cause unless tmep@ay shall have delivered
to the Award Recipient a termination notice witbagy of a resolution adopted by the affirmativeevof not less than three-
quarters of the entire Board at a meeting calletypar wholly for such purpose (after reasonaldéice is provided to the
Award Recipient and the Award Recipient has had@portunity, with counsel, to be heard by the Bpéirdling that the Awar:
Recipient should be terminated for Cause and sprgifn reasonable detail the grounds therefor.

(iif) No action or inaction shall be deairtee basis for Cause unless the Award Recipigetisinated therefor prior to the
first anniversary of the date on which such actioomission is first known to the [Chief Executi@éficer of the Companyj

2 For the CEO agreement only, the bracketed langwagéd be replaced with "Chairman of the Boardher €hair of any standing committee of the Board."
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(d) For purposes of this Section 2.3, G&eason” shall mean any termination qualifying éermination for "good reason”
under any change of control agreement in effeat/&en the Company and the Award Recipient or, itch agreement is in place, any
of the following events or conditions describedtis Section 2.3(d), but only if the Award Recigishall have provided written notice
to the Company within 90 days of the initial exigte or occurrence of such event or condition aedbmpany shall have failed to ¢
such event or condition within 30 days of its reteif such notice:

(i) Any failure of the Company or itsfiaites (as defined below) to provide the Awardcipént with a position,
authority, duties and responsibilities at least o@nsurate in all material respects with the magtiicant of those held,
exercised and assigned at any time during the 88(sdriod immediately preceding the Change of Qdbntthe Award
Recipient's position, authority, duties and respalities after a Change of Control shall not besislered commensurate in all
material respects with the Award Recipient's posijtauthority, duties and responsibilities prioat€hange of Control unless
after the Change of Control the Award Recipientean equivalent position with, and exercises suibistly equivalent
authority, duties and responsibilities on behalfleither the Company or the Post-Transaction Cajpd;

(i) The assignment to the Award Recipieihany duties inconsistent in any material respeéth the Award Recipient's
position (including status, offices, titles andagjng requirements), authority, duties or respbififies at the time of the Change
of Control, or any other action that results inidution in any material respect in such positianthority, duties or
responsibilities;

(i) A reduction of the Award Recipienbsse salary in effect as of the date of the Chah@wontrol without the Award
Recipient's consent, except for across-the-bodadyseeductions similarly affecting all or substatly all similarly-situated
officers of the Company and the Post-Transactiom@any;

(iv) The Award Recipient is advised of,nifasts an awareness of, or becomes aware oftfaattsvould cause a reasona
person to inquire into any failure in any materedpect by the Company or its Affiliates to compith any of the provisions of
this Agreement; or

(v) Any directive requiring the Award Rgient to be based at any office or location mbwent50 miles from the location
the Award Recipient was based prior to the Charfigeoatrol, or requiring the Award Recipient to tedwn business to a
substantially greater extent than required immedigtrior to the Change of Control.

(e) For purposes of this Section 2.3, Affiliate" (or variants thereof) shall mean a pen that controls, or is controlled by or is
under common control with, another specified persither directly or indirectly and (ii) "Post-Trsaction Company" shall have the
meaning ascribed to it in any change of controtagrent between the Company and the Award Recipieiftno such agreement is in
effect, any policy applicable to the Award Recipitrat provides potential severance benefits imeotion with a change in control of
the Company.

2.4 If the shares of Restricted Stockehawt already vested or been forfeited under timag®f this Agreement or the Plan, and the
Award Recipient's employment terminates becauset@&ment on or after attaining the age of 55 witheast ten years of prior service with
the Company but prior to the Award Recipient attajrage 65, then:

(a) the Award Recipient (i) shall retaimeducegro rata number of Performance-Vested Shares determinedutypfging the
number of Performance-Vested Shares by a fradtien,

3 For the CEO agreement only, the bracketed langwagéd be replaced with "the Post-Transaction Camgpa
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numerator of which is the number of full monthsvietn the beginning of the Performance Period amdidie of termination and the
denominator of which is the number of months inRieeformance Period, provided that the issuanseicif shares shall nonetheless
remain subject to all other terms and conditionSedtion 1, including the payment dates describerktn and the eligibility to vest in
Additional Shares, and (ii) shall forfeit all otheerformance-Vested Shares granted under this Agneieas of the date of termination;
and

(b) provided the Committee has specififcapproved such action, all Time-Vested Share# sbat immediately and all
restrictions set forth in Section 2.1 shall lapse.

2.5 If the shares of Restricted Stockehawt already vested or been forfeited under timeg®f this Agreement or the Plan, and the
Award Recipient's employment terminates becausetm&ément on or after age 65, then (a) the Awaadilent shall retain the rights to all
Performance-Vested Shares, provided that the gesfisuch shares shall nonetheless remain sulbjélcetterms and conditions of Section 1,
including the payment dates described therein &gibidity to vest in Additional Shares; and (b)quided the Committee has specifically
approved such action, all Time-Vested Shares skatlimmediately and all restrictions set forttSiection 2.1 shall lapse.

2.6 Prior to any vesting of Performancestd Shares under Section 1.3 and 1.4, the Copensitiall (i) ascertain CenturyLink's
performance in the manner described therein, (i) vespect to the financial performance targetcijed in Section 1.4, make or cause to be
made any and all adjustments required under thdeines for Administering Annual Incentive Bonu®érams, as amended and restated by
the Committee in January 2010, and (iii) certifyiriting, by resolution or otherwise, the numbeshéres that shall vest, including any
Additional Shares earned as a result of the agpicaf the applicable performance conditionshé Award Recipient is subject to the
deduction limitation provided in Section 162(m)tbé Internal Revenue Code of 1986, as amendedandegulations and guidance
promulgated thereunder ("Section 162(m)"), notwiahding any terms of the Plan, the Committee st@l(a) increase the number of shares
awarded to the Award Recipient to an amount thaigher than the number payable under the apphcibmula as set forth in Section 1,

(b) waive any of the performance requirements glediin Section 1, or (c) accelerate the vestintp@fPerformance-Vested Shares, if any of
the foregoing actions would preclude the Compaagnfclaiming under Section 162(m) the tax dedudtybdf the issuance of the Performance
Vested Shares to the Award Recipient.

3.
TERMINATION OF EMPLOYMENT

Notwithstanding anything in this Agreemeémthe contrary, all unvested Restricted Stocklsh#bmatically terminate and be forfeited if
the employment of the Award Recipient terminatesafty reason, unless and to the extent otherwiséded in Sections 2.2 to 2.5.

4.
FORFEITURE OF AWARD

4.1 If, at any time during the Award Reent's employment by the Company or within 18 rherdfter termination of employment, the
Award Recipient engages in any activity in compatitvith any activity of the Company, or inimicabntrary or harmful to the interests of the
Company, including but not limited to: (a) conduslating to the Award Recipient's employment foligiheither criminal or civil penalties
against the Award Recipient may be sought, (b) aondr activity that results in termination of thevard Recipient's employment for cause,
(c) violation of the Company's policies, includingthout limitation, the Company's insider tradirghics and corporate compliance policies
and programs, (d) participating in the public rejpgy of any financial or operating result that vimpacted by the participant's knowing or
intentional fraudulent or illegal conduct; (e) aptirg




employment with, acquiring a 5% or more equity artigipation interest in, serving as a consultadyjisor, director or agent of, directly or
indirectly soliciting or recruiting any employeethie Company who was employed at any time duriegiivard Recipient's tenure with the
Company, or otherwise assisting in any other céypacimanner any company or enterprise that isctlirer indirectly in competition with or
acting against the interests of the Company oraddiiig lines of business (a "competitor"), excapt () any isolated, sporadic accommodation
or assistance provided to a competitor, at itse@stjuy the Award Recipient during the Award Remigs tenure with the Company, but only if
provided in the good faith and reasonable beliaf ffuch action would benefit the Company by prongptjood business relations with the
competitor and would not harm the Company's interi@sany substantial manner or (ii) any other meror assistance that is provided at the
request or with the written permission of the Compdf) disclosing or misusing any confidentialanfhation or material concerning the
Company, (g) engaging in, promoting, assistingtbewise participating in a hostile takeover attenfthe Company or any other transaction
or proxy contest that could reasonably be expetciedsult in a Change of Control not approved leyBloard or (h) making any statement or
disclosing any information to any customers, swgplilessors, lessees, licensors, licensees, temjlamployees or others with whom the
Company engages in business that is defamatorgrogetory with respect to the business, operati@etnology, management, or other
employees of the Company, or taking any other adtiat could reasonably be expected to injure thmg@any in its business relationships v
any of the foregoing parties or result in any otthetrimental effect on the Company, then the awéilestricted Stock granted hereunder shal
automatically terminate and be forfeited effectivethe date on which the Award Recipient engagssidh activity and (1) all shares of
Common Stock acquired by the Award Recipient purst@mthis Agreement (or other securities into vatseich shares have been converted ol
exchanged) shall be returned to the Company agn lbnger held by the Award Recipient, the AwaraiRient shall pay to the Company,
without interest, all cash, securities or otheetsseceived by the Award Recipient upon the sateaosfer of such stock or securities, and

(2) all unvested shares of Restricted Stock antirogent rights to receive Additional Shares shelftrfeited. The Award Recipient
acknowledges and agrees that the Company's righes dhis Section 4.1 supplement, and in no wait,ltme Company's separate and
independent rights or obligations to recover conspéinon paid to the Award Recipient pursuant toGoenpany's "clawback policy" or
applicable requirements of federal law or regutsior listing standards.

4.2 If the Award Recipient owes any antdorthe Company under Section 4.1 above, the Awatipient acknowledges that the
Company may, to the fullest extent permitted byliapple law, deduct such amount from any amourdsGbmpany owes the Award Recipient
from time to time for any reason (including withdimitation amounts owed to the Award Recipiensakary, wages, reimbursements or other
compensation, fringe benefits, retirement benefitgacation pay). Whether or not the Company electeake any such set-off in whole or in
part, if the Company does not recover by meangwbf the full amount the Award Recipient owedlite Award Recipient hereby agrees to
pay immediately the unpaid balance to the Company.

4.3 The Award Recipient may be releasenhfthe Award Recipient's obligations under Sediéri and 4.2 above only if the Committee
determines in its sole discretion that such adgsan the best interests of the Company.

5.
STOCK CERTIFICATES

No stock certificates evidencing the Restd Stock shall be issued by CenturyLink until ldggse of restrictions under the terms hereof.
Instead, ownership of the Restricted Stock shaéhbdenced by a book entry with the applicablerietstns reflected. Upon the lapse of
restrictions on shares of Restricted Stock, Cehinkyshall issue the vested shares of Restrictedksand any Additional
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Shares to which the Award Recipient is entitlethgi through book entry issuances or delivery stioek certificate) in the name of the Award
Recipient or his or her nominee, subject to theioterms and conditions hereof, including thoseegowmg any withholdings of shares under
Section 6 below. Upon receipt of any such vestedesh the Award Recipient is free to hold or digpaksuch shares, subject to (i) applicable
securities laws, (ii) CenturyLink's policy staterhen insider trading, and (iii) CenturyLink's stooWnership guidelines then in effect.

6.
WITHHOLDING TAXES

At the time that all or any portion of tRestricted Stock vests, CenturyLink will withholdin the shares the Award Recipient otherwise
would receive hereunder the number of whole shafr€mmon Stock, rounding up if necessary, havirglae equal to the minimum
statutory amount required to be withheld under falstate and local law.

7.
ADDITIONAL CONDITIONS

Anything in this Agreement to the contrantwithstanding, if, at any time prior to the vaestiof the Restricted Stock in accordance with
Section 1 or 2 hereof, CenturyLink further deteresinin its sole discretion, that the listing, régison or qualification (or any updating of any
such document) of the shares of Common Stock issyaiosuant hereto is necessary on any securitgsage or under any federal or state
securities or blue sky law, or that the consergpproval of any governmental regulatory body iseseary or desirable as a condition of, or in
connection with the issuance of shares of Commonk3tursuant thereto, or the removal of any restris imposed on such shares, such
shares of Common Stock shall not be issued, inevboln part, or the restrictions thereon remowediess such listing, registration,
qualification, consent or approval shall have be#ected or obtained free of any conditions noeptable to CenturyLink. CenturyLink agrees
to use commercially reasonable efforts to issushaltes of Common Stock issuable hereunder oretims tprovided herein.

8.
NO CONTRACT OF EMPLOYMENT INTENDED

Nothing in this Agreement shall confer ugba Award Recipient any right to continue in timepdoyment of the Company, or to interfere
in any way with the right of the Company to terntenthe Award Recipient's employment relationshithvilie Company at any time.

9.
BINDING EFFECT

Upon being duly executed and delivered bytGryLink and the Award Recipient, this Agreemsimall inure to the benefit of and be
binding upon the parties hereto and their respedteirs, executors, administrators, legal represess and successors. Without limiting the
generality of the foregoing, whenever the term "AdvRecipient" is used in any provision of this Agmegent under circumstances where the
provision appropriately applies to the heirs, exersy administrators or legal representatives tomwtthis award may be transferred by will or
by the laws of descent and distribution, the teAwdrd Recipient" shall be deemed to include sualsg@®or persons.
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10.
EFFECT OF PLAN TERMS AND COMMITTEE ACTIONS

10.1 Capitalized terms used but not éefim this Agreement shall have the respective ingarascribed to them in the Plan.

10.2 This Agreement, the rights of theakevRecipient hereunder and the shares of Resti&tteck granted hereby are subject to (i) all
of the terms, conditions, restrictions and othewjsions of the Plan, as it may be amended frome tiotime, as fully as if all such provisions
were set forth in their entirety in this Agreemant (ii) such rules and regulations as the Comaitiay adopt for administration of the Plar
is expressly understood that the Committee is aiztha to administer, construe, and make all deteations necessary or appropriate for the
administration of the Plan and this Agreementpaiihich shall be binding upon the Award Recipighany provision of this Agreement
conflicts with a provision of the Plan, the Plaoyision shall control, except with regard to thigreement's limitations on the Committee's
discretion provided in the last sentence of Seién

10.3 The Award Recipient acknowledgegigdrom CenturyLink of a copy of the Plan andragpectus summarizing the Plan and
further acknowledges that the Award Recipient wihgsed to review such materials prior to enterimg ithis Agreement. The Award Recipi
waives the right to claim that the provisions o flan are not binding upon the Award RecipientthedAward Recipient's heirs, executors,
administrators, legal representatives and succgssor

11.
ATTORNEYS' FEES AND EXPENSES

Should any party hereto retain counsettierpurpose of enforcing, or preventing the brazfchny provision hereof, including, but not
limited to, the institution of any action or prodésy in court to enforce any provision hereof, ijoé a breach of any provision of this
Agreement, to obtain specific performance of argvsion of this Agreement, to obtain monetary quidated damages for failure to perform
any provision of this Agreement, or for a declamatof such parties' rights or obligations hereundefor any other judicial remedy, then the
prevailing party shall be entitled to be reimburbgdhe losing party for all costs and expensesrieel thereby, including, but not limited to,
attorneys' fees (including costs of appeal).

12.
GOVERNING LAW

This Agreement shall be governed by andgttard in accordance with the laws of the Statieoofsiana. The Award Recipient and
CenturyLink shall submit to the exclusive jurisdct of, and venue in, the courts in Louisiana iy dispute relating to this Agreement.

13.
SEVERABILITY

If any term or provision of this Agreemeait,the application thereof to any person or cirstance, shall at any time or to any extent be
invalid, illegal or unenforceable in any respectaiten, the Award Recipient and CenturyLink indefior any court construing this Agreement
to modify or limit such provision so as to rendevalid and enforceable to the fullest extent abovby law. Any such provision that is not
susceptible of such reformation shall be ignoredsto not affect any other term or provision h&rand the remainder of this Agreement, or
the application of such term or provision to pessoncircumstances other than those as to whishhitld invalid, illegal or unenforceable, sl
not be affected thereby and each term and proviidinis Agreement shall be valid and enforcechfullest extent permitted by law.
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14,
OTHER PROVISIONS

14.1 lItis intended that the payments laewkfits provided under this Agreement will compigh the requirements of Section 409A of
the Code and the regulations promulgated thereyfifiection 409A™) or an exemption therefrom. The@gnent shall be interpreted,
construed, administered, and governed in a mahagetfects such intent. No acceleration of theingof any Additional Shares shall be
permitted unless permitted under Section 409A.

14.2 The Plan and this Agreement cortteénentire agreement between the parties with oespehe subject matter contained herein.
This Agreement may not, without the Award Recipenbnsent, be amended or modified so as to miyeadversely affect the Award
Recipient's rights under this Agreement, excepgiprovided in the Plan, as it may be amended fim to time in the manner provided
therein, or (ii) by a written document signed byleaf the parties hereto. Any oral or written agneets, representations, warranties, written
inducements, or other communications with respetite subject matter contained herein made pritrgeexecution of the Agreement shall be
void and ineffective for all purposes.

14.3 Nothing expressed or implied in thigeement is intended or shall be construed tderarpon or give any person, other than the
parties hereto and their successors, assigns, Ber&sutors, administrators, or legal represergatiany rights or remedies under, or by reason
of, this Agreement.

15.
ELECTRONIC DELIVERY AND EXECUTION OF DOCUMENTS

15.1 The Company may, in its sole diseretdeliver any documents related to the Awardiflent's current or future participation in t
Plan or any other equity compensation plan of taem@any by electronic means or request Award Rautigieonsent to the terms of an award
by electronic means. The plan documents may, buodaecessarily, include: the Plan, any grantceothis Agreement, the Plan prospectus,
and any reports of CenturyLink provided generallyCenturyLink's shareholders. In addition, the AdvRecipient may deliver by electronic
means any grant notice or award agreement to thgp@oy or to such third party involved in adminisigrthe applicable plan as the Company
may designate from time to time. Such means otmlpic delivery may include the delivery of a littka Company intranet or the Internet site
of a third party involved in administering the appble plan, the delivery of the document via etraasuch other means of electronic delivery
specified by the Company. By accepting the ternthisfAgreement, the Award Recipient also herelyseats to participate in such plans and
to execute agreements setting the terms of paatioip through an on-line or electronic system adbed herein.

15.2 The Award Recipient acknowledges the Award Recipient has read Section 15.1 of Alggeement and consents to the electronic
delivery and electronic execution of plan documeastslescribed in Section 15.1. The Award Recipaekhowledges that he or she may rec
from the Company a paper copy of any documentsetelil electronically at no cost to the Award Reanpiby contacting the Company by
telephone or in writing. The Award Recipient furtleeknowledges that the Award Recipient will beyided with a paper copy of any
documents if the attempted electronic deliveryumfhsdocuments to the Award Recipient fails, anchdaiure is not timely corrected.
Similarly, the Award Recipient understands thatAlweard Recipient must provide the Company or arsigteated third party administrator
with a paper copy of any documents if the attemptedtronic delivery of such documents by the AwRettipient fails, and such failure is not
timely corrected. The Award Recipient may revoke dri her consent to the electronic delivery anatetien of documents described in
Section 15.1 or may change the electronic mailesiito which such documents are to be delivere&ni#rd Recipient has provided an
electronic mail address) at any time by notifyihg Company of such revoked consent or revised eaddiess by telephone, postal service ol
electronic mail. Finally, the Award Recipient unstands that he or she is not required to consegletdronic delivery or execution of
documents described in Section 15.1.
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IN WITNESS WHEREOF, the parties hereto heaesed this Agreement to be duly executed andeteli on the day and year first above
written.

CENTURYLINK, INC.

By:

Glen F. Post, Il
Chief Executive Officer and Preside

{Insert name}
Award Recipien
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14. OTHER PROVISIONS

15. ELECTRONIC DELIVERY AND EXECUTION OF DOCUMENTS

OCO~NOURWN



Exhibit 12
CENTURYLINK, INC.

CALCULATION OF RATIO OF EARNINGS TO FIXED CHARGES
(UNAUDITED)

Six Months
Ended
June 30, Years Ended December 31
2013 2012 2011 2010 2009 2008
(Dollars in Millions)

Income before income

taxes and cumulative

effect of change in

accounting principle 8 899 1,250 948 1,531 813 561
Less: income from

equity investet 9) (15) (13) (16) (29) (13)
Add: estimated fixed

charges 732 1,504 1,223 615 418 229
Add: estimated

amortization of

capitalized interes 7 15 12 2 2 1
Add: distributed incom:

of equity investes 8 12 14 16 20 16
Less: preferred

dividends — — — — — —
Less: interest capitalize (18) (43) (25) (13) 3) (2)
Total earnings availabl

for fixed charge: ¢ 1,619 2,723 2,159 2,135 1,231 792
Estimate of interest

factor on rental $ 73 142 126 57 48 27
Interest expense,

including

amortization of

premiums, discounts

and debt issuance

costs 641 1,319 1,072 545 367 200
Interest capitalize 18 43 25 13 3 2
Total fixed charge $ 732 1,504 1,223 615 418 229

Ratio of earnings to
fixed charge: 221 1.81 1.77 3.47 2.94 3.46







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

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

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

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

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

a) designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

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

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

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

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

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

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

Date: August 8, 2013

/s GLEN F. POST, llI

Glen F. Post, Il
Chief Executive Officer and President







Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, R. Stewart Ewing, Jr., Executive Vice Presidé&tijef Financial Officer and Assistant Secretasgytify that:

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

2. Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this report;

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

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

a) designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

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

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

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

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

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

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

Date: August 8, 2013

/sl R. STEWART EWING, JR.

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







Exhibit 32

Chief Executive Officer and Chief Financial Officer Certification Pursuant to 18 U.S.C. Section 135@&s Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

Each of the undersigned, acting in his cipas the Chief Executive Officer or Chief Final®©Officer of CenturyLink, Inc.
("CenturyLink"), certifies that, to his knowledgée Quarterly Report on Form 10-Q for the quartetesl June 30, 2013 of CenturyLink fully
complies with the requirements of Section 13(ahefSecurities Exchange Act of 1934 and that tf@nimation contained in the Form 10-Q
fairly presents, in all material respects, thefficial condition and results of operations of Ceyitink as of the dates and for the periods
covered by such report.

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

Dated: August 8, 201

By: /s GLEN F. POST, llI

Glen F. Post, Il
Chief Executive Officer and Preside

Dated: August 8, 201

By: /sl R. STEWART EWING, JR.

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







