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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

CONSOLIDATED STATEMENTS OF OPERATIONS

CenturyLink, Inc.

(UNAUDITED)
Three months Six months
ended June 30, ended June 30,
2011 2010 2011 2010

(Dollars in millions except per share amount:
and shares in thousands)

OPERATING REVENUE! $ 4,40¢ 1,772 6,10z 3,572
OPERATING EXPENSE:!
Cost of services ar
products (exclusive o
depreciation and
amortization) 1,781 627 2,407 1,271
Selling, general and
administrative 96¢ 264 1,20¢ 522
Depreciation and
amortization 1,19¢ 35¢€ 1,567 711
Total operating
expense: 3,941 1,24¢ 5,17¢ 2,504
OPERATING INCOME 45¢ 528 922 1,06¢
OTHER (EXPENSE
INCOME
Interest expens (280) (240 (40¢) (27¢)
Other (expense) incom
net (14) 4 (11) 10
Total other (expense)
income (2949 (13€) (419 (26€)
INCOME BEFORE
INCOME TAX
EXPENSE 165 387 504 80C
Income tax expens 63 14¢ 191 30¢
NET INCOME $ 10z 23¢ 31: 491
EARNINGS PER
COMMON SHARE
BASIC $ 0.17 0.7¢ 0.6¢ 1.6:
DILUTED $ 0.17 0.7¢ 0.6¢ 1.6:
DIVIDENDS DECLARED
PER COMMON SHARI $ 0.72¢ 0.72¢ 1.4~ 1.4t
WEIGHTED AVERAGE
COMMON SHARES
OUTSTANDING
BASIC 598,88« 300,05¢ 451,35¢ 299,73t
DILUTED 600,25¢ 300,60! 452,36¢ 300,30:

See accompanying notes to consolidated finanassients.
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CenturyLink, Inc.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)
Three months Six months
ended June 30, ended June 30,
2011 2010 2011 2010
(Dollars in millions)
NET INCOME $ 10z 23¢ 31z 491
OTHER
COMPREHENSIVE

(LOSS) INCOME:
Loss on interest rate ca

flow hedges, net of

reclassifications to net

income, net of $(2), $-

, $(2), and —tax 4 — 4 —
Defined benefit pensia

and postretirement

plans, net of $1, $2, $:

and $(12) ta 2 3 4 (6)
Other comprehensiy
(loss) income (2 3 — (6)
COMPREHENSIVE
INCOME $ 10C 241 318 48t

See accompanying notes to consolidated financigstents.




Table of Contents

CenturyLink, Inc.

CONSOLIDATED BALANCE SHEETS

(UNAUDITED)
June 30, December 31
2011 2010
(Dollars in millions
and shares in thousands)
ASSETS
CURRENT ASSET¢
Cash and cash equivale| $ 2,54¢ 173
Accounts receivable, less allowance of $95 and 1,83( 717
Income tax receivabl 7 10z
Deferred income tax ass 27¢€ 81
Other 34¢ 74
Total current asse 5,007 1,14:
NET PROPERTY, PLANT AND EQUIPMEN"
Property, plant and equipme 26,59¢ 16,32¢
Accumulated depreciatic (8,577) (7,57%)
Net property, plant and equipme 18,02« 8,75¢
GOODWILL AND OTHER ASSETS
Goodwill 20,26¢ 10,26:
Customer relationships, n 8,19¢ 93C
Other intangible assets, r 2,56¢ 622
Other 77¢€ 32¢
Total goodwill and other asse 31,81 12,14
TOTAL ASSETS $ 54,84 22,03¢
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Current maturities of lor-term deb $ 1,61( 12
Accounts payabl 1,25¢ 30C
Accrued expenses and other liabilit
Salaries and benefi 71¢ 15¢
Income and other taxt 387 124
Interest 31t 104
Other 234 12z
Advance billings and customer depo: 542 19C
Total current liabilities 5,06¢ 1,011
LONG-TERM DEBT 19,73« 7,31¢
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income taxe 3,10¢ 2,36¢
Benefit plan obligations, n 4,00¢ 1,30¢
Other 1,28¢ 38¢
Total deferred credits and other liabiliti 8,402 4,06¢

COMMITMENTS AND CONTINGENCIES (Note 12
STOCKHOLDERS' EQUITY
Preferred stock—non-redeemable, $25.00 par valitbpeized 2,000 shares, issur
and outstanding 9 and 9 sha — —
Common stock, $1.00 par value, authorized 800,0@@es, issued and outstandin

601,906 and 304,948 shai 602 30t
Additional paic-in capital 18,23t 6,181
Treasury stock, 336 and O sha (14) —
Accumulated other comprehensive I (141 (141
Retained earning 2,95¢ 3,30z

Total stockholders' equit 21,64: 9,647
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 54,84 22,03¢

See accompanying notes to consolidated financigstents.
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CenturyLink, Inc.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)
Six months
ended June 30,
2011 2010
(Dollars in millions)
OPERATING ACTIVITIES
Net income $ 313 491
Adjustments to reconcile net income to net caskigdea by
operating activities
Depreciation and amortizatic 1,56 711
Deferred income taxe 16€ ()]
Provision for uncollectible accour 61 42
Changes in current assets and current liabili
Receivable: 8 (58
Accounts payabl (24) (96)
Accrued income and other tax 67 11t
Other current assets and other current liabilities 22 (29
Retirement benefit (129 (280)
Changes in other noncurrent assets and liabi (10 a7
Other, ne (23 14
Net cash provided by operating activit 2,01¢ 881
INVESTING ACTIVITIES
Payments for property, plant and equipment andaig®d
software (790) (362)
Cash acquired in Qwest acquisition, net of $5 qast 41¢ —
Other, ne 9 2
Net cash used in investing activiti (362) (360)
FINANCING ACTIVITIES
Net proceeds from issuance of l-term debt 2,60z —
Payments of lor-term deb! (857) (11)
Net payments on credit facilii (365) (68)
Dividends paic (657) (437)
Net proceeds from issuance of common s 58 26
Repurchase of common sta (30) (13
Other, ne (39 6
Net cash provided by (used in) financing activi 717 (497)
Net increase in cash and cash equival 2,37: 24
Cash and cash equivalents at beginning of pe 173 162
Cash and cash equivalents at end of pe $ 2,54¢ 18¢€
Supplemental cash flow informatic
Income taxes refunded (paid), 1 $ 99 (24¢)
Interest paid (net of capitalized interest of $hd &7) $ (460) (26€)

See accompanying notes to consolidated finanassients.
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CenturyLink, Inc.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(UNAUDITED)

COMMON STOCK
Balance at beginning of peri
Issuance of common stock to acquire Qwest, inctydimares
issued in connection with sh-based compensation awa
Issuance of common stock through dividend reinvesty
incentive and benefit plat
Shares withheld to satisfy tax withholdir
Balance at end of peric
ADDITIONAL PAID -IN CAPITAL
Balance at beginning of peri
Issuance of common stock to acquire Qwest, incty
assumption of sha-based compensation awa
Issuance of common stock through dividend reinveatn
incentive and benefit plat
Shares withheld to satisfy tax withholdir
Shar-based compensation and other,
Balance at end of peric
TREASURY STOCK
Balance at beginning of peri
Shares withheld to satisfy tax withholdir
Balance at end of peric
ACCUMULATED OTHER COMPREHENSIVE LOS:
Balance at beginning of peri
Other comprehensive income (lo:
Balance at end of peric
RETAINED EARNINGS
Balance at beginning of peri
Net income
Dividends declared on common stc
Balance at end of peric

TOTAL STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financissents.

Six months
ended June 30,
2011 2010
(Dollars in millions)
$ 30E 29¢
294 —
4 2
(1) —
602 301
6,181 6,02(
11,97¢ —
55 24
(15) (13)
41 23
18,23¢ 6,05
(14) —
(14) —
(141 (85)
— (6)
(141 (92)
3,302 3,23¢
313 491
(657) (437)
2,95¢ 3,287
$ 21,641 9,551
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CenturyLink, Inc.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2011
(UNAUDITED)

All references herein to "we", "us", "our" or "CemyLink" refer to CenturyLink, Inc. and its congtdted subsidiaries, including, for all
references to dates or periods on or after ApritQ11 (except as otherwise stated herein), Qwestrnications International Inc., or
"Qwest", which we acquired on April 1, 2011.

(1) Basis of Presentation

Our consolidated balance sheet as of Deee3ih 2010, which was derived from our auditedricial statements, and our unaudited
interim consolidated financial statements provitlecein have been prepared in accordance with gtritions for Form 10-Q. Certain
information and footnote disclosures normally imted in financial statements prepared in accordaibeaccounting principles generally
accepted in the United States of America have beadensed or omitted pursuant to rules and reguakatf the Securities and Exchange
Commission; however, in our opinion, the disclosureade are adequate to make the information pest@ot misleading. These consolidated
financial statements should be read in conjunatith the audited consolidated financial statemeamis the notes thereto included in our
Annual Report on Form 10-K for the year ended Ddmem31, 2010. As discussed in Note 2—AcquisitioQofest, these financial statements
reflect the results of operations of Qwest Commationis International Inc. ("Qwest") subsequentuo April 1, 2011 acquisition of Qwest.

Our consolidated financial statements ffierthree and six months ended June 30, 2011 ar@i2/e not been audited by independent
certified public accountants; however, in our opimiall normal recurring adjustments necessaryasgnt fairly the results of operations for
three- and six-month periods have been includeitheThe results of operations for the first signths of the year are not indicative of the
results of operations which might be expectedtierdntire year.

Our consolidated financial statements ffier three months and six months ended June 30,&81 2010 reflect changes in the way we
present the effects of noncontrolling interestsdrtain of our subsidiaries. To simplify the ovepksentation of our financial statements, we
no longer display immaterial amounts attributabl@®ncontrolling interests as separate items. frrexised presentation we report: (i) income
attributable to noncontrolling interests in othecame, (ii) equity attributable to noncontrollingérests in additional paid-in capital and
(iii) cash flows attributable to noncontrolling @mests in other financing activities. As a resfilthis change, the amounts we now report as net
income correspond to amounts that we previouslgnted as net income attributable to CenturyLink, IFhis presentation change has no e
on earnings per common share, total equity or ldsiication of our cash flows.

During the second quarter of 2011, we ckdrtbe definitions we use to classify expenseossaf services and products and selling,
general and administrative, and as a result, wiassified previously reported amounts to conforrthecurrent period presentation. These
revised definitions resulted in the reclassificatad certain expenses (primarily customer serviqeeases for some of our services and
products) from selling, general and administrativeost of services and products. The amountsgsified were $38 million and $62 million
for the three and six months ended June 30, 2@$@ectively, and $31 million for the three monthderl March 31, 2011. Our current
definitions are as follows:

. Cost of services and products (exclusive of deptieci and amortizationre expenses incurred in providing products and
services to our customers. These expenses inaaaaoyee-related expenses directly attributableperating and maintaining
our network (such as salaries, wages,
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benefits and professional fees); facilities expsr{aéich are third-party telecommunications expsmse incur for using other
carriers' networks to provide services to our cuglis); rents and utilities expenses; equipmenssadpenses (such as data
integration and modem expenses); charges for walservice funds ("USF") (which are federal aradesfunds that are
established to promote the availability of telecamnioations services to all consumers at reasoratdeaffordable rates, among
other things, and to which we are often requiredastribute); and other expenses directly relateour network operations.

. Selling, general and administrative expenare expenses incurred in selling products and ses\to our customers, corpor
overhead and other operating expenses. These egiactude: employee-related expenses (such asesalwages, internal
commissions, benefits and professional fees) dyrettributable to selling products or services amtployee-related expenses
for administrative functions; marketing and adwanty; taxes (such as property and other taxesjesms] external commissions;
bad debt expense; and other selling, general amihgltrative expenses.

These expense classifications may not bepesable to those of other companies.

We also have reclassified certain othasreriod amounts to conform to the current pegogsentation, including the categorization of
our revenues and our segment reporting (see NeteSEgyment Information). These changes had no imgratiital operating expenses or net
income for any period.

Recent accounting pronouncemeritsSeptember 2009, the Financial Accounting StedgiBoard (the "FASB") updated the accounting
standard regarding revenue recognition for multifdverable arrangements, such as the servicelémmag offer to customers. This update
requires the use of the relative selling price rmdtivhen allocating revenue in these types of agaremts. This method requires a vendor to
use its best estimate of selling price if neithemdor specific objective evidence nor third pasidence of selling price exists when evaluating
multiple deliverable arrangements. This standadhtgwas effective for us on January 1, 2011 antlave adopted it prospectively for
revenue arrangements entered into or materiallyifirrdcafter January 1, 2011. This standard updatertot and will not have a material imp
on our consolidated financial statements.

(2) Acquisition of Qwest

On April 1, 2011, we acquired Qwest, an@ assult Qwest became a wholly owned subsidia@esfturyLink. We entered into this
acquisition, among other things, to realize certtintegic benefits, including enhanced finanaial aperational scale, market diversification
and leveraged combined networks. Each outstandiageof Qwest common stock immediately prior toabquisition converted into the right

to receive 0.1664 shares of CenturyLink commonkstaith cash paid in lieu of fractional shares. @&imate that the aggregate consideration
was approximately $12.273 billion based on:

. the number of shares of CenturyLink common stoskes to consummate the acquisition of 294 mill
. the closing stock price of CenturyLink common staskof March 31, 2011 of $41.55;

. the estimated net value of the pre-combinationipomf share-based compensation awards assumedriyr@Link of
$52 million (excluding the value of restricted %tancluded in shares issued above); and

. cash paid in lieu of the issuance of fractionakrshaf $5 million.

We have recognized the assets and liaslitf Qwest based on our preliminary estimatebeif icquisition date fair values. The
determination of the fair values of the acquireskeés and assumed
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liabilities (and the related determination of estied lives of depreciable tangible and identifidhtangible assets) requires significant
judgment. We expect to complete our final detertomes no later than the first quarter of 2012. @ual determinations may be significan
different than those reflected in our consoliddtedncial statements as of June 30, 2011. Basemippreliminary estimates, the aggregate
consideration exceeds the aggregate estimateddfaie of the acquired net assets and assumedtlablby $10.005 billion, which has been
recognized as goodwill. None of the goodwill asatex with this acquisition is deductible for incotag purposes.

The following is our preliminary assignmefithe aggregate consideration based on curremtifable information (dollars in millions).

April 1, 2011
Cash, accounts receivable and other current
assets $ 2,03¢
Property, plant and equipme 9,52¢
Identifiable intangible asse
Customer relationshiy 7,62¢
Capitalized softwar 1,702
Other 36€
Other noncurrent asse 373
Current liabilities, excluding current maturitie
of long-term debt (2,429
Current maturities of lor-term debt (2,422)
Long-term debt (20,259
Deferred credits and other liabiliti (4,260)
Goodwill 10,00¢
Aggregate consideratic $ 12,27:

The results of Qwest's operations have Ire@aded in our consolidated results of operatibeginning April 1, 2011. Although our
consolidated statements of operations for the tanelesix months ended June 30, 2011 included apgnagvenues (net of intercompany
eliminations) of $2.746 billion attributable to thperations of Qwest, Qwest's post-acquisition aens did not contribute significantly to our
consolidated net income. The following unauditeal farma financial information presents the combineglilts of CenturyLink and Qwest for
the three months ended June 30, 2010 and the sithsiended June 30, 2011 and 2010, as though guésaion had been consummated as of
January 1, 2010.

Three months

ended Six months ended June 3(
June 30,
2010 2011 2010
(Dollars in millions except per share amounts
Operating revenue $ 4,63¢ 8,881 9,33t
Net income $ 26¢ 38€ 42¢
Basic earnings per
common shar $ 0.4¢ 0.64 0.7¢
Diluted earnings pe
common shar $ 0.4t 0.64 0.72

This pro forma information reflects certaijustments to Qwest's previously reported opggatsults, primarily:

. decreased operating revenues and expenses duedlnimation of deferred revenues and deferretsassociated wit
installation activities and capacity leases thatenassigned no

10
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value at acquisition and the elimination of tranigaxs between CenturyLink and Qwest that are ndvyest to elimination;

. increased amortization expense related to idehtdiamtangible assets, net of decreased depregiatipense to reflect the fair
value of property, plant and equipment;

. decreased recognition of retiree benefit expengegalthe elimination of unrecognized actuariaséss
. decreased interest expense due to the amortizaftiom adjustment to reflect the fair value of lalegm debt; and
. the related income tax effec

The pro forma information does not necelyseaflect the actual results of operations hag dlequisition been consummated at January 1,
2010, nor is it necessarily indicative of futureeogting results. The pro forma information doesgie¢ effect to any potential revenue
enhancements, cost synergies or other operatiigiegities that could result from the acquisitiothgr than those realized subsequent to the
April 1, 2011 acquisition date).

As of June 30, 2011, we had cumulativebumed expenses, consisting primarily of investniemtking and legal fees, totaling
$76 million to consummate the Qwest acquisition. idirred $58 million of these expenses duringttiiee months ended June 30, 2011,
which are included in our selling, general and atdstiative expenses. During the same three mortbg& 2010, our selling, general and
administrative expenses included $10 million ofteagpenses. Qwest also incurred $71 million incastonsummate the acquisition, which
are not reflected in these financial statement§,Blion in periods prior to being acquired andb$8illion on the date of the acquisition. We
did not incur expenses to consummate the acquiditi@ither of the three-month periods ended M&th2011 or 2010, so our selling, general
and administrative expenses for the six-month perended June 30, 2011 and 2010, are $58 millidr$aa million, respectively.

(3) Acquisition of Savvis

On July 15, 2011, we acquired all outstagdiommon stock of SAVVIS, Inc. ("Sawvis"), a prder of managed hosting and colocation
services. We believe this acquisition enhancesability to be an information technology partneriwitur existing business customers and
strengthens our opportunities to acquire new bgsitestomers in the future. The considerationtisracquisition included $1.732 billion in
cash payments and 14.313 million shares of Centokytommon stock (valued at $552 million basedtm$38.54 closing price of our stock
on July 14, 2011) issued to Savvis stockholdeddosting. Our final determination of aggregate cdasation also will include the estimated 1
value of the pre-combination portion of certainuesed share-based compensation awards.

Upon closing of the acquisition, we alsad@&b47 million to retire certain pre-existing S@srdebt and accrued interest, and paid related
transaction costs totaling $15 million. The casynpants required on or about the closing date wemdéd using existing cash balances, which
included the net proceeds from the issuance obsaoites with an aggregate principal amount of @2 fdillion (see Note 5—Long-term Debt
and Credit Facilities for additional informationaalt our senior notes).

Savvis' operating results will be includeaur consolidated results of operations begindinly 15, 2011. The assets acquired and
liabilities assumed will be recognized at theiiraated acquisition date fair values. The estimatibsuch fair values and the related estimation
of lives of depreciable tangible assets and anat&zintangible assets will require significantgutent. Due to the timing of the Savvis
acquisition, the initial accounting for this acqtien is incomplete as of the date of issuancéhese financial statements. Consequently,
preliminary estimates of certain

11
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components of acquisition consideration and thevi@ues of assets acquired and liabilities assucaedot be made with reasonable accuracy,
and at this time it is not practicable to provide@plemental pro forma information as if the Savagguisition had occurred as of January 1,
2010. We expect to finalize our determinationsggragate consideration and our acquisition datevédue estimates no later than the second
quarter of 2012.

(4) Goodwill, Customer Relationships and Other ltangible Assets

Goodwill, customer relationships and otinégingible assets as of June 30, 2011 and Dece®ib@010 consisted of the following:

June 30, December 31
2011 2010
(Dollars in millions)
Goodwill $ 20,26¢ 10,26:
Customer relationships, less accumulated
amortization of $705 and $3: $ 8,19¢ 93C

Other intangible asse
Capitalized software, less accumula
amortization of $197 and $' $ 1,78¢ 164
Other intangible assets subject to
amortization, less accumulated

amortization of $47 and 4 362 40
Indefinite-life intangible asset 41€ 41€
Other intangible assets, r $ 2,56¢ 622

At June 30, 2011, the net carrying amoohgoodwill, customer relationships and other igite assets included preliminary estimate
$10.005 billion, $7.365 billion and $1.954 billiorespectively, related to our April 1, 2011 acqigsi of Qwest. We expect to complete the
final determination of these estimates and relatiinated lives for amortizable intangible assettater than the first quarter of 2012. We also
are in the process of assigning goodwill to ouorépg units, which have been realigned within paw operating segments (see Note 12—
Segment Information).

Total amortization expense for intangildsets for the six months ended June 30, 2011 w2 i8lion, which includes $420 million
related to the Qwest acquisition. We amortize Qwastomer relationships over an estimated life@fdars, using the sum-of-the-years-digits
and straight-line methods, depending on the claasibn of the customer. We amortize Qwest cagi¢alisoftware using the straight-line
method over estimated lives ranging up to seversyaad amortize other Qwest intangible assets pngdmtly using the sum-of-the-years
digits method over an estimated life of four ye&ve estimate that total amortization expense ferythars ending December 31, 2011 through
2015 (excluding the effects of the Savvis acquisithat was consummated on July 15, 2011) willbfokows (dollars in millions):

Year ending
December 31
2011 $ 1,44
2012 $ 1,652
2013 $ 1,48¢
2014 $ 1,32z
2015 $ 1,13¢

12
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We periodically review the estimated livesl methods used to amortize our intangible asBleesactual amounts of amortization expense
may differ materially from our estimates, dependamgthe results of our periodic reviews and oualfuheterminations of value related to
Qwest's and Savvis' intangible assets.

(5) Long-term Debt and Credit Facilities

Long-term debt, including unamortized discts and premiums, at June 30, 2011 and Decemb@030 consisted of borrowings by
CenturyLink, Inc. and certain of its subsidiarias,follows:

June 30, 2011 December 31
Premiums, 2010
Principal Discounts and Carrying Carrying
Amount Other, net Amount Amount
(Dollars in millions)
CenturyLink, Inc. $ 4,51¢ (24) 4,49t 2,88t
Subsidiaries
Qwest 11,79¢ 61F 12,41 —
Embarq Corporatio 4,53¢ (173 4,36: 4,36(
Other 76 — 76 83
Total lon¢-term debt 20,92¢ 41¢€ 21,344 7,32¢
Less current maturitie 1,61( — 1,61( 12
Long-term debt
excluding current
maturities $ 19,31¢ 41¢ 19,73¢ 7,31¢

As a result of the acquisition of QwestApril 1, 2011, Qwest's existing debt obligation$iieh consisted primarily of debt securities
issued by Qwest Communications International Ind. &vo of its subsidiaries, are now included in consolidated debt balances. On the
acquisition date, Qwest's debt securities haddatacipal balances totaling $11.598 billion, pyednantly fixed contractual interest rates
ranging from 6.5% to 8.875% (weighted average 68%) and maturities ranging from 2011 to 2043. ifgentures governing Qwest's debt
securities contain customary covenants that reskrécability of Qwest or its subsidiaries fromumdng additional debt, making certain
payments and investments, granting liens, anchgetii transferring assets. We do not anticipatetttese covenants will significantly restrict
our ability to manage cash balances or transfdr basveen entities within our company as neededctounting for the Qwest acquisition, we
recorded Qwest's debt securities at their estinfaiedalues, which totaled $12.292 billion as girA 1, 2011. We also recorded capital leases
and certain other obligations of Qwest at theimested fair values totaling $383 million as of Arj 2011. Our acquisition date fair value
estimates were based primarily on quoted markeeprin active markets and other observable inpbhtyevquoted market prices were not
available. The amount by which the fair value of&dtwebt securities exceeds their stated prinbglaihnces on the acquisition date of
$693 million will be recognized as an adjustmeninterest expense over the remaining terms of ét. d

On June 8, 2011, our indirect wholly owsetbsidiary, Qwest Corporation ("QC"), issued 7.3786tes due June 1, 2051 in the aggregate
principal amount of $661 million in exchange fott peoceeds, after deducting underwriting discoamts$ expenses, of approximately
$643 million. The notes are unsecured obligatidn@®© and may be redeemed, in whole or in part, roafter June 1, 2016 at a redemption
price of 100%. QC used the net proceeds, togethbravailable cash balances, to redeem

13
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$825 million aggregate principal amount of QC'srb% Notes due 2011, and to pay related fees aneherg.

On June 16, 2011, we issued unsecuredrsesties with an aggregate principal amount of 32 ilion ("Senior Notes"), consisting of
(i) $400 million of 7.60% Senior Notes, Series Be @039, (ii) $350 million of 5.15% Senior Notesri®s R, due 2017 and (iii) $1.250 billion
of 6.45% Senior Notes, Series S, due 2021. Aftdudeng underwriting discounts and expenses, weived aggregate net proceeds of
approximately $1.959 billion in exchange for theni®e Notes. We may redeem the Senior Notes, in &boln part, at any time at a
redemption price equal to the greater of theirgpal amount or the present value of the remaipiriigcipal and interest payments discounted
at a U.S. Treasury security rate plus 50 basistpoilie used the net proceeds to fund a portiomptoquisition of Savvis and repay certain of
Sawvis' debt (see Note 3—Acquisition of Savvis)April 2011, we received commitment letters fronotiaanks to provide up to $2 billion in
bridge financing for the Savvis acquisition. Thissagement was terminated in June 2011 in conneetith the issuance of the Senior Notes.
Other (expense) income, net for the three and sinths ended June 30, 2011 includes fees totaliGgilion that were incurred under the
terminated arrangement.

Aggregate maturities of our long-term dgbtcluding unamortized discounts and premiums)dsioe 30, 2011 are as follows (dollars in
millions):

Remainder of 201

(classified as

current) $ 61
Year ending

December 31

2012 (including

$1,549
classified as
current) $ 1,92¢
2013 $ 1,657
2014 $ 2,00¢
2015 $ 1,34¢
Thereaftel $ 13,92

In January 2011, we entered into a four-yeeolving credit facility with various lendersGtedit Facility"). The Credit Facility initially
allowed us to borrow up to $1.000 billion. Upon summation of the Qwest acquisition, our borrowiagacity under the Credit Facility
increased to $1.700 billion. Up to $400 milliontbé Credit Facility can be used for letters of draghich reduces the amount available for
other extensions of credit. At June 30, 2011, wett@borrowings and $61 million in letters of ctemlitstanding under the Credit Facility,
leaving $1.639 billion available for future use.

In April 2011, we entered into a $160 rnoifliuncommitted revolving letter of credit facili§LC Facility"), which enables us to provide
letters of credit under terms that may be more favie than those under our $1.700 billion creditliy.

At June 30, 2011, our outstanding lettérsredit totaled $131 million, including $70 milliounder the LC Facility.
At June 30, 2011, we were in compliancéwhie provisions and covenants contained in outitcfacility and other debt agreements.
(6) Employee Benefits

We sponsor several defined benefit pengians, which in the aggregate cover substantidlligfaour employees. In connection with the
acquisition of Qwest on April 1, 2011, we assumefiretd benefit pension plans sponsored by Qwestd@mployees. Based on a preliminary
valuation analysis, we recognized a $479 milliability as of April 1, 2011 for the unfunded statfd¢he Qwest pension plans, reflecting
estimated projected benefit obligations of $8.2@ibh in excess of the $7.788 billion estimated faalue of plan assets.
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Net periodic pension (benefit) expensetlierthree and six months ended June 30, 2011 ar@i@hsisted of the following components:

Three months Six months
ended June 30, ended June 30,
2011 2010 2011 2010
(Dollars in millions)
Service cos $ 20 17 28 33
Interest cos 16¢€ 58 22¢ 122
Expected return on ple
asset: (212) (72) (285) (142)
Net amortization an
deferral 3 3 7 10
Net periodic pensio
(benefit) expens $ (20) 7 (21) 23

Net periodic pension benefit for the thamel six months ended June 30, 2011 includes amiili8n benefit related to Qwest plans
subsequent to the April 1, 2011 acquisition date.

We contributed $100 million to certain afraefined benefit pension plans during the six theended June 30, 2011.

We also sponsor plans that provide postreient health care and other benefits to qualifgimgployees. In connection with the acquisi
of Qwest on April 1, 2011, we assumed postretirdrbenefit plans sponsored by Qwest for certairisoémployees. Based on a preliminary
valuation analysis, we recognized a $2.516 billiahility as of April 1, 2011 for the unfunded atatof Qwest's postretirement benefit plans,
reflecting estimated accumulated postretiremenefienbligations of $3.284 billion in excess of thé68 million estimated fair value of the
plans assets.

Net periodic postretirement benefit expeiosehe three and six months ended June 30, 26d2&10 consisted of the following
components:

Three months Six months
ended June 30 ended June 30
2011 2010 2011 2010
(Dollars in millions)
Service cos $ 4 3 7 7
Interest cos 48 8 55 16
Expected return on plan
assets 13 @ (19 2
Amortization of
unrecognized prior
service cos Q — Q) (€N}
Net periodic postretireme
benefit expens $ 38 10 47 20

Net periodic postretirement benefit expeioseéhe three and six months ended June 30, 2tdddes $30 million related to the Qwest
plans subsequent to the April 1, 2011 acquisitiar@ dWe report net periodic pension (benefit) espeand postretirement benefit expense in
cost of services and products and selling, germerdladministrative expenses.
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(7) Severance and Restructuring

We have announced reductions in our woddan prior periods and have accrued liabilitiesrédated severance costs. These workforce
reductions resulted primarily from progression ompletion of merger integration plans, increasedpetitive pressures and the loss of access
lines. In connection with our April 1, 2011 acqtimi of Qwest, we assumed severance liabilitiesteel to similar workforce reductions that
Qwest had initiated prior to the acquisition d&t&e report severance liabilities in salaries ancefieswwithin accrued expenses and other
liabilities in our consolidated balance sheets m@mbrt severance expenses in selling, general @éméhastrative expenses and cost of services
and products in our consolidated statements ofatioers.

In periods prior to our acquisition of Qweldwest had ceased using certain real estatd thas leasing under long-term operating leases.
As of the April 1, 2011 acquisition date, we rectdiabilities to reflect our preliminary estimatafsthe fair values of the existing lease
obligations, net of estimated sublease rentals.f@uvalue estimates were determined using dislioash flow techniques. Periodically, we
recognize expense to reflect accretion of the distaxd liabilities and we adjust the expense wheraotual experience differs from our initial
estimates. We report the current portion of lidiedi for ceased-use real estate leases in accrpetiges and other liabilities and report the
noncurrent portion in deferred credits and ottegrilities in our consolidated balance sheets. \identehe related expenses in selling, general
and administrative expenses in our consolidatadrsients of operations. The remaining lease termgerap to 15 years.

Changes in our accrued liabilities for ganee expenses and leased real estate for theosithenended June 30, 2011 were as follows:

Severance Real Estate
(Dollars in millions)
Balance at December 31, 2C $ 18 —
Accrued to expens 112 10
Liabilities assumed in Qwest acquisiti 20 16€
Payments, ne (82 (6)
Balance at June 30, 20 $ 68 172

Our severance expenses for the three amdanths ended June 30, 2011 also included $1iomitif sharebased compensation associi
with the accelerated vesting of stock awards thatized in connection with workforce reductionstielg to the Qwest acquisition.

(8) Share-based Compensation

We maintain programs that allow our Boar@®wectors (through its Compensation Committeej aor Chief Executive Officer to grant
incentives to certain employees and our outsidectbrs in any one or a combination of several foin@uding incentive and non-qualified
stock options; stock appreciation rights; restdateock; restricted stock units and performanceeshas of June 30, 2011, we had reserved
approximately 59 million shares of common stock thay be issued in connection with awards undercatent incentive programs. We also
offer an Employee Stock Purchase Plan whereby graptocan purchase our common stock at a 15% disbasad on the lower of the
beginning or ending stock price during recurringmsionth offering periods.

During the second quarter of 2011, we grai®92,191 shares of restricted stock to certadecuives and outside directors. The vesting
period for these awards generally is three yeagstikg of certain awards is subject to the attamroéspecified company performance
measures.

16




Table of Contents

Upon the April 1, 2011, closing of our aigition of Qwest, we assumed certain obligationdarrQwest's pre-existing share-based
compensation arrangements. Specifically:

. all nonvested shares of Qwest restricted stockandéng immediately prior to the acquisition cortedrinto an aggregate
780,455 nonvested shares of CenturyLink restristedk,

. all Qwest non-qualified stock options outstandimgriediately prior to the acquisition converted iatoaggregate of 7,198,331
CenturyLink non-qualified stock options (includibgh62,198 fully vested options), and

. all Qwest markebased awards outstanding immediately prior to thigition vested in full and were paid out by luotigh the
issuance of an aggregate of 563,269 shares of &tk common stock in April 2011.

The aggregate fair value of the assumeddsmwasias $114 million, of which $85 million was #ditrtable to services performed prior to the
acquisition date and was included in the cost efatquisition. The fair value of CenturyLink shaness determined based on the $41.55
closing price of our common stock on March 31, 2(dr non-qualified stock options, fair value wagetmined using the Black-Scholes
option-pricing model, reflecting a risk-free intsteate ranging from 0% to 2.1% (depending on #peeted life of the option), an expected
dividend yield of 6.98%, an expected term rangiogrf 0.1 to 4.8 years (depending on the option'sameimg contractual term and exercise
price and on historical experience), and expecteadltiity ranging from 11% to 35% (based on theeoted term and historical experience).
The remaining $29 million of the aggregate fairneabf the assumed awards was attributable to mogtisition services and is being
recognized as compensation expense, net of estrfafeitures, over the remaining vesting pericaisthe awards, which range from 0.1 years
to 3.0 years.

The following table summarizes activity aiwing stock option awards for the six months endede 30, 2011:

Weighted-
Number of Average
Options Exercise
(in thousands) Price
Outstanding at
December 31, 201 5,04C $ 39.0¢
Assumed in Qwes
acquisition 7,19¢ $ 34.5(
Exercisec (1,657 $ 30.2¢
Forfeited/Expirec (901) $ 66.41
Outstanding at June 3
2011 9,68t $ 34.62
Exercisable at June 3(
2011 8,551 § 35.52

At June 30, 2011, the aggregate intrinalae of options outstanding and exercisable was®i8®n and $69 million, respectively. The
weighted average remaining contractual term fohsagtions was 5.0 years and 4.5 years, respectively
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The following table summarizes activity aiwing restricted stock and restricted stock umiieds for the six months ended June 30, 2011:

Number of
Shares
(in thousands)

Weighted-
Average
Grant Date
Fair Value

Nonvested a

December 31, 201 289: $
Granted 29z $
Assumed in Qwes

acquisition 78C $
Vested (1,677 $
Forfeited 17) $
Nonvested at June 3

2011 227¢ $

33.6¢
41.71

41.5¢

34.31
35.2¢

36.9¢

Total compensation expense for all shasethigpayment arrangements for the first six monti20d1 and 2010 was $32 million and
$18 million, respectively. Compensation expensdHersix months ended June 30, 2011 included $llibmfor accelerated recognition of
certain awards resulting from the consummatiorhef@west acquisition. As of June 30, 2011, therg $#8 million of total unrecognized
compensation expense related to our share-basetepayarrangements, which we expect to recognize aweighted-average period of

2.0 years.

18




Table of Contents
(9) Earnings Per Common Share

Basic and diluted earnings per common sfaarthe three months and six months ended Jun2@®, and 2010 were calculated as
follows:

Three months Six months
ended June 30, ended June 30,
2011 2010 2011 2010

(Dollars in millions, except per share amounts
shares in thousands)
Income (Numerator,

Net income $ 102 23¢ 31z 491
Earnings applicable to nonvested
restricted stocl — — ()] 2

Net income applicable to comm:
stock for computing basic earning
per common shait 10z 23¢ 31z 48¢

Net income as adjusted for purpose
computing diluted earnings per
common shar $ 102 23¢ 31z 48¢

Shares (Denominator
Weighted average number of shal

Outstanding during peric 600,69¢ 300,70« 453,04. 300,12!
Nonvested restricted sto (1,927) (1,59)) (1,96%) (1,470
Nonvested restricted stock un 107 94t 281 1,081

Weighted average number of share:
outstanding during period for
computing basic earnings per
common shar 598,88: 300,05¢ 451,35¢ 299,73t
Incremental common shares
attributable to dilutive securitie
Shares issuable under convertible

securities 13 13 13 13
Shares issuable under incent
compensation plar 1,362 534 99¢ 552

Number of shares as adjusted
purposes of computing diluted

earnings per common she 600,25¢ 300,60! 452,36 300,30:
Basic earnings per common sh $ 0.17 0.7¢ 0.6¢ 1.6
Diluted earnings per common shi $ 0.17 0.7¢ 0.6¢ 1.6

Our calculations of diluted earnings pemawon share exclude shares of common stock thasswable upon exercise of stock options
when the exercise price is greater than the averagket price of our common stock during the perfgach potentially issuable shares totaled
2.541 million and 3.427 million for the three mos#nded June 30, 2011 and 2010, respectively, 400 Pnillion and 3.495 million for the s
months ended June 30, 2011 and 2010, respectively.

(10) Fair Value Disclosure

At June 30, 2011 and December 31, 2010fioancial instruments consisted of cash and cgsiivaelents, accounts receivable, accounts
payable and long-term debt. At June 30, 2011, imantial instruments also included certain investhsecurities that we acquired on April 1,
2011 in connection with the Qwest acquisition. Theying amounts of our cash and cash equivalantgunts receivable and accounts
payable approximate their fair values.

Fair value is defined as the price that lddoe received to sell an asset or paid to traresfebility in an orderly transaction between
independent and knowledgeable parties who arengiliind
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able to transact for an asset or liability at treasurement date. We use valuation techniques #irdtnize the use of observable inputs and
minimize the use of unobservable inputs when deteng fair value and then we rank the estimatedi@albased on the reliability of the inputs
used following the fair value hierarchy set forththe FASB.

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

Input Level Description of Input
Level1  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 carryingoants and estimated fair values of our investrsentrrities, which are reported in noncurrent
other assets, and lortgrm debt, excluding capital lease obligationsiel as the input levels used to determine theviaiues, at June 30, 2C
and December 31, 2010:

June 30, 2011 December 31, 201
Input Carrying Carrying
Level Amount Fair Value Amount Fair Value

(Dollars in millions)
Assets—Investment
securities 3 % 78 78 — —

Liabilities—Long-term
debt, excluding
capital lease
obligations 2 % 21,02¢ 21,51¢ 7,32¢ 8,007

Our investment securities consist of aurctite debt securities maturing in 2033 to 2036 dha not actively traded in liquid markets. We
have designated these securities as availablalf®asd, accordingly, we report them on our balaheset at fair value on a recurring basis. We
estimated the fair value of these securities a¢ B 2011 using a probability-weighted cash flonded that considers the coupon rate for the
securities, probabilities of default and liquidatiorior to maturity, and a discount rate commertsunath the creditworthiness of the issuer.
There were no material changes in the compositioraluation of these securities during the perimarf the April 1, 2011 acquisition date to
June 30, 2011.

(11) Income Taxes

In connection with our acquisition of QwestApril 1, 2011, we recognized a net current defitax asset of $189 million, which relates
primarily to certain accrued liabilities that asgected to result in future tax deductions. We @&soeased our net noncurrent deferred tax
liability by $570 million, which reflects the expied future tax effects of certain differences bemwéhe financial reporting carrying amounts
and tax bases of Qwest's assets and liabilities pFimary differences involve Qwest's pension athemopostretirement benefit obligations,
intangible assets, property, plant and equipmedt@mng-term debt, including the effects of acqiasitdate valuation adjustments. The net
deferred tax liability is partially offset by a @éefed tax asset for expected future tax deductielasing to Qwest's net operating loss
carryforwards. Based on our consideration of prielary information, we recorded a valuation allowaiod $210 million on the acquisition di
for a portion of the acquired net deferred tax @stt&t we do not believe is more likely than mobé realized. Our preliminary
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acquisition date estimates of deferred income taxelsthe related valuation allowance are subjeatijostment as discussed in Note 2—
Acquisition of Qwest.

Our effective income tax rate was 37.9% 3886% for the six months ended June 30, 2011 at6,2espectively. For the three and six
months ended June 30, 2011, our effective incomeata exceeds the federal statutory rate of 35%asily due to state income taxes and
certain nondeductible acquisition expenses, pbrtidfset by the reversal of a deferred tax ass#ation allowance that arose from a second
quarter 2011 change in Wisconsin tax law.

(12) Segment Information

We are an integrated communications comgaggaged primarily in providing an array of comnoations services to our residential,
business and wholesale customers, including loadiange, long distance, Internet access and broddi®&vices. We strive to maintain our
customer relationships by, among other things, bogaur service offerings to provide our customeith a complete offering of integrated
communications services. In connection with ounugsition of Qwest on April 1, 2011, we revised thay we categorize our products and
services and report our related revenues. Curremntycategorize our products and services intddih@wing three categories:

. Strategic serviceswhich include primarily private line (includingscial access), broadband, MPLS (which is a ddtaarking
technology that can deliver the quality of serviequired to support real-time voice and video) tings video, voice over
Internet Protocol, or VolP, services and VerizorréMéss services;

. Legacy serviceswhich include primarily local, long-distance, sstied access (including public access), integregedices
digital network, or ISDN, services and traditiomatle area network, or WAN, services; and

. Data integration, which is telecommunications equipment we self ihdocated on customers' premises and relatefé ggimnal
services. These services include network manageiinstdllation and maintenance of data equipmedtanlding of proprietar
fiber-optic broadband networks for our governmemt business customers.

Our operating revenues for our productssardices consisted of the following categoriestii@rthree and six months ended June 30,
and 2010:

Three months Six months
ended June 30, ended June 30,
2011 2010 2011 2010
(Dollars in millions)

Strategic service $ 1,731 507 2,27¢ 1,00¢
Legacy service 2,26t 1,08: 3,25¢ 2,202
Data integratior 151 43 182 83
Other 252 13¢ 38¢ 277
Total operating revenu $ 4,40¢ 1,772 6,102 3,572

Other operating revenues include revenmm funiversal support funds which allows us to reezavportion of our costs under federal and
state cost recovery mechanisms and certain surehaogur customers, including billings for ouruggd contributions to several USF
programs. These surcharge billings to our customerseflected on a gross basis in our statemémgearations (included in both operating
revenues and expenses) and aggregated approxiratdymillion for the six months ended June 30,1284d $61 million for the six months
ended June 30, 2010. We also generate other apgratienues from leasing and subleasing of spagerinffice buildings, warehouses and
other
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properties. We centrally manage the activities ¢featerate other operating revenues and consequkeslg revenues are not included in any of
our three segments described below.

Prior to April 1, 2011, our operations weeported as a single segment. In connection withaoquisition of Qwest on April 1 2011, we
now manage our business in three operating segm@msgional markets (which consists generallyafviding products and services to
consumers, small- to medium-sized businesses gimhad enterprise customers), (i) business marfetsch consists generally of providing
products and services to enterprise and governoustdomers) and (iii) wholesale markets (which cstssjenerally of providing products and
services to other communications providers). Ougfabperating decision maker now reviews discratarfcial information for each of these
segments to evaluate performance and allocateneesouThe information reviewed by our chief opergiilecision maker does not include a
information by segment. We will continue to refimg segment reporting to reflect ongoing change¢hénvay we manage our business.

Our segment revenues include all reventoes Strategic services, legacy services and déggriation. Our segment expenses include
direct expenses, which are specific, incrementpeasges incurred as a direct result of providingises and products to segment customers,
along with selling, general and administrative exqes that are directly associated with specifiersad customers or activities. Our segment
financial results also reflects allocations, usaatjvity-based costing and other methodologiesno$t other expenses that we report in cost of
products and services and selling, general andrasiimgtive expenses. However, we do not assignedégiron and amortization expense to our
segments, as the related assets and capital expesdare centrally managed. Other unassigned tifgpexpenses consist primarily of
expenses for administrative functions (such asfieainformation technology, legal and human reses); severance expenses, restructuring
charges, and pension and postretirement benefiesnses for all employees. Interest expense isexidoded from segment results because we
manage our financing on a total company basis and hot allocated assets or debt to specific segminaddition, other (expense) income
does not relate to our segment operations anaiefibre excluded from our segment results. We hew&st our prior period operating results
based on our new segment reporting criteria.
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Segment information for the three and sonths ended June 30, 2011 and 2010 is summarited:be

Three months Six months
ended June 30, ended June 30,
2011 2010 2011 2010
(Dollars in millions)

Total segment revenu $ 4,15:% 1,63¢ 5,71¢ 3,29¢
Total segment expens 1,82¢ 594 2,40¢ 1,19(C
Total segment incomr $ 2,32t 1,03¢ 3,30t 2,10¢
Total margin percentac 56% 64% 58% 64%
Regional markets

Revenue! $ 2,25¢ 1,16¢ 3,37¢ 2,352

Expense: 972 432 1,40¢ 87t

Income $ 1,28 73¢ 1,97( 1,471

Margin percentag 57% 63% 58% 63%
Business market:

Revenue! $ 922 67 98¢ 134

Expense: 551 31 58C 59

Income $ 371 36 40¢€ 75

Margin percentag 40% 54% 41% 56%
Wholesale market:

Revenue! $ 97t 401 1,35¢ 80¢

Expense: 304 131 42t 25€

Income $ 671 27C 92¢ 552

Margin percentag 69% 67% 69% 68%

The following table reconciles segment meoto net income for the three and six months edded 30, 2011 and 2010:

Three months Six months
ended June 30, ended June 30,
2011 2010 2011 2010
(Dollars in millions)
Total segment incorr $ 2,32t 1,03¢ 3,30¢ 2,10¢
Other operating revenu 258 13¢ 38¢ 277
Depreciation ani
amortization (1,199 (35§) (1,567 (713)
Other unassigned operati
expense: (927 (297) (1,209 (603)
Other (expense) income,
net (299 (13€) (419 (269)
Income tax expens (63) (149 (297) (309)
Net income $ 10z 23¢ 31z 491

23




Table of Contents
(13) Commitments and Contingencies
Previously Reported Litigation Matters

Over 60 years ago, one of our indirect gliages, Centel Corporation, acquired entitied thay have owned or operated seven former
plant sites that produced "manufactured gas" uageocess widely used through the mid-1900s. Céatebeen a subsidiary of Embarq since
being spun-off in 2006 from Sprint Nextel, whiclgaced Centel in 1993. None of these plant sitescarrently owned or operated by either
Sprint, Nextel, Embarq or their subsidiaries. Ome¢hsites, Embarqg and the current landowners arkingowith the Environmental Protection
Agency ("EPA") pursuant to administrative consemtens. Remediation expenditures pursuant to thersrare not expected to be material. On
five sites, including the three sites where the E®#lvolved, Centel has entered into agreemertts ether potentially responsible parties to
share remediation costs. Further, Sprint Nexteldgmsed to indemnify Embarq for most of any evdritahility arising from all seven of these
sites. Based upon current circumstances, we dexpect this issue to have a material adverse ingraour results of operations or financial
condition.

In William Douglas Fulghum, et al. v. EmQaCorporation, et al., filed on December 28, 200%e United States District Court for the
District of Kansas (Civil Action No. 07-CV-2602),goup of retirees filed a putative class actiomdait challenging the decision to make
certain modifications to Embarq's retiree bengfitsgrams generally effective January 1, 2008 (whéstulted in a $300 million reduction to
liability for retiree benefits at the time of theodifications). Defendants include Embarq, certdinsobenefit plans, its Employee Benefits
Committee and the individual plan administratoceftain of its benefits plans. Additional defendaintlude Sprint Nextel and certain of its
benefit plans. The Court has certified a classesta of plaintiffs' claims, but rejected classtifieation as to other claims. Embarg and other
defendants continue to vigorously contest thesdensland charges. We believe it is premature torasé the impact this lawsuit could have to
our results of operations or financial conditiom2009, a ruling in Embarq's favor was enterechimbitration proceeding filed by 15 former
Centel executives, similarly challenging the betsethanges.

In December 2009, subsidiaries of Centumilfiled two lawsuits against subsidiaries of SpNiextel to recover terminating access
charges for VolIP traffic owed under various intentection agreements and tariffs which presently@pmate $34 million. The lawsuits
allege that Sprint Nextel has breached contragttated tariffs, and violated the Federal Commutidgces Act by failing to pay these charges.
One lawsuit, filed on behalf of all legacy Embapemting entities, was tried in federal court imgifiia in August 2010 and, in March 2011, a
ruling was issued in our favor and against Spriextsl. We currently expect Sprint Nextel to file @ppeal of this decision. The other lawsuit,
filed on behalf of all legacy CenturyLink operatiagtities, is pending in federal court in Louisialrathat case, the Court recently dismissed
certain of CenturyLink's claims, referred otherimgto the FCC, and stayed the litigation for 12nths. We have not accrued a liability related
to these matters.

From time to time, we are involved in otpeoceedings incidental to our business, includidministrative hearings of state public utility
commissions relating primarily to rate making, act relating to employee claims, various tax issaesasional grievance hearings before
labor regulatory agencies and miscellaneous thartygort actions. The outcome of these other prdgys is not predictable. However, we do
not believe that the ultimate resolution of thedeepproceedings, after considering available iasce coverage, will have a material adverse
effect on our financial position, results of op@mas or cash flows.

Litigation Matters Relating to Qwest

In this section, when we refer to a clag®a as "putative" it is because a class has b#eged, but not certified in that matter. Untidan
unless a class has been certified by the courgstnot been established that the named plaingifiesent the class of plaintiffs they purport to
represent.
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To the extent appropriate, Qwest has accliabilities for the matters described below.

The terms and conditions of applicable Wwglacertificates or articles of incorporation, agrents or applicable law may obligate Qwe:
indemnify its former directors, officers or empl@gewith respect to certain of the matters descr®ow, and Qwest has been advancing legal
fees and costs to certain former directors, offiaaremployees in connection with certain mattescdbed below.

On September 29, 2010, the trustees iDtiteh bankruptcy proceeding for KPNQwest, N.V.\dfich Qwest was a major shareholder)
filed a lawsuit in district court in Haarlem, theetierlands, alleging tort and mismanagement clainger Dutch law. Qwest and Koninklijke
KPN N.V. ("KPN") are defendants in this lawsuit adpwith a number of former KPNQwest supervisoryrdaaembers and a former officer of
KPNQwest, some of whom were formerly affiliatedw@west. Plaintiffs allege, among other thingst thefendants' actions were a cause of
the bankruptcy of KPNQwest, and they seek damagethié bankruptcy deficit of KPNQwest, which isiolad to be approximately
€4.2 billion (or approximately $6.1 billion based the exchange rate on June 30, 2011), plus stgtutt@rest. Two lawsuits asserting similar
claims were previously filed against Qwest and e federal courts in New Jersey in 2004 and 2alo in 2009; those courts dismissed the
lawsuits without prejudice on the grounds thatdla@ms should not be litigated in the United States

On September 13, 2006, Cargill Financiatihégs, Plc and Citibank, N.A. filed a lawsuit iretDistrict Court of Amsterdam, the
Netherlands, against Qwest, KPN, KPN Telecom Bavid other former officers, employees or supervitmgrd members of KPNQwest, sc
of whom were formerly affiliated with Qwest. TheMsuit alleges that defendants misrepresented KPN@@nancial 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$320 million based on the exchange rate oe B@) 2011).

We will continue to defend against the prgdK PNQwest litigation matters vigorously.

Several putative class actions relatinth&oinstallation of fiber-optic cable in certaighis-of-way were filed against Qwest on behalf of
landowners on various dates and in various conrfdabama, Arizona, California, Colorado, Florié@eorgia, lllinois (where there is a federal
and a state court case), Indiana, Kansas, Massgtthudichigan, Mississippi, Missouri, Nevada, NEl@xico, New York, Oregon, South
Carolina, Tennessee, Texas, Utah and WashingtarthEanost part, the complaints challenge Qweigftg to install its fiber-optic cable in
railroad rights-of-way. The complaints allege ttie railroads own the right-of-way as an easentfattdid not include the right to permit
Qwest to install its fiber-optic cable in the righftway without the plaintiffs' consent. Most oftlactions purport to be brought on behalf of
state-wide classes in the named plaintiffs’ respestates, although two of the currently pendiagoss purport to be brought on behalf of
multi-state classes. Specifically, the lllinoiststaourt action purports to be on behalf of landeksrin lllinois, lowa, Kentucky, Michigan,
Minnesota, Nebraska, Ohio and Wisconsin, and tb&ha state court action purports to be on belafraational class of landowners. In
general, the complaints seek damages on theoriesspfass and unjust enrichment, as well as penid@mages. On July 18, 2008, a federal
district court in Massachusetts entered an ordgirpinarily approving a settlement of all of theians described above, except the action
pending in Tennessee. On September 10, 2009, thiedrnied final approval of the settlement on gidsithat it lacked subject matter
jurisdiction. On December 9, 2009, the court issaedvised ruling that, among other things, deai@dotion for approval as moot a
dismissed the matter for lack of subject matteisgiction. The parties are now engaged in negatiatettiements on a state-by-state basis, and
have filed and received preliminary approval oétllement in Illinois and Alabama federal courtsaedl as Tennessee state court.

A putative class action filed on behaltceftain of Qwest's retirees was brought againstswiee Qwest Group Life Insurance Plan and
other related entities in federal district courfalorado in connection with Qwest's decision ue the life insurance benefit for these
retirees to a
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$10,000 benefit. The action was filed on MarchZBm)7. The plaintiffs allege, among other thingat Qwest and other defendants were
obligated to continue their life insurance benafithe levels in place before Qwest decided tocedinem. Plaintiffs seek restoration of the life
insurance benefit to previous levels and certairitable relief. The district court ruled in Qwedtsor on the central issue of whether Qwest
properly reserved its right to reduce the life inagice benefit under applicable law and plan docusndme plaintiffs subsequently amended
their complaint to assert additional claims. In 20e court dismissed or granted summary judgre@west on all of the plaintiffs' claims.
The plaintiffs appealed the court's decision toThath Circuit Court of Appeals. On June 2, 20hg, Tenth Circuit affirmed the District
Court's decision.

26




Table of Contents

Item 2.
CenturyLink, Inc.

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

All references herein to "we", "us", "our" or "CemyLink" refer to CenturyLink, Inc. and its congtdted subsidiaries, including, for all
references to dates or periods on or after AprikQ11 (except as otherwise stated herein), Qwestmmications International Inc., or
"Qwest", which we acquired on April 1, 2011.

Overview

Management's Discussion and Analysis odi@mal Condition and Results of Operations ("MD&A¥luded 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, 2010. The
results of operations for the three and six moetided June 30, 2011 are not necessarily indicafitlee results of operations which might be
expected for the entire year.

On April 1, 2011, we substantially expandee scope and size of our business through owigitign of Qwest Communications
International Inc. ("Qwest"). The results of oparas of Qwest are included in our consolidated Itesaf operations beginning April 1, 2011.
As a result, direct comparisons of our resultsp#rations for the three and six months ended JOn2@®.1 with the corresponding periods of
2010 are less meaningful than usual. For additioriatmation about our acquisition of Qwest, se¢eN& In addition, our financial statements
continue to be affected by integration costs relabeour July 2009 acquisition of Embarq CorpomaitEmbarqg").

In the discussion that follows, we refethie business that we operated prior to the Qweggtisition (including Embarq's business) as
"Legacy CenturyLink" and refer to the incrementasimess activities that we now operate as a reétiie Qwest acquisition as "Legacy
Qwest." Although we now manage our combined comeng single enterprise and are actively integyatie operations of Legacy
CenturyLink and Legacy Qwest, during the secondtquave generally continued to process transacteparately based on the legal entity
structure that existed prior to the acquisitioncéwingly, the amounts that we attribute to LegQeyest below are generally the amounts that
Qwest reports in its separately issued financatkestents, with adjustments in certain instanceditainate the effects of intercompany
transactions.

We are an integrated communications compaimyarily engaged in providing an array of comnuoations services to customers in 37
states, including local and long distance voicephlebale network access, public access, broadbaamiged hosting and collocation services
other data services and video services. In celdail and regional markets, we also provide filbbansport, and services to competitive local
exchange carriers, security monitoring, and otlenraunications, professional and business informag@rvices. We operate approximately
15.1 million access lines, which are telephoneslireaching from the customers' premises to a cdionewith the public switched telephone
network. We also serve approximately 5.4 milliondaband subscribers as of June 30, 2011. We halaeathour methodology for counting
access lines and broadband subscribers and hdaesiied amounts presented in our Quarterly Repofform 10-Q for the quarterly period
ended June 30, 2010 to conform to the current ggniesentation.

During the last several years, we have ggpeed revenue declines in our voice and netwodess revenues primarily due to declines in
access lines, intrastate access rates and minfutise .oPrior to our acquisition, Qwest had expex@ehsimilar declines in its revenues. To
mitigate these declines, we have implemented plasgned to, among other things:

. promote lon-term relationships with our customers through bimgdéf integrated service
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. provide new services, such as video, managed lgostiocation services and other additional ses/tbat may become
available in the future due to advances in techgglwvireless spectrum sales by the Federal Commatioics Commission
("FCC") or improvements in our infrastructure;

. provide our broadband and premium services to lagnigercentage of our customers;

. pursue acquisitions of additional communicatiorgpprties if available at attractive prici
. increase usage of our networks; and

. market our products and services to new customers.

Prior to April 1, 2011, our operations weeported as a single segment. In connection withaoquisition of Qwest on April 1, 2011, we
reorganized our business into three operating segnehich we refer to as:

. Regional marketswhich consists generally of providing products aervices to consumers, small- to medium-sizethbases
and regional enterprise customers;

. Business marke, which consists generally of providing products aervices to enterprise and government custorapd

. Wholesale marketswhich consists generally of providing products aervices to other communications providers.

We now report financial information sepahafor each of these segments; however, our segimienmation does not include capital
expenditures and certain revenues and expensesdhatnage on a centralized basis. As we contmugdgrate our recent acquisitions, we
may make further changes to our segment repoi@ing segment results are not necessarily indicatitke results of operations that our
segments would have achieved had they operateadred-alone entities during the periods presentedaBditional information about our
segments, see Note 12 and "Results of Operationgm&® Results” below.

During 2011 and 2010, we have incurred témthl operating expenses related to our acquistaf Savvis in July 2011, Qwest in April
2011 and Embarq in July 2009. Expenses relateliet@ivest acquisition affected the operating resiltegacy Qwest and Legacy
CenturyLink, whereas the Embarg and Savvis acquiséxpenses solely affected Legacy CenturyLinkltssThese expenses are reflected in
cost of services and products and selling, gersradladministrative expenses in our
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consolidated statements of operations for the tAngesix months ended June 30, 2011 and 2010 arslermarized below.

Three months Six months
ended June 30, ended June 30,
2011 2010 2011 2010

(Dollars in millions)
Cost of services and produc

Severance expens

associated with Qwest

acquisition $ 12 — 12 —
Integration expense

associated with Embarq

acquisition 13 6 25 12
Severance expens

associated with Embarq

acquisition 1 6 3 12

Selling, general and

administrative
Expenses incurred to effect

Qwest acquisitiol $ 58 10 58 10
Integration and other expen

associated with Qwest

acquisition 34 — 39 —
Severance expenses and

accelerated recognition of

share-based awards and

retention compensation

associated with Qwest

acquisition 13t — 13t —
Integration expenses

associated with Embarq

acquisition 10 12 23 28
Severance expenses and

accelerated recognition of

share-based compensatic

associated with Embarq

acquisition 1 8 4 16
Expenses incurred to effect

Sawvis acquisitiol 2 — 2 —

$ 24C 30 261 54

The amounts in the preceding table forttinee and six months ended June 30, 2011, inclosteot services and products of $6 million
and selling, general and administrative of $128ionilthat was incurred by Legacy Qwest in the pjuisition period. The remaining
expenses related to the Qwest acquisition arectefldn Legacy CenturyLink's operating results.sTtable does not include costs incurred by
Qwest or Savvis prior to their being acquired byBessed on current plans and information, we edérifet, in relation to our Qwest
acquisition, we will incur approximately $800 milfi to $1.0 billion of operating expenses associafighl transaction and integration costs
(which includes the expenses noted above) and gippately $200 million of capital costs associatdathvintegration activities.

Our analysis presented below is organiegurdvide the information we believe will be usefiil understanding the trends affecting our
business. This discussion should be read in cotipmwith our consolidated financial statementstém 1 of Part | of this report. Additional
events and trends discussed in "Risk Factors'eim LA of Part Il of this report may also materiaftypact our business operations and final
results.
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RESULTS OF OPERATIONS

The following table summarizes the resafteur operations for the three and six months drldme 30, 2011 and 2010. Our operating
results include Qwest's operations for periodfeihg the April 1, 2011 acquisition date.

Three months Six months
ended June 30 ended June 30
2011 2010 2011 2010
(Dollars in millions except per share amounts
Operating revenue $ 4,40¢ 1,772 6,102 3,57
Operating expenst 3,947 1,24¢ 5,17¢ 2,504
Operating incomi 45¢ 523 92: 1,06¢
Interest expens (280) (140 (40¢) (27¢)
Other (expense) incom
net 249 4 (11) 10
Income tax expens (63) (149 (297) (309)
Net income $ 102 23¢ 31z 491
Earnings per commc
share:
Basic $ 0.17 0.7¢ 0.6¢ 1.6:
Diluted $ 0.17 0.7¢ 0.6¢ 1.6

The following table summarizes our broadbaubscribers and access lines as of June 30,&@12010 and indicates the change in the
measures attributable to the Qwest acquisitionadher factors:

June 30, Increase (Decrease
Qwest
2011 2010 Acquisition Other Total
(In thousands)

Broadban

subscrik 5,421 2,28¢ 3,00¢ 13C 3,13¢
Access

lines 15,05" 6,75:% 8,80¢ (500 8,30¢

We have updated our methodology for cognéiccess lines and broadband subscribers and éeassified amounts presented in our
Quarterly Report on Form 10-Q for the quarterlyiptended June 30, 2010 to conform to the curreribg presentation.

Net income was $102 million and $238 millifor the three months ended June 30, 2011 and, 284fectively, and $313 million and
$491 million for the six months ended June 30, 284d 2010, respectively. The lower levels of nebme in 2011 were primarily attributable
to the acquisition of Qwest as of April 1, 2011 ievhresulted in substantial acquisition, severarg integration expenses, as presented in the
table under "Overview" above. Legacy Qwest's poguiition operations, which included substantislesance and integration expenses and
significant acquisition accounting adjustmentsépreciation and amortization expense based omgrelry valuation estimates (see Notes 2
and 4), did not contribute significantly to our sofidated net income. Our current preliminary vébraestimates are subject to change in the
future, including those related to customer ref&hip assets, which may result in material chatgesnortization expense. Within Legacy
CenturyLink's business, growth in strategic sewiavenues did not fully offset lower revenues fratimer services and products, further
contributing to the decreases in consolidatednetrme for the quarter and year-to-date periods.
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Diluted earnings per common share were#®arid $0.79 for the three months ended June 3@, 20d 2010, respectively, and $0.69 and
$1.63 for the six months ended June 30, 2011 at@,2@spectively. Diluted earnings per share ferttiree and six months ended June 30,
2011 were substantially lower than the amountsHercorresponding periods of 2010 due to the deesemm net income, as well as increases in
the weighted average number of outstanding comrhares. The increase in outstanding shares was filsirattributable to the issuance of
approximately 294 million shares in connection wiith Qwest acquisition on April 1, 2011.

Operating Revenues

In connection with the changes in our segmas of April 1, 2011, we also revised the waycaregorize our products and services and
report our related revenues. Currently, we categasur products and services into the followingé¢hcategories:

. Strategic serviceswhich include primarily private line (includingscial access), broadband, MPLS (which is a ddtaarking
technology that can deliver the quality of serviequired to support real-time voice and video) tings video, voice over
Internet Protocol, or VolP, services and Verizorrd\ss services;

. Legacy serviceswhich include primarily local, long-distance, sstied access (including public access), integregedices
digital network, or ISDN, services, directory adig@ng and traditional wide area network, or WANn4ces; and

. Data integration, which is telecommunications equipment we seff théocated on customers' premises and relatefé ssimna

services. These services include network manageiinstdllation and maintenance of data equipmedtanlding of proprietar
fiber-optic broadband networks for our governmemt business customers.

We have revised our prior period revenassifications to conform to our current categories.

For the three and six months ended Jun2Q@L, our operating revenues increased substanitiadomparison with the corresponding
periods of 2010 primarily due to our acquisition#fest. The following tables summarize our reverfaethese periods and indicate the
changes in revenues resulting from the Qwest aitipmisind other factors.

Three months endec

June 30, Increase (Decrease
Qwest
2011 2010 Acquisition Other Total
(Dollars in millions)

Strategic

services $ 1,73 507 1,19: 37 1,23(
Legacy

services 2,26t 1,08: 1,318 (133) 1,182
Data

integrat 151 43 11¢ (20 10¢
Other 252 13¢ 122 (8) 114
Total

operatir

revenue $ 4,40¢ 1,772 2,74¢ (112 2,63¢
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Six months endec

June 30, Increase (Decrease
Qwest
2011 2010 Acquisition Other Total
(Dollars in millions)

Strategic

services $ 2,27¢ 1,00¢ 1,19¢ 74 1,267
Legacy

services 3,25¢ 2,20: 1,31 (260) 1,05¢
Data

integrat 182 83 11¢€ (29 99
Other 38¢ 277 122 (11) 111
Total

operatir

revenue $ 6,10z 3,572 2,74¢ (21¢) 2,53(

The increases in total operating revendfi@ ®34 billion and $2.530 billion for the thresnd six-month periods were largely attributable
to the April 1, 2011 acquisition of Qwest, whichntgbuted revenues (net of intercompany eliminat)dior the second quarter of 2011 totaling
$2.746 billion. Excluding the effects of the Qwastjuisition, our operating revenues decreased #illian, or 6.3%, for the quarter and
$216 million, or 6.0%, for the year to date. Thdsereases were primarily attributable to declimdegacy services revenues, which reflected
the continuing loss of access lines in our mark&tsdune 30, 2011, we had 15.057 million accessliof which 8.804 million were in Legacy
Qwest's markets. Access lines in our Legacy Cehinkymarkets declined to 6.253 million at June 2011 from 6.753 million as of June 30,
2010, a decrease of 7.4%. We believe the declitieeimumber of access lines was primarily due ¢éodibplacement of traditional wireline
telephone services by other competitive sourcese@an our current retention initiatives, we estébat our access line loss will be between
7.0% and 7.5% in 2011 with respect to our incumipeaitkets (exclusive of the impact of access liss ia the properties we acquired from
Qwest in April 2011). We anticipate similar accéss loss in the properties we acquired from Qwestr legacy services revenues were also
negatively impacted in 2011 by the continued migrabf customers to bundled service offerings atdpeffective rates. The decreases in our
legacy services revenues were partially offsetighdr revenues from strategic services revenuemdrand and private line services
accounted for a substantial majority of the groimtktrategic services revenues in the second quantefor the year to date.

We are aggressively marketing our strategiwices and data integration services to offsetbntinuing declines in our legacy services
revenues. We believe our recent acquisitions of a&ed Savvis will strengthen our ability to acleigrowth in our revenues. Further analysis
of our operating revenues by segment is providéoWba "Segment Results."”

Operating Expenses

As discussed in Note 1, during the secarattgr of 2011, we changed the definitions we as#assify expenses as cost of services and
products and selling, general and administratine, lzave reclassified prior period amounts to canftw our new definitions. For the three and
six months ended June 30, 2011 our operating eggensreased substantially in comparison with tireesponding periods of 2010 primarily
due to our acquisition of Qwest. The following bl
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summarize our operating expenses for these peaiodisndicate the changes in expenses resulting then@west acquisition and other factors.

Three months endec
June 30, Increase (Decrease
Qwest
2011 2010 Acquisition Other Total
(Dollars in millions)

Cost of service
and products
(exclusive of
depreciation an

amortization) $ 1,781 627 1,137 17 1,15¢
Selling, general

and

administrative 96¢€ 264 66¢ 35 704
Depreciation an

amortization 1,19¢ 35¢€ 823 17 84C
Total operating

expense: $ 3,947 1,24¢ 2,62¢ 69 2,69¢

Six months endec
June 30, Increase (Decrease
Qwest
2011 2010 Acquisition Other Total
(Dollars in millions)

Cost of services

and products

(exclusive of

depreciation

and

amortization) $ 2,40 1,271 1,137 (D) 1,13¢
Selling, general

and

administrative 1,20t 52z 66¢ 14 683
Depreciation an

amortization 1,567 711 823 33 85¢€

Total operating
expense: $ 5,17¢ 2,50¢ 2,62¢ 46 2,67¢

The increases in total operating expens&2.698 billion and $2.675 billion for the thread six-month periods were largely attributable
to the inclusion of $2.629 billion in post-acquisit Legacy Qwest operating expenses (net of intepamy eliminations) in our consolidated
operating expenses. Qwest's operating expensesl@ttsubstantial severance and integration expamsksignificant acquisition accounting
adjustments to depreciation and amortization expeased on preliminary valuation estimates (seedNdtand 4). Qwest's depreciation and
amortization expense of $823 million was approxehe$200 million higher than we anticipated it wdbllle at the time of the acquisition du
increases in our preliminary estimates of fair eabfi Qwest's intangible assets in accordance wisiiness combination accounting principles.
Excluding the effects of the Legacy Qwest expenséal operating expenses increased $69 millios,. 8%, for the quarter and $46 million, or
1.8%, for the year to date.

Cost of services and products for Legacyt@gLink operations increased $17 million, or 2,7 the quarter and was virtually
unchanged for the six-month period. The $17 millieerease for the quarter is primarily due to ($® million increase in expenses associated
with providing our facilities-based video offeritg more of our markets in 2011 as compared to 20D(ii) an $8 million increase in
severance and integration costs associated withegent acquisitions. For the gixenth period, a $17 million increase in costs aividing our
facilities-based video offering and a $10 milliociease in severance and integration costs wegrtasilally offset by a decrease in pension
expense
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and lower transport costs associated with the riiggraf legacy Embarq long-distance traffic to auternal networks.

Legacy CenturyLink selling, general and audstrative expenses increased $35 million, or %8.and $14 million, or 2.7%, for the three-
and six-month periods, respectively. For all pesipdesented, our expenses include significanta@ios, severance and integration expenses
related to the Qwest, Embarg and Savvis acquisitfeae table in "Overview" above). Period-to-pebdnges in the amounts of such merger-
related expenses resulted in net increases in kegaweturyLink selling, general and administratixpenses of $89 million and $86 million for
the quarter and year to date, respectively. Thageases were partially offset by decreases imicesther expenses, including (i) decreases in
operating taxes (primarily due to favorable propéaik and transaction tax settlements in 2011)26f &illion and $23 million for the quarter
and year to date, respectively, (ii) decrease®mpensation expenses (primarily due to workforceicdons and lower pension expense) of
$17 million and $14 million, respectively, and @& $6 million decrease in marketing expenseshetyear-to-date period.

Depreciation and amortization for LegacytDeyLink increased $17 million, or 4.7%, and $3@lion, or 4.6%, for the three- and six-
month periods, respectively. These increases areagly due to higher levels of plant in servicedarthanges in certain depreciation rates
implemented in the first quarter of 2011.

Other (Expense) Income

For the three and six months ended Jun2CLj, our interest expense and other expense foéter income) increased substantially in
comparison with the corresponding periods of 20t following tables summarize our income (expef@edhese periods and indicate the
changes in the amounts resulting from the Qwedliaitipn and other factors:

Three months endec

June 30, Increase (Decrease
Qwest
2011 2010 Acquisition Other Total
(Dollars in millions)

Interest expens $ (280) (140 15C (10 14C
Other (expense

income, ne (14) 4 1 17 18
Total other

(expense)

income $ (2949) (136) 151 7 15¢

Six months endec
June 30, Increase (Decrease
Qwest
2011 2010 Acquisition Other Total
(Dollars in millions)

Interest expens $ (4098) (27¢) 15C (20 13C
Other (expense’

income, ne (171) 10 1 20 21
Total other

(expense)

income $ (419 (26¥) 151 — 151

Interest on debt assumed in the Qwest aitigun increased total interest expense by $150amifor the second quarter and year-to-date
period. See Note 5 and "Liquidity and Capital Reses" below for additional information about thétlassumed in the Qwest acquisition.

Interest expense for Legacy CenturyLinkrdased $10 million, or 7.1%, for the second quatet $20 million, or 7.2%, for the year to
date. These decreases reflect lower average pairegtances, due to principal repayments made g@®10 and the first quarter of 2011,
lower average interest rates during 2011 and aiffl®mfavorable adjustment upon settlement of @erating tax issue. These decreases were
partially offset by $6 million in interest on ougrsor notes in the aggregate principal amount dd@2 billion that were issued in June 2011.
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Other (expense) income reflects certaim@@ot directly related to our core operationsiuding gains and losses from nonoperating asset
dispositions and impairments, our share of incoromfour 49% interest in a cellular partnership, emérest income. Other (expense) income
for Legacy CenturyLink changed unfavorably by $liliom and $20 million for the three- and six-morghriods primarily due to $16 million
in fees incurred in connection with a terminateiddpe loan financing commitment related to the Ssnadquisition (see Note 3).

Income Tax Expense

Our income tax expense for the three axdnsinths ended June 30, 2011 decreased $86 maltidr$$118 million, respectively, from the
amounts for the comparable period of 2010. Thesesdses reflect lower second quarter and yeari®ta-tax income. Our effective income
tax rate was 38.2% and 38.5% for the three montisaJune 30, 2011 and 2010, respectively, andBW.&8 and 38.6% for of the six months
ended June 30, 2011 and 2010, respectively. Therleffective tax rates in 2011 were largely attidtme to the effects of a change in
Wisconsin tax law that resulted in recognition &l million tax benefit in the second quarterseffin part by the effects of certain
nondeductible expenses incurred in connection authacquisition of Qwest.

Segment Results

The following table summarizes our segnreatilts for the three and six months ended Jun2C(, and 2010:

Three months Six months
ended June 30 ended June 30
2011 2010 2011 2010
(Dollars in millions)

Total segment revenu $ 4,15¢ 1,63 5,71¢ 3,29¢
Total segment expens 1,82¢ 594 2,40¢ 1,19(C
Total segment incom $ 2,32¢ 1,03¢ 3,30¢ 2,10t
Total margin percentac 56% 64% 58% 64%
Regional markets

Revenue! $ 2,25¢ 1,16t 3,37¢ 2,352

Expense: 972 432 1,40« 87t

Income $ 1,28: 732 1,97( 1,477

Margin percentag 57% 63% 58% 63%
Business market:

Revenue! $ 922 67 98¢ 134

Expense: 551 31 58( 59

Income $ 371 36 40€ 75

Margin percentag 40% 54% 41% 56%
Wholesale market:

Revenue! $ 97t 401 1,35¢ 80¢

Expense: 304 131 42~ 25€

Income $ 671 27C 92¢ 552

Margin percentag 69% 67% 69% 68%
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The lower levels of margin percentage &mrional markets and business markets in 2011 weraply attributable to the inclusion of
Qwest's results beginning April 1, 2011.

Our segment results do not include cerdgierating revenues and certain operating expemsksther expenses that we manage on a
centralized basis (see Note 12). The followingdakkonciles our total segment revenues and tegehent income presented above to
operating revenues and operating income reportedriconsolidated statements of operations.

Three months ended June 3( Six months ended June 3C
2011 2010 2011 2010
(Dollars in millions)

Total segment revenu $ 4,15:% 1,63¢ 5,71¢ 3,29¢
Other operating revenu 258 13¢ 38¢ 2717
Operating revenues

reported in our

consolidated statement

of operations $ 4,40¢ 1,772 6,10z 3,572
Total segment incom $ 2,32¢ 1,03¢ 3,30¢ 2,10¢
Other operating revenu 258 13¢ 38¢ 277
Depreciation ani

amortization (1,199 (35¢) (1,567) (711)
Other unassigned operati

expense: (921 (297) (2,209 (609
Operating income reporte

in our consolidated

statements of operatio $ 45¢ 52¢ 92¢ 1,06¢

In connection with the reorganization of business segments as of April 1, 2011, we alsiged the way we categorize our segment
revenues and segment expenses. Our major revealggmiies are strategic services, legacy servitgslata integration, each of which is
described in more detail in "Operating RevenuesabWe now report our segment expenses as follows:

. Direct expenseswhich generally are specific, incremental expsriseurred as a direct result of providing serviaed products
to segment customers, along with selling, generdladministrative expenses that are directly aasediwith specific segment
customers or activities; and

. Allocated expenseswvhich are determined by applying activity-basesdting and other methodologies to include network
expenses, facilities expenses and other expensksasuleet, product management, and real estatnegrs. We periodically
review and refine the methodologies used to alleapenses to our segments.

We have revised the presentation of owrgreriod operating results to reflect our currgggment revenue and expense categories.
Significant period-to-period changes and trendsuinsegment revenues and expenses are discussedtegpfor each segment below.

Regional Markets

The operations of our regional markets sagrhave been impacted by several significant sedescribed below. The discussion that
follows generally applies both to our Legacy Ceyitimk markets and to the Legacy Qwest marketsweabegan to serve as of the April 1,
2011 acquisition date. However, the effects oféhtesnds on Legacy Qwest's operations are notteflén our consolidated operating results
prior to the acquisition date.
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. Strategic services.We continue to focus on increasing subscribemuotbroadband services in our regional marketsseg In
order to remain competitive, we believe continualigreasing connection speeds is important. Asaltieve continue to invest
in our fiber to the node, or FTTN, deployment, whadlows for the delivery of higher speed broadbsadiices. While
traditional ATM based broadband services are dimglirthey are more than offset by growth in fibased broadband services.
We also continue to expand our product offering$ @mhance our marketing efforts as we competeniataring market in
which a significant portion of consumers alreadyehbroadband services. We expect these effortdmjitove our ability to
compete and grow our broadband subscribers.

. Access lines Our revenues have been, and we expect they avitiue to be, adversely affected by access liggde. Intens
competition and product substitution continue twelour access line losses. For example, many coasuare substituting cat
and wireless voice services for traditional voieletommunications services. We expect that theterfawill continue to impa
our business. Service bundling and other produrnptions, as described below, continue to be sdreararesponses to offset
the loss of revenues as a result of access lisedos

. Service bundling and product promotio We offer our customers the ability to bundle riplét products and services. The
customers can bundle local services with otheriees\wsuch as broadband, video, long-distance aredess. While video and
wireless subscribers are an important piece otastomer retention strategy, they do not makegelaontribution to strategic
services revenues. However, we believe customéuge ¥lae convenience of, and price discounts assatiaith, receiving
multiple services through a single company. In &ddito our bundle discounts, we also offer limitede promotions on our
broadband service for qualifying customers who hawebroadband product in their bundle, which wikelve will positively
affect our acquisition volume and drive customerpurchase more expanded offerings. While bundéegliscounts have
resulted in lower average revenues for our indigigiroducts, we believe service bundles continygositively impact our
customer retention.

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

response to our workload requirements, productinitgrovements, changes in the telecommunicatiotgsimy and
governmental regulations.
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The following tables summarize the opeatiesults of our regional markets segment for lineet months and six months ended June 30,
2011, and indicate the changes resulting from tivesp acquisition and other factors:

Three months endec
June 30, Increase (Decrease
Qwest
2011 2010 Acquisition Other Total
(Dollars in millions)

Segment revenue

Strategic service $ 73¢ 30C 41F 18 43¢

Legacy service 1,49( 827 734 (72) 663

Data integratiot 33 38 2 @) (5)

Total revenue 2,25¢ 1,16t 1,151 (60) 1,091
Segment expense

Direct 911 431 474 6 48C

Allocated 62 1 59 2 61

Total expense 97: 432 53z 8 541
Segment incom $ 1,28: 738 61€ (68) 55(C
Segment margin

percentagt 57% 63%

Six months endec
June 30, Increase (Decrease
Qwest
2011 2010 Acquisition Other Total
(Dollars in millions)

Segment revenue

Strategic service $ 1,04¢ 59¢ 41E 35 45(

Legacy service 2,26¢ 1,681 734 (149 58t

Data integratiot 60 73 2 (15 (13

Total revenue 3,37¢ 2,352 1,157 (129 1,022
Segment expense

Direct 1,341 847 474 20 494

Allocated 63 28 59 (29 35

Total expense 1,404 87t 53¢ 4 52¢
Segment incom $ 1,97( 1,471 61€ (125) 492
Segment margin

percentag: 58% 63%

Segment Income

The acquisition of Qwest on April 1, 20Ekulted in a $618 million increase in our regiamarkets segment income for the three and six
months ended June 30, 2011. Our consolidated segrmagin percentage declined as a result of lonamgins in Legacy Qwest markets.
Segment income for our Legacy CenturyLink operatidecreased $68 million and $125 million for thee¢h and six-month periods,
respectively, reflecting declines in revenues whitpenses remained relatively flat.
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Excluding second quarter 2011 revenueibattble the Qwest acquisition, regional market@neies decreased $60 million, or 5.2%, for
the quarter and $129 million, or 5.5%, for the y®adate. For both periods, growth in strategiwises revenues did not fully offset a declin
legacy services revenues. The higher amountsategic services revenues are due to increases imutinber of broadband subscribers,
partially offset by the effects of rate discountereases in Ethernet and video services volunsgsantributed to higher strategic services
revenues. Legacy services revenues decreased iyichae to declines in local services and longdatise volumes and rates. These declines
were driven primarily by access line losses resglfrom competitive pressures.

Segment Expenses

Regional markets expenses, exclusive ohtg@west expenses, increased $8 million, or 18%,decreased $4 million, or 0.5%, for the
guarter and six-month period, respectively. Fohlmitthese periods, direct expenses increased plyndae to the deployment of our facility-
based video services. These increases were padfédet by reductions in marketing and advertisiceple locate and maintenance expenses.
Year-to-date allocated expenses decreased aslaaklewver facilities expenses due to lower volumaand network expenses resulting from
reductions in our workforce and other operatingcefhcies.

Business Market:

The operations of our business markets saghmave been impacted by several significant sedescribed below. The discussion that
follows generally applies both to our Legacy Ceyitimk markets and to the Legacy Qwest marketsweabegan to serve as of the April 1,
2011 acquisition date. However, the effects of ¢htesnds on Legacy Qwest's operations are notteflén our consolidated operating results
prior to the acquisition date.

. Strategic services.Our mix of total revenues continues to migrateflegacy services to strategic services as ouoQIEs's
increasingly demand customized and integrated tlattrnet and voice services. We offer diverse doatibns of emerging
technology products and services such as MPLSafgrine, hosting, and VolIP services. These ses\vaf®ord our customers
more flexibility in managing their communicationsads and enable us to partner with them to imptteweffectiveness and
efficiency of their operations. Although we are exipncing price compression on our strategic sesyiwe expect overall
revenues from these services to continue to grow.

. Legacy services We face intense competition with respect to egaty services and continue to see customers mig@avay
from these services and into strategic serviceadtfition, our legacy services revenues have beémve expect they will
continue to be adversely affected by access liggel®.

. Data integration. We expect both data integration revenue andettated costs will fluctuate from quarter to quagstthis
revenue stream tends to be more sensitive thamuwegdrom our other services to changes in theaogrand to changes in
spending trends of our federal government custorvéescurrently expect revenues and costs for theirder of 2011 to be
lower than they were during the comparable perfa204.0.

. Operating efficiencies We continue to evaluate our operating structackfacus. This involves balancing our workforce
response to our productivity improvements whilei@eing operational efficiencies and improving ouogesses through
automation. We also expect our business marketaesgigto benefit indirectly from efficiencies in ccwmpanywide network
operations.

39




Table of Contents

The following tables summarize the opeatiesults of our business markets segment fottteetand six months ended June 30, 2011,
and indicate the changes resulting from the Qwagtiaition and other factors:

Three months endec
June 30, Increase (Decrease
Qwest
2011 2010 Acquisition Other Total
(Dollars in millions)

Segment revenue

Strategic service $ 442 14 42¢ 1) 42¢

Legacy service 362 48 31¢ 4 314

Data integratiot 11¢ 5 11€ 3 11z

Total revenue 922 67 863 (8) 85t
Segment expense

Direct 23€ 1 234 1 23t

Allocated 31t 30 28¢ ) 28t

Total expense 551 31 522 2 52C
Segment incom $ 371 36 341 (6) 33t
Segment margin

percentagt 40% 54%

Six months endec
June 30, Increase (Decrease
Qwest
2011 2010 Acquisition Other Total
(Dollars in millions)

Segment revenue

Strategic service $ 45€ 28 42¢ 1) 42¢

Legacy service 40¢ 96 31¢ (6) 31z

Data integratiot 122 10 11€ 4 112

Total revenue 98¢ 134 863 (11) 852
Segment expense

Direct 237 1 234 2 23€

Allocated 343 58 28¢ 3 28t

Total expense 58C 59 52z (D) 521
Segment incom $ 40€ 75 341 (10 331
Segment margin

percentag: 41% 56%

Segment Income

The acquisition of Qwest on April 1, 20Xffeeted a substantial increase in the scale obogmess markets segment, resulting in a
$341 million increase in our segment income forttiree and six months ended June 30, 2011. Indeegequisition period, Legacy Qwest
accounted for 94% of our segment revenues and 32%rsegment income. Segment income for our Le@aayturyLink operations decrea:
$6 million and $10 million for the three- and sixenth periods, respectively.

40




Table of Contents
Segment Revenues

Excluding second quarter 2011 revenueibatttble the Qwest acquisition, business marketsmees decreased $8 million, or 11.9%, for
the quarter and $11 million, or 8.2%, for the yeadate. These decreases primarily reflect loweemaes from legacy services driven by ac
line losses and lower data integration revenuedaimver sales of equipment.

Segment Expenses

Business markets segment expenses, exelabivegacy Qwest expenses, decreased slightihéosecond quarter and year to date.
Allocated expenses decreased as a result of logteronk expenses related to workforce reductionscarstl optimization efforts.

Wholesale Markets

The operations of our wholesale marketsnsgy have been impacted by several significantigedescribed below. The discussion that
follows generally applies both to our Legacy Ceyitimk markets and to the Legacy Qwest marketsweabegan to serve as of the April 1,
2011 acquisition date. However, the effects of ¢htesnds on Legacy Qwest's operations are notteflén our consolidated operating results
prior to the acquisition date.

. Private line services (including special acces§)emand for our private line services continuestoease, despite our
customers' optimization of their networks, industonsolidation and technological migration. While expect that these factors
will continue to impact our wholesale markets seginee ultimately believe the growth in fiber basgacial access provided
wireless carriers for backhaul will, over time,s#t the decline in copper based special acces#&lpbto wireless carriers as
they migrate to Ethernet, although the timing @ technological migration is uncertain.

. Access and local services revenu@ur access and local services revenue has begmyeaexpect it will continue to be,
adversely affected by technological migration, isttyi consolidation and rate reductions. For exapgmasumers are
substituting cable, wireless and VolP servicedraditional voice telecommunications services, t@syin continued access
revenue loss. We expect these factors will conttowsdversely impact our wholesale markets segment.

. Long-distance services revenu&Ve continue to take a disciplined approach tgidistance profitability; however, revenues

continue to decline as a result of customer migretd more technologically advanced services, degjidemand for traditional
voice services and industry consolidation.
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The following tables summarize the opegatiesults of our wholesale markets segment fothttee and six months ended June 30, 2011,
and indicate the changes resulting from the Qwagtiaition and other factors:

Three months endec
June 30, Increase (Decrease
Qwest
2011 2010 Acquisition Other Total
(Dollars in millions)

Segment revenue

Strategic service $ 562 19¢ 35C 19 36¢

Legacy service 41% 20¢ 26C (55) 20k

Total revenue 97t 401 61C (36) 574
Segment expense

Direct 45 38 11 4) 7

Allocated 25¢ 93 151 15 16€

Total expense 304 131 162 11 173
Segment incom $ 671 27C 44¢ 47 401
Segment margi

percentag: 69% 67%

Six months endec
June 30, Increase (Decrease

Qwest
2011 2010 Acquisition Other Total

(Dollars in millions)

Segment revenue

Strategic service $ 772 38: 35C 39 38¢

Legacy service 582 42¢€ 26C (104) 15€

Total revenue 1,35¢ 80¢ 61C (65) 54k
Segment expense

Direct 77 73 11 @) 4

Allocated 34¢ 18¢ 151 14 16t

Total expense 42¢ 25€ 162 7 16¢
Segment incom $ 92¢ 558 44¢ (72 37¢€
Segment margi

percentag: 69% 68%

Segment Income

The acquisition of Qwest on April 1, 20Ekulted in a $448 million increase in our wholesakrkets segment income for the three and
six months ended June 30, 2011. Segment inconmufdregacy CenturyLink operations decreased $4liamiand $72 million for the three-
and six-month periods, respectively, reflectinglishes in revenues and increases in expenses inpaoibds, as discussed further below.
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Excluding second quarter 2011 revenueibataible to the Qwest acquisition, wholesale marketenues decreased $36 million, or 9.0%,
for the quarter and $65 million, or 8.0%, for theay to date. These decreases reflect lower revdéramadegacy services, partially offset by
growth in revenues from strategic services. Theadeses in legacy services revenues reflect onglnlines in access and local services
volumes and revenues due to the substitution décalireless and VolP services for traditional wielecommunications services. Growth in
strategic services revenues, primarily private &nd special access services, partially offsetiéfadines in legacy services revenues.

Segment Expenses

Wholesale markets expenses, exclusive gatg Qwest expenses, increased $11 million, or 8adfb $7 million, or 2.7%, for the quarter
and six-month period, respectively. Direct experdsseased as a result of reductions in workfonckeaecess costs, reflecting the lower local
services and access volumes during the quarteyeareto-date period.

LIQUIDITY AND CAPITAL RESOURCES
Overview

Excluding cash used for acquisitions, weehelied primarily on cash provided by operatitm$und our operating and capital
expenditures, as well as our dividend payments.dparations have historically provided a stablesewf cash flow that has helped us
continue our long-term program of capital improveise

Our acquisition of Qwest as of April 1, 20tesulted in significant changes in our consaéddinancial position and our future cash
requirements. At June 30, 2011, our cash and agskaents totaled $2.546 billion, compared to $iviBion as of December 31, 2010. The
$2.373 billion year-to-date increase in cash ré$l&d.959 billion in net proceeds from the issuasfcgenior notes in June 2011 (discussed
further below), $424 million held by Qwest on tregjaisition date, as well as other cash flows dised$elow. Our cash balances were
unusually high at June 30, 2011 in anticipatioowf acquisition of Savvis, which closed on July 2811 and required cash expenditures
totaling $2.294 billion (see Note 3).

As of June 30, 2011, we had negative warkiapital of $57 million, reflecting current liatiés of $5.064 billion in excess of current
assets of $5.007 billion, compared to positive waglcapital of $132 million as of December 31, 20IRe unfavorable change in our working
capital position is primarily due to our consolidatof Qwest's working capital accounts, includ$ig610 billion in current maturities of long-
term debt, offset in part by the increase in casheaash equivalents noted above. We anticipateotivagxisting cash balances and net cash
provided by operating activities, which are sigeafitly enhanced by our acquisition of Qwest, withkle us to meet our other current
obligations, fund capital expenditures and payd#nds to our stockholders. We also may draw frome tio time on our $1.7 billion credit
facility (discussed further below) as a sourceiaditity.
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The following table summarizes our consatiédl cash flows (which include Qwest's cash flowkssequent to the April 1, 2011 acquisition
date) for the six months ended June 30, 2011 ah@:20

Six months ended June 3( Increase
2011 2010 (Decrease)
(Dollars in millions)

Net cash provided by operating activit $ 2,01¢ 881 1,137
Net cash used in investing activiti (362) (360) 2
Net cash provided by (used in) financ

activities 717 (497) 1,214
Net increase in cash and cash equival $ 2,37: 24 2,34¢

Net cash provided by operating activitiesv$2.018 billion during the first six months ofl20and $881 million during the first six mon
of 2010. This $1.137 billion increase reflects &&énillion increase in net income exclusive of dgpation and amortization. This increase is
largely attributable to the acquisition of Qweshieh contributed net cash provided by operatingvaiets of $700 million in the second quarter
of 2011. The increase is also partially due to fEsssion contributions of approximately $200 miilieeing made in the first six months of 2!
as compared to the first six months of 2010. Owmsotidated financial statements in Item 1 in tleigart provide information about the
components of net income and differences betweemoeme and net cash provided by operating am#it-or additional information about
our operating results, see "Results of Operatiabste.

Net cash used in investing activities wag2Zsmillion and $360 million for the six months exdJune 30, 2011 and 2010, respectively.
Payments for property, plant and equipment andaig®d software were $790 million in the firstthaf 2011, including $347 million for
Qwest's post-acquisition capital expenditures, cnegh to $362 million in the first half of 2010. @assed in investing activities was partially
offset by the acquisition of Qwest's cash balanctgding $424 million as of April 1, 2011.

Net cash provided by financing activitieass$717 million during the first six months of 20tdmpared to $497 million used in financing
activities during the first six months of 2010. T¢teange in our financing cash flows was primatilg tesult of $2.602 billion in net proceeds
from the issuance of debt in the current year-te-geriod, consisting of $1.959 billion from ouns® notes offering and $643 million from a
Qwest debt offering, while we did not have any kiegn borrowings in the comparable 2010 period.sEheash inflows were partially offset
by payments to reduce debt totaling $1.222 billmomsisting primarily of $837 million to retire Qatenotes and $365 million to pay down our
credit facility. We paid dividends of $657 milliand $437 million in the first half of 2011 and 201@&spectively. Although our quarterly
dividend per common share was unchanged, our didigg@yments increased by $220 million as a resuhlieoissuance of approximately
294 million common shares in connection with thguasition of Qwest and the issuance of shares uodleincentive compensation and other
programs. We currently expect to continue our curamnual dividend of $2.90 per share, subjecutobmard's discretion. We expect that our
aggregate periodic dividend payments will increfasther as a result of the shares issued in coforeatith our July 15, 2011 acquisition of
Savvis.

Debt and Other Financing Arrangements

We have available a four-year $1.7 billfemolving credit facility (the "Credit Facility") thich expires in January 2015. Up to
$400 million of the credit facility can be used fetters of credit, which reduces the amount abéldor other extensions of credit. Available
borrowings under the credit facility are also efffiegly reduced by any outstanding borrowings urmercommercial paper program. Our
commercial paper program borrowings are effectiVietjted to the lesser of $1.5 billion
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or the total amount available under the creditlitgciAs of June 30, 2011, the unused portion ef @redit Facility was $1.639 billion, reflecti
$61 million in outstanding letters of credit.

The Credit Facility has 21 lenders, witlmenitments ranging from $2.5 million to $135 milliceind expires in January 2015. This facility
has a cross payment default provision, and thititiaand certain of our debt issues also have saxceleration provisions. When present, t
provisions could have a wider impact on liquidityah might otherwise arise from a default or acedien of a single debt instrument. Upon a
cross default, the creditors of a material amotitih® debt may elect to declare that a defaultdeasirred under their debt instruments and to
accelerate the principal amounts due to thosetorsdiCross acceleration provisions are similartss default provisions, but permit a default
in a second debt instrument to be declared only dddition to a default occurring under the fitsbt instrument, the indebtedness due under
the first debt instrument is actually accelerated.

To the extent that our earnings beforer@dk taxes, depreciation and amortization, or EB{T(as defined in our debt covenants), is
reduced by cash settlements or judgments reladitiget matters discussed in Note 13, our debt tsal@ated EBITDA ratios under certain
debt agreements will be adversely affected. Thidcceduce our financing flexibility due to potaaitrestrictions on incurring additional debt
under certain provisions of our debt agreements.

We may also need to obtain additional foiag or investigate other methods to generate ¢asth as further cost reductions or the sale of
assets) if:

. revenues and cash provided by operations signtficdecline;

. unstable economic conditions continue to per

. competitive pressures increase;

. we are required to contribute a material amoumash to our pension plans; or

. we become subject to significant judgments ora@igints in one or more of the matters discussewta N\3.

On April 21, 2011, we entered into a $160iom uncommitted revolving letter of credit faity, which enables us to issue letters of credit
to third parties at a lower cost than letters efddrissued under our $1.7 billion revolving creditility. As of June 30, 2011, we had
$70 million in letters of credit outstanding undleis facility.

At June 30, 2011, our long-term debt (idahg current maturities) totaled $21.344 billioopgared to $7.328 billion outstanding at
December 31, 2010. Substantially all of the $146iln increase in our debt is attributable te gicquisition of Qwest on April 1, 2011 and
our recent borrowings to fund the acquisition of\8gin July 2011.

The acquisition of Qwest resulted in thelusion of Qwest's debt obligations, which consigitemarily of debt securities, in our
consolidated long-term debt. On the acquisitiore ditese debt securities had stated principal batatotaling $11.598 billion, predominantly
fixed contractual interest rates ranging from 61698.875% (weighted average of 7.63%) and matsrise@ging from 2011 to 2043. The
indentures governing Qwest's debt instruments @ootastomary covenants that restrict the abilityefest or its subsidiaries from incurring
additional debt, making certain payments and imaests, granting liens, and selling or transferasgets. We do not anticipate that these
covenants will significantly restrict our abilitg tnanage cash balances or transfer cash betweagasawithin our company as needed.

On June 8, 2011, our indirect wholly owsedbsidiary, Qwest Corporation ("QC"), issued 7.3786tes due June 1, 2051 in the aggregate
principal amount of $661 million in exchange fott peoceeds, after deducting underwriting discoamts$ expenses, of approximately
$643 million. The notes are
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unsecured obligations of QC and may be redeemeaxhdate or in part, on or after June 1, 2016 atdeeneption price of 100%. QC used the net
proceeds, together with available cash balancasgdmem $825 million aggregate principal amour®@fs 7.875% Notes due 2011, and to pay
related fees and expenses.

On June 16, 2011, CenturyLink, Inc. issuedecured senior notes with an aggregate prinaipalunt of $2.000 billion ("Senior Notes"),
consisting of (i) $400 million of 7.60% Senior Nset&eries P, due 2039, (ii) $350 million of 5.15&n®r Notes, Series R, due 2017 and
(iii) $1.250 billion of 6.45% Senior Notes, Ser@sdue 2021. After deducting underwriting discolartd expenses, we received aggregate net
proceeds of approximately $1.959 billion in excheufgy the Senior Notes. We may redeem the SeniteNam whole or in part, at any time at
a redemption price equal to the greater of theirggral amount or the present value of the remgimirincipal and interest payments discour
at a U.S. Treasury security rate plus 50 basistpoilie used the net proceeds to fund a portiomuptoquisition of Savvis and repay certain
Sawvis' debt (see Note 3).

Aggregate maturities of our long-term d@htcluding unamortized premiums and discounts)dsioe 30, 2011 are as follows (dollars in
millions):

Remainder of 201 $ 61
Year endinc
December 31
2012 $ 1,92¢
2013 $ 1,657
2014 $ 2,00¢
2015 $ 1,34¢
Thereaftel $ 13,92

We were in compliance with all provisiomglacovenants of our debt agreements as of Juri203Q, See Note 5 for additional informat
about our long-term debt and the Credit Facility.

We expect to issue debt securities fronetimtime in the future to refinance a substamtiation of our maturing debt. This includes
issuing debt securities through our QC subsidiamefinance its maturing debt. The availabilityteirest rate and other terms of any new
borrowings will depend on the ratings assignedstand QC by the three major credit rating ageneaiegng other factors. Following our
announcement in April 2011 of our agreement to lpase Savvis, one of these agencies revised itgopregutiook on its rating of us from
stable to negative. The negative outlook couldltésa ratings downgrade if we are unable to redowr "debt leverage ratio,” while
maintaining "free cash flow" (each as defined kg tatings agency) over the next 12 to 18 months.

Capital Expenditures

We incur capital expenditures on an ongdiagis in order to modernize our networks, comp#ttively in our markets and expand our
service offerings. We evaluate capital expendiprmgects based on expected strategic impacts @siébrecasted revenue growth or
productivity, expense and service impacts) andeapected return on investment. If we are not sigfabs maintaining or increasing our net
cash generated by operating activities in the tezam, we may decrease our capital expenditures;twiiay impact future years' operating
results and cash flows. We estimate our total 2@iital expenditures will be approximately $2.3%idm to $2.5 billion, of which $790 millio
was spent during the first six months of the year.

Our capital expenditures continue to beifed on our strategic services such as broadba2@1l1, we anticipate that our fiber
investment, which includes fiber to the cell saeFTTCS, will increase. FTTCS is a type of telecammications network consisting of fiber-
optic cables that run from a telecommunication mters broadband interconnection points to cellsits. FTTCS allow for the
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delivery of higher bandwidth services supportingoifeotechnologies than would otherwise generallyabailable through a more traditional
telecommunications network.

Other Matters

We have no special purpose or limited psepentities that provide off-balance sheet finagydilquidity, or market or credit risk support,
and we do not engage in hedging, research andajeueht services, or other relationships that expsge any significant liabilities that are
not reflected on the face of our consolidated hzdasheets. There were no substantial changes wffebalance sheet arrangements or
contractual commitments in the six months ende@ B 2011, except for certain matters relatedutcacquisition of Qwest discussed below,
when compared to the disclosures provided in ourvahReport on Form 10-K for the year ended Decer8hbe2010.

We also are involved in various legal pestiags that could have a material effect on owarfeial position. See Note 13 for the current
status of such legal proceedings, including mattersiving Qwest.

Certain Matters Related to Qwest

As a result of the Qwest acquisition, we subject to material obligations under Qwest'steng defined benefit pension and other
postretirement benefit plans. Based on prelimirgtymates as of the April 1, 2011 acquisition de#erecognized liabilities for the accounting
unfunded status of pension and other postretirefmemefit obligations of $479 million and $2.518ibih, respectively. See Note 6 for
additional information about Qwest's pension afgtopostretirement benefit arrangements.

Benefits paid by Qwest's pension plan aid through a trust. Cash funding requirementsheasignificantly impacted by earnings on
investments, the discount rate, changes in thegidrfunding laws and regulations. As a resuis, difficult to determine future funding
requirements with a high level of precision; howewased on current funding laws and regulatioresare not required to make any cash
contributions to the Qwest plan in 2011. During 2@e expect to begin making required contributitmthe Qwest plan and we estimate that
these 2012 contributions could be between $300amiind $350 million. Although potentially signiéiot in the aggregate, we currently expect
that Qwest plan contributions in 2013 and beyonddeicrease annually from the 2012 expected camioh amount. However, the actual
amount of required contributions to the Qwest [paR013 and beyond will depend on earnings on iteests, discount rates, demographic
experience, changes in the plan and funding lawlsegulations. For all of our Legacy CenturyLinkip®n plans, we estimate future
contributions for the 2012 to 2014 time period wélhge from approximately $180 million to $200 ioiti per year.

Certain of Qwest's postretirement healtle @ad life insurance benefits plans are unfunéedust holds assets that are used to help cover
the health care costs of certain retirees. As aflAp 2011 the fair value of the trust assets %a88 million; however, a portion of these assets
is comprised of investments with restricted ligtydWe estimate that the more liquid assets irtringt will be adequate to provide continuing
reimbursements for covered postretirement health casts for approximately five years. Thereaftenered benefits will be paid either
directly by us or from the trust as the remainisgeds become liquid. This five year period couldiestantially shorter or longer depending
returns on plan assets, the timing of maturitiedligfiid plan assets and future changes in benefit

Qwest leases property under various norgtahle, long-term operating leases and has cesther long-term purchase commitments that
are not reflected on our balance sheet. The aggreg@ual amount of these commitments ranges f240 #illion to $150 million during the
five-year period from 2012 to 2016.
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In recent years, Qwest made some paymentadome taxes; however, in most jurisdictions reh®@west was subject to income tax, tr
taxes were largely offset through the utilizatidrsignificant net operating loss carryforwardsN#DLs. At the date of our April 1, 2011
acquisition, Qwest had NOLs of approximately $5I6dm. Our acquisition of Qwest caused an "Owngsbhange" within the meaning of
Section 382 of the Internal Revenue Code. As dtremur ability to use these NOLs is subject towairimits imposed by Section 382. Despite
this, we expect to fully use substantially all bé$e NOLs as an offset against future taxable iecohthe CenturyLink combined group. We
not expect to pay a significant amount of incomesauntil all of these NOLs have been used; howekertiming of that use will depend upon
the combined group's future earnings and futurei@xumstances. We currently expect to be ableséothhie NOLs to reduce tax payments and
the application of annual Section 382 limits hasmaterially altered the expected timing of our N@dage. Once our NOLs are fully utilized,
we expect to make income tax payments commenswitit@ur taxable income. The amounts of those payseill also depend upon future
earnings and upon our future tax circumstancesandot be precisely estimated at this time.

Market Risk

We are exposed to market risk from chamgé@#terest rates on our long-term debt obligatide have estimated our market risk using
sensitivity analysis. Market risk is defined as plmtential change in the fair value of a fixed-rdét obligation due to a hypothetical adverse
change in interest rates. Fair value on long-teeist dbligations is determined based on a discourdst flow analysis, using the rates and
maturities of these obligations compared to terntsrates currently available in the long-term ficiag markets. The results of the sensitivity
analysis used to estimate market risk are presdrgiedv, although the actual results may differ fribrase estimates.

At June 30, 2011, the aggregate fair vafusur long-term debt (including current maturi)i@gas estimated to be $21.516 billion
(excluding capital lease obligations with a cargyamount of $316 million), based on our debt regingd the contractual interest rates,
maturities and other features of the underlyingt detiruments compared to terms and rates currentylable in long-term financing markets.
Market risk is estimated as the potential decr@asair value of our long-term debt resulting frarhypothetical increase of 100 basis points in
interest rates. Such an increase in interest vewedd result in approximately a $1.081 billion degse in fair value of our long-term debt at
June 30, 2011. As of June 30, 2011, approximat@dg 6f our long-term debt obligations were fixecerat

As of June 30, 2011, Qwest had approxirgai#l5 billion of long-term debt maturing in thebsequent 12 months, which is part of our
consolidated long-term debt as a result of our AprP011 acquisition of Qwest. We currently expectefinance most of this debt and we
would be exposed to changes in interest ratesyatime that we choose to refinance any of this d&btof June 30, 2011, we had $750 million
of floating rate debt outstanding, all of whicleigposed to changes in interest rates. The intesegiay for these instruments is linked to the
London InterBank Offered Rate (LIBOR). A hypotheatiincrease of 100 basis points in LIBOR relatiwéhis debt would decrease our annual
pre-tax earnings by approximately $8 million.

We seek to maintain a favorable mix of fix@nd variable rate debt in an effort to limit ietst costs and cash flow volatility resulting from
changes in rates. From time to time over the pagtrsl years, we have used derivative instrumen(i$ lock-in or swap our exposure to
changing or variable interest rates for fixed iagtmrates or (i) to swap obligations to pay fixetkrest rates for variable interest rates. We have
established policies and procedures for risk agsesisand the approval, reporting and monitoringerivative instrument activities. We do not
hold or issue derivative financial instrumentstfading or speculative purposes. Management peadidireviews our exposure to interest rate
fluctuations and implements strategies to managexposure.
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We are also exposed to market risk fronngea in the fair value of our pension plan as¢etar actual return on plan assets is
significantly lower than our expected return asstiomp our net periodic pension expense will incesimsthe future and we will be required to
contribute additional funds to our pension plans.

Certain shortcomings are inherent in théhoe of analysis presented in the computation iofgue of financial instruments. Actual
values may differ from those presented if marketditions vary from assumptions used in the faiueatalculations. The analysis above
incorporates only those risk exposures that exiaseof June 30, 2011.

Our website addresswsvw.centurylink.comWe routinely post important investor informatiorthe "Investor Relations" section of our
website afr.centurylink.com The information contained on, or that may be ssed through, these websites is not part of tipisrte

In addition to historical information, this MD&A @ludes certain forward-looking statements that based on current expectations only,
and are subject to a number of risks, uncertaindied assumptions, many of which are beyond ourabmctual events and results may differ
materially from those anticipated, estimated orjpobed if one or more of these risks or uncertaimtnaterialize, or if underlying assumptions
prove incorrect. Factors that could affect actuasults include but are not limited to: the timisgccess and overall effects of competition 1
a wide variety of competitive providers; the rigkiserent in rapid technological change; the effemt®ngoing changes in the regulation of the
communications industry (including those arising ofithe FCC's proposed rules regarding intercarg@mpensation and the USF and the
FCC's related Notice of Proposed Rulemaking reldaseFebruary 8, 2011); our ability to effectivelgtjust to changes in the communicatir
industry and changes in the composition of our rerland product mix caused by our recent acquisstiof Savvis, Qwest and Embarg; our
ability to successfully integrate the operationssafvis, Qwest and Embarq into our operations idiclg the possibility that the anticipated
benefits from these acquisitions cannot be fulblized in a timely manner or at all, or that inteding the acquired operations will be more
difficult, disruptive or costly than anticipateduoability to use the net operating loss carryfords of Qwest in projected amounts; the effects
of changes in our assignment of the Qwest or Saurishase price after the date hereof; our abitayeffectively manage our expansion
opportunities, including retaining and hiring kegrsonnel; possible changes in the demand for, iy of, our products and services; our
ability to successfully introduce new product onvéee offerings on a timely and cost-effective Basur continued access to credit markets on
favorable terms; our ability to collect our recehias from financially troubled communications comipa; any adverse developments in le
proceedings involving us; our ability to pay a $28r common share dividend annually, which magffected by changes in our ce
requirements, capital spending plans, cash flowrancial position; unanticipated increases or ettthanges in our future cash
requirements, whether caused by unanticipated asze in capital expenditures, increases in penfsinding requirements or otherwise; our
ability to successfully negotiate collective bargag agreements on reasonable terms without wanppgtges; the effects of adverse weather;
other risks referenced from time to time in thigae or other of our filings with the SecuritieschBExchange Commission, or SEC; and the
effects of more general factors such as changegeénest rates, in tax rates, in accounting pol&ca practices, in operating, medical, pension
or administrative costs, in general market, laboresonomic conditions, or in legislation, regulatior public policy. These and other
uncertainties related to our business, our July R@tquisition of Savvis, our April 2011 acquisitiohQwest and our July 2009 acquisition of
Embarq are described in greater detail in Item FAvor Form 1(-K for the year ended December 31, 2010, as updatedsupplemented by
our subsequent SEC reports, including this repéou should be aware that new factors may emerge fime to time and it is not possible for
us to identify all such factors nor can we prediet impact of each such factor on the businesh®ektent to which any one or more factors
may cause actual results to differ from those otélé in any forward-looking statements. You aréhier cautioned not to place undue reliance
on these forward-looking statements, which spe&kasof the date of this report. We undertake Inligation to update any of our forward-
looking statements for any reason.
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Item 3.
CenturyLink, Inc.

QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

See "Liquidity and Capital Resources—MarResk" in Item 2 above for quantitative and quaiita disclosures about market risk.
Item 4.
CenturyLink, Inc.
CONTROLS AND PROCEDURES

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

Our Chief Executive Officer, Glen F. Pd#t,and our Chief Financial Officer, R. Stewart b, Jr., have evaluated the design and
operation of our disclosure controls and proced(assiefined in Rules 13a-15(e) and 15d-15(e) ®&é@curities Exchange Act of 1934, or the
"Exchange Act") as of June 30, 2011. Based onvth&iation, Messrs. Post and Ewing concluded thatl@eclosure controls and procedures
are designed, and are effective, to provide redderassurance that the information required toibelaked by us in the reports that we file
under the Exchange Act is timely recorded, proagssemmarized and reported and to ensure thaniaton required to be disclosed in the
reports that we file or submit under the Exchangeigaccumulated and communicated to our managginetluding Messrs. Post and Ewing,
in a manner that allows timely decisions regardaxuired disclosure.

On April 1, 2011, we completed our acqigsitof Qwest. We have extended our oversight anditmong processes that support our
internal control over financial reporting to incki@west's operations. Except for this extensiondidenot make any changes to our internal
control over financial reporting in the second qeiaof 2011 that materially affected, or that wéidwe are reasonably likely to materially
affect, our internal control over financial repagi
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PART Il. OTHER INFORMATION
CenturyLink, Inc.
Item 1. Legal Proceedings.
See Note 13 to the financial statementsided in Part |, Item 1, of this report.
Item 1A. Risk Factors.

We described in our Annual Report on Fofi¥Klfor the year ended December 31, 2010, vari@ks that could materially affect our
business. We use this section to update thosdaisérs to reflect material developments sincefearm 10-K was filed.

Risks Relating to our Acquisition of Qwest

We expect to incur substantial expensdatesl to the integration of Qwest.

We have incurred, and expect to continuedar, substantial expenses in connection withrkegration of Qwest's business, operations,
networks, systems, technologies, policies and phaes of Qwest with ours. There are a large nurabsystems that need to be integrated,
including billing, management information, purchmgsiaccounting and finance, sales, payroll andfitesnéixed asset, lease administration and
regulatory compliance. While we have assumed tleatri@in level of transaction and integration exgesnwill be incurred, there are a number
of factors beyond our control that could affect thi&al amount or the timing of our integration empes. Many of the expenses that will be
incurred, by their nature, are difficult to estimaiccurately at the present time. Moreover, we lcanemenced some of these integration
initiatives before we have completed a similargnédion of our business with the business of Embahich we acquired in 2009, and will
continue these integration initiatives while we ertdke integrating our business with that of Sgwisich we acquired in mid-July 2011. This
could cause our integration initiatives to be dethgr rendered more costly or disruptive than watlerwise be the case. Due to these fac
we expect the transaction and integration expessssciated with the Qwest acquisition to excedtlémear term our anticipated post-
acquisition integration savings resulting from élienination of duplicative expenses and the reéibreof economies of scale, many of which
cannot be attained until several months or yedes #fe acquisition. As a result of these expengeg;ontinue to take charges against our
earnings relating to the acquisition. These changee been, and are expected to continue to bafisant, although the aggregate amount and
timing of these charges are still uncertain.

We may be unable to integrate successftlily Legacy CenturyLink and Qwest businesses aralire the anticipated benefits of the
acquisition.

The Qwest acquisition involved the combiorabf two companies which previously operatednaependent public companies. We have
devoted, and will continue to devote, significartmagement attention and resources to integratmfgukiness practices and operations of
CenturyLink and Qwest. We may encounter difficidtie the integration process, including the follogui

. the inability to successfully combine our businasd Qwest's business in a manner that permitsoiimdioed company t
achieve the cost savings and operating synergiéspated to result from the acquisition, eitheeda technological challenges,
personnel shortages, strikes or otherwise, anyha¢lwwould result in the anticipated benefits af Hrquisition not being
realized partly or wholly in the time frame currdgrdanticipated or at all;

. lost sales as a result of customers of eitherefwlo companies deciding not to do business withctimbined company;
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. the complexities associated with managing the coetbbusinesses out of several different locatiowisiategrating personnel
from the two companies, while at the same timengiteng to provide consistent, high quality produssl services under a
unified culture;

. the additional complexities of combining two comigsnwith different histories, regulatory restrictsy markets and customer
bases, and initiating this process before we hawepeted the integration of our operations withséhof Embarg and Savvis;

. the failure to retain key employees of either @& tivo companies, some of whom could be criticahtegrating the companies;

. potential unknown liabilities and unforeseen inseghexpenses or regulatory conditions associatidtie acquisition; and

. performance shortfalls at one or both of the twmpanies as a result of the diversion of managematiéntion caused t

integrating the companies' operations.

For all these reasons, you should be atisatet is possible that the integration proceadaoesult in the distraction of our management,
the disruption of our ongoing business or incoesistes in our products, services, standards, dsnhpymocedures and policies, any of which
could adversely affect our ability to maintain tedaships with customers, vendors and employeé¢s achieve the anticipated benefits of the
acquisition, or could otherwise adversely affeat lousiness and financial results.

The Qwest acquisition changed the profieour local exchange markets to include more largeban areas, with which we have
limited operating experience.

Prior to the Embarq acquisition, we proddecal exchange telephone services to predominamthl areas and small to mid-size cities.
Although Embarq's local exchange markets includeVegas, Nevada and suburbs of Orlando and sexbel large U.S. cities, we have
operated these more dense markets only since ndil-ZDwest's markets include Phoenix, Arizona, Den@elorado, Minneapolis-St. Paul,
Minnesota, Seattle, Washington, Salt Lake City,hJtnd Portland, Oregon. Compared to our legacketsirthese urban markets, on average,
are substantially denser and have experiencedegraetess line losses in recent years. While wieusebur strategies and operating models
developed serving rural and smaller markets caoesstully be applied to larger markets, we canestige you of this. Our business, financial
performance and prospects could be harmed if aueustrategies or operating models cannot beesséally applied to larger markets, or are
required to be changed or abandoned to adjusfferetices in these larger markets.

We may be unable to retain key employees.

Our success will depend in part on ourightib retain key CenturyLink and Qwest employdésy employees may depart because of a
variety of reasons relating to the acquisition. éwlingly, no assurance can be given that we wikhble to retain key employees to the same
extent that we or Qwest have been able to in tee ffa significant number of key employees depaut business and financial results could
be adversely affected.

We are conducting branding or rebrandingitiatives that involve substantial costs and magtibe favorably received by customers.

Our Board of Directors has approved "Ceyitink" as the name and brand for the combined campAs a result, we have incurred, and
expect to continue to incur, substantial capital ather costs in rebranding the CenturyLink namgh@se markets that previously used the
Qwest name. We cannot assure you that the Centkylame will be well received in those markets. Tdikire of any
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of these initiatives could adversely affect outigbto attract and retain customers after the &itjan, resulting in reduced revenues.

Any adverse outcome of the KPNQwest litiga or other material litigation of Qwest or CentyLink could have a material adverse
impact on our financial condition and operating reds.

As described in further detail in Note 18 pending KPNQwest litigation presents matena significant risks to us. In the aggregate
plaintiffs in these matters have sought billiongloflars in damages.

There are other material proceedings pendgainst Qwest and CenturyLink, as described ite N8. Depending on their outcome, an
these matters could have a material adverse effeotir financial position or operating results. ¥ém give you no assurances as to the impact
of these matters on our operating results or firrdrondition.

Counterparties to certain significant aggments with Qwest may exercise contractual rigltsdrminate such agreements.

Qwest is a party to certain agreementsgivat the counterparty a right to terminate thesagrent following a "change in control" of
Qwest. Under most of these agreements, the Qwastsition constituted a change in control of Qwaasd therefore the counterparty may
terminate the agreement. Some of these agreenrentgth significant customers, suppliers and sergoviders. In addition, some Qwest
customer contracts, including those with stateedefal government agencies, allow the customesrinihate the contract at any time for
convenience. These counterparties may request icatiiihs of their agreements as a condition tar tagieement not to terminate. There is no
assurance that these agreements will not be tetadira that any terminations or modifications waidit result in a material adverse effect on
financial position or operating results.

We have a significant number of employsebject to collective bargaining agreements.

Over 20,000 of our employees are repreddmjerarious collective bargaining agreements wighnCommunications Workers of America
and the International Brotherhood of Electrical Was. Although we believe that our relations witlr employees and unions are generally
good, no assurance can be given that we will be mibduccessfully extend or negotiate our collechigrgaining agreements as they expire.
impact of future negotiations, including changesataries and benefit levels, could have a mateniact on our financial results. Also, if we
fail to extend or renegotiate our collective banjiag agreements, if significant disputes with onions arise, or if our unionized workers
engage in a strike or other work stoppage, we cimgldr higher ongoing labor costs or experiencigaificant disruption of operations, which
could have a material adverse effect on our busines

We cannot assure you whether, when or imatvamounts we will be able to use Qwest's net agiag losses.

As of June 30, 2011, Qwest had $5.7 bilbbnet operating losses, or NOLs, which can bel teeffset future taxable income of the
CenturyLink consolidated group. The Qwest acquisitaused an "ownership change" for Qwest compamdsr federal tax laws relating to
the use of NOLs. As a result, these laws couldtloar ability to use Qwest's NOLs. Further limitets could apply if we are deemed to
undergo an ownership change in the future. Deténgiwhether an ownership change occurs and congthinlimitations under Section 382
are technical and highly complex. As a result, wenot assure you that we will be able to use th&Ni® the amounts we project.
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Risk Relating to our Acquisition of Savvis

We may not be able to realize the antitgzhbenefits of the transaction.

We can provide no assurance that the gatied benefits of the Savvis acquisition will blyfuealized in the time frame anticipated or at
all, or that the costs or difficulties related lbe tintegration of Savvis' operations into ours wilt be greater than expected, particularly intligh
of our currently pending integration of the opeyati of Embarg and Qwest into our operations. Iweunable to fully recognize the
anticipated benefits of the Savvis acquisition, lbusiness and financial results could be adveisiédgted.

Our acquisition of Sawvis has increasedr@xposure to the risks of operating internationgl|

Prior to acquiring Qwest on April 1, 20%upstantially all of Legacy CenturyLink's operasamere historically conducted within the
continental United States. Although Qwest has hitsitly conducted operations overseas, the acdipisitf Savvis has increased the importz
of international operations to our future operagiogrowth and prospects.

As a result of our recent acquisitions, won-domestic operations are subject to varying degvéesgulation in each of the jurisdictions
which we provide services. Local laws and reguletjand their interpretation and enforcement, dgfgnificantly among those jurisdictions,
and can change significantly over time. Future l&tguy, judicial and legislative changes or intetptions may have a material adverse effect
on our ability to deliver services within variousigdictions. Many of these foreign laws and retjofes relating to communications services
more restrictive than U.S. laws and regulationsti@aarly those relating to content distributeceothe Internet. For example, the European
Union has enacted a data retention system tha¢, iomgemented by individual member states, willdlve requirements to retain certain
Internet protocol, or IP, data that could haverapdct on our operations in Europe. Moreover, natioegulatory frameworks that are
consistent with the policies and requirements efWorld Trade Organization have only recently beermre still being, enacted in many
countries. Accordingly, many countries are stilthie early stages of providing for and adapting tiberalized telecommunications market. As
a result, in these markets we may encounter mategated and difficult procedures to obtain license

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

. tax, licensing, currency, political or other busiseestrictions or requirements;
. longer payment cycles and problems collecting actoreceivable;
. additional U.S. regulation of n-domestic operations, including regulation underRheeign Corrupt Practices Act, or FCPA,

certain payments made to governmental officialgHerpurpose of obtaining or keeping business;
. fluctuations in currency exchange rates;

. the ability to secure and maintain the necessaygipal and telecommunications infrastructure;

challenges in staffing and managing foreign opereti
Any one or more of these factors could asig affect our international operations.

Moreover, in order to effectively competecertain foreign jurisdictions, it is frequentlgeessary or required to establish joint ventures,
strategic alliances or marketing arrangements leithl operators, partners or agents. Reliance cal laperators, partners or agents could
expose us to the risk of being unable to contrelstope or quality of our overseas services orymtsd or being held
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liable under the FCPA for actions taken by ourtsiir or local partners or agents even though thasgmers or agents may not themselves be
subject to the FCPA. Any determination that we haetated the FCPA could have a material adverscebn our business, results of
operations, or prospects.

Counterparties to certain significant agements with Savvis may exercise contractual rigtttserminate such agreements following
the merger.

Savwvis is a party to certain agreementh \aihdlords, vendors or customers that could pitiynbe construed to give the counterparty a
right to terminate the agreement following a "chaigcontrol” of Savvis. In addition, certain Sasreustomer contracts allow the customer to
terminate the contract at any time for conveniamcapon payment of a termination fee. Any such teqoarty may request modifications of
their respective contracts as a condition to tagieement not to terminate the contract. There i@ssurance that such agreements will not be
terminated, that any such terminations will nouies a material adverse effect, or that any modifons of such agreements to avoid
termination will not result in a material advergteet.

Other Risks
We plan to access the public debt markatg] cannot assure you that these markets will remiiee of disruptions.

We have a significant amount of indebtedribat we intend to refinance over the next cooplgears, principally we hope through the
issuance of debt securities of CenturyLink, QCathbOur ability to arrange additional financindlwliepend on, among other factors, our
financial position and performance, as well as gileng market conditions and other factors beyondaontrol. Prevailing market conditions
could be adversely affected by the ongoing sovardapt crises in Europe, the failure of the Uni&tdtes to reduce its deficit in amounts
deemed to be sufficient, possible downgrades irctedit ratings of the U.S. debt, contractionsimited growth in the economy or other
similar adverse economic developments in the W.8bwmad. As a result, we cannot assure you thatilwee able to obtain additional
financing on terms acceptable to us or at all. Angh failure to obtain additional financing cowgpardize our ability to repay, refinance or
reduce our debt obligations.

Item 2. Unregistered Sales of Equity Securitied Use of Proceeds
Issuer Purchases of Equity Securities

The following table contains informationoaih shares of our common stock surrendered tohs#is obligations during the second quarter
of 2011:

Total Number of Approximate

Shares Dollar Value of
Purchased as  Shares That May
Total Part of Publicly  Yet Be Purchase«
Number of Average  Announced Plans
Shares Price Paid Under the Plans
Purchased Per Share or Programs or Programs
Period
April 2011 361,76¢ $ 40.9¢ N/A N/A
May 2011 2,157 $ 40.9¢ N/A N/A
June 201: 8,381 §$ 40.9¢ N/A N/A
Total 372,30¢

N/A—not applicable
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ltem 6. Exhibits

Exhibits

2.1 t Agreement and Plan of Merger, dated as of AprilZf8,1, amony
CenturyLink, Inc., SAVVIS, Inc. and Mimi AcquisittoCompany
(incorporated by reference to CenturyLink's Curie@aport on Form 8-K
filed on April 27, 2011, File No.-7784).

4.1 T Sixth Supplemental Indenture, datedfalune 16, 2011, between
CenturyLink, Inc. and Regions Bank (incorporateddfgrence to
CenturyLink, Inc.'s Current Report on Form 8-K dilen June 16, 2011, File

No. 1-7784)

4.2 Indebtedness of Qwest Communications Internatibwaland its
subsidiaries

a. T Indenture, dated as of April 15, 1990and between Mountain States

Telephone and Telegraph Company and The First hati®ank of Chicago
(incorporated by reference to Qwest Corporatiomiaual Report on
Form 1(-K for the year ended December 31, 2002, File I-03040).

b. T First Supplemental Indenture, dated as of Aprilli991, by and between U
WEST Communications, Inc. and The First NationahiBaf Chicago
(incorporated by reference to Qwest Corporatiomiaual Report on
Form 1(-K for the year ended December 31, 2002, File I-03040).

C. t Indenture, dated as of November 4, 1998, with BemKkeust Compan
(incorporated by reference to Qwest Communicatioternational Inc.'s
Registration Statement on Form S-4, filed Febr2ard999, File No. 333-
71603).

d. T Indenture, dated as of November 2881@ith Bankers Trust Company
(incorporated by reference to Qwest Communicatiotexnational Inc.'s
Registration Statement on Form S-4, filed Febr2ard999, File No. 333-
71603).

e. T Indenture, dated as of June 29, 1998, by and atd0OBYVEST Capita
Funding, Inc., U S WEST, Inc., and The First NagiobBank of Chicago (no
known as Bank One Trust Company, N. A.), as tru§temrporated by
reference to U S WEST's Current Report on Form 8afed November 18,
1998, File No. -14087).

f. T Indenture, dated as of October 159199 and between Qwest Corporation
and Bank One Trust Company, N.A., as trustee (pmated by reference to
Qwest Corporation's Annual Report on Form 10-Ktfer year ended
December 31, 1999, File No-3040).

g. T First Supplemental Indenture, dated as of Jun@@00Q, by and among U
WEST Capital Funding, Inc., U S WEST, Inc., Qwestr@nunications
International Inc., and Bank One Trust Companyriastee (incorporated by
reference to Qwest Communications Internationatdr@uarterly Report on
Form 1(-Q for the quarter ended June 30, 2000, File I-15577).

h. T Officer's Certificate of Qwest Corpiwa, dated March 12, 2002 (including

forms of 87/ 8% notes due March 15, 2012) (incorporated by refsge¢o
Qwest Corporation's Formr-4, File No. 33-115119).

i. T Indenture, dated as of December 26, 2002, betwesst@Communication
International Inc., Qwest Services Corporation, @weapital Funding, Inc.
and Bank One Trust Company, N.A., as trustee (pmated by reference to
Qwest Communications International Inc.'s Curregp®tt on Form 8 filed
on January 10, 2003, File Nc¢-15577).

J- T First Supplemental Indenture, dated as oebdier 26, 2002, by and among
Qwest Communications International Inc., Qwest BesCorporation,
Qwest Capital Funding, Inc. and Deutsche Bank T@ashpany Americas
(formerly known as Bankers Trust Company), suppleing the Indenture,
dated as of November 4, 1998, with Bankers Trush@any (incorporated t
reference to Qwest Communications Internationaldrnnual Report on
Form 10-K for the year ended December 31, 2008rigimally filed on
March 11, 2004, File No.-15577).
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k. T First Supplemental Indenture, datedfd3ecember 26, 2002, by and among
Qwest Communications International Inc., Qwest Bes/Corporation,
Qwest Capital Funding, Inc. and Deutsche Bank T@ashpany Americas
(formerly known as Bankers Trust Company), suppleing the Indenture,
dated as of November 27, 1998, with Bankers Trashgany (incorporated
by reference to Qwest Communications Internatiémals Annual Report on
Form 10-K for the year ended December 31, 2008rigmally filed on
March 11, 2004, File No.-15577).

T Second Supplemental Indenture, dated as of Decefl2603, by an
among Qwest Communications International Inc., QBesvices
Corporation, Qwest Capital Funding, Inc. and Bamle @rust Company,
N.A. (as successor in interest to Bankers Trust @), supplementing tt
Indenture, dated as of November 4, 1998, with Beskeust Company
(incorporated by reference to Qwest Communicatioternational Inc.'s
Annual Report on Form 10-K for the year ended Ddmm31, 2003, as
originally filed on March 11, 2004, File No-15577).

m. T Second Supplemental Indenture, dated as of Decefm2603, by an
among Qwest Communications International Inc., Q@esvices
Corporation, Qwest Capital Funding, Inc. and Bamie @rust Company,
N.A. (as successor in interest to Bankers Trust @), supplementing tt
Indenture, dated as of November 27, 1998, with Bes)frust Company
(incorporated by reference to Qwest's Annual Repofform 10-K for the
year ended December 31, 2003, as originally filed/arch 11, 2004, Fil
No. 1- 15577).

n. ) Indenture, dated as of February 542@Mhong Qwest Communications
International Inc., Qwest Services Corporation, @weapital Funding, Inc.
and J.P. Morgan Trust Company (incorporated byreefee to Qwest
Communications International Inc.'s Annual Reperform 10-K for the
year ended December 31, 2003, as originally filed/arch 11, 2004, Fil
No. 1-15577).

0. T First Supplemental Indenture, dated as of Augus2@04, by and betwee
Qwest Corporation and U.S. Bank National Assocmafincorporated by
reference to Qwest Communications Internationaldr@uarterly Report on
Form 1(-Q for the quarter ended September 30, 2004, Filel-15577).

p. T Second Supplemental Indenture, dated November@gl, by and betwee
Qwest Corporation and U.S. Bank National Associafincorporated by
reference to Qwest Corporation's Current Repofam 8-K filed on
November 23, 2004, File No-03040).

g. T First Supplemental Indenture, datedweJli7, 2005, among Qwest
Communications International Inc., Qwest ServicegpGration, Qwest
Capital Funding, Inc. and U.S. Bank National Asation (incorporated by
reference to Qwest Communications Internationatdr@urrent Report on
Form ¢-K filed on June 23, 2005, File No-15577).

r. T Third Supplemental Indenture, dated as of Jun@QJd5, by and betwee
Qwest Corporation and U.S. Bank National Associafincorporated by
reference to Qwest Communications Internationafdr@urrent Report on
Form ¢-K filed on June 23, 2005, File No-15577).

S. T Second Supplemental Indenture, dated 23, 2005, among Qwest
Communications International Inc., Qwest ServicegpGration, Qwest
Capital Funding, Inc. and U.S. Bank National Asation (incorporated by
reference to Qwest Communications Internationatdr@urrent Report on
Form ¢-K filed on June 23, 2005, File No-15577).

t. T Indenture, dated as of November 85209 and between Qwest
Communications International Inc. and U.S. Bankidiatl Association
(incorporated by reference to Qwest Communicatiotesnational Inc.'s
Current Report on Formr-K filed on November 14, 2005, File Nc-15577).
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First Supplemental Indenture, datedfdgéovember 8, 2005, by and between
Qwest Communications International Inc. and U.SkBMdational
Association (incorporated by reference to Qwest @amications
International Inc.'s Current Report on Form 8-kedilon November 14, 2005,
File No. 1-15577).

First Supplemental Indenture, dated as of NoveribeP005, by and amor
Qwest Services Corporation, Qwest Communicatiotesmational Inc.,
Qwest Capital Funding, Inc. and J.P. Morgan Trugh@any, N.A. as
successor to Bank One Trust Company, N.A. (incaigar by reference to
Qwest Communications International Inc.'s Curregp®tt on Form & filed
on November 21, 2005, File Nc-15577).

Fourth Supplemental Indenture, dated August 8, 26@@&nd between Qwe
Corporation and U.S. Bank National Association ¢giporated by reference
to Qwest Communications International Inc.'s CurfReport on Form 8-K
filed on August 8, 2006, File No-15577).

Fifth Supplemental Indenture, dated/M@&, 2007, by and between Qwest
Corporation and U.S. Bank National Association ¢gimporated by reference
to Qwest Communications International Inc.'s CurfReport on Form 8-K
filed on May 18, 2007, File No.-15577).

Sixth Supplemental Indenture, dated April 13, 2d89and between Qwe
Corporation and U.S. Bank National Association ¢giporated by reference
to Qwest Communications International Inc.'s CurfReport on Form 8-K
filed on April 13, 2009, File No.-15577).

Third Supplemental Indenture, dated Septemberdd9,2by and amon
Qwest Communications International Inc., Qwest Bes/Corporation,
Qwest Capital Funding, Inc. and U.S. Bank Natioksdociation
(incorporated by reference to Qwest Communicatioternational Inc.'s
Current Report on Formr-K filed on September 21, 2009, File N-15577).

aa.

Fourth Supplemental Indenture, dated January 170,26y and among Qwe
Communications International Inc., Qwest ServicegpGration, Qwest
Capital Funding, Inc. and U.S. Bank National Asation (incorporated by
reference to Qwest Communications Internationatdr@urrent Report on
Form ¢-K filed on January 13, 2010, File N¢-15577).

bb.

Seventh Supplemental Indenture, dideé 8, 2011, between Qwest
Corporation and U.S. Bank National Association ¢giporated by reference
to Qwest Corporation's Forn-A filed June 7, 2011, File No-03040).

10.1

Stocl-based Incentive Plans and Agreements of CenturylLivgk

CenturyLink 2011 Equity Incentive Plan (incorporhtey reference t
CenturyLink, Inc.'s Proxy Statement for its 2011In&al Meeting of
Shareholders, File No-07784).*

@

Form of Restricted Stock Agreement for executiviicefs.*

(ii)

Form of Restricted Stock Agreement for -management directors

10.2

Material Plans and Agreements of Qwest Communinatiaternational Inc

Equity Incentive Plan, as amendedrasathted (incorporated by reference to
Qwest Communications International Inc.'s ProxyeSteent for the 2007
Annual Meeting of Stockholders, File N¢-15577).*
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b. ) Forms of restricted stock, performasitare and option agreements used
under Equity Incentive Plan, as amended and reks(ateorporated by
reference to Qwest Communications Internationafdr@urrent Report on
Form 8-K filed on October 24, 2005, Annual Repartrkmrm 10-K for the
year ended December 31, 2005, Quarterly Reporioom E(-Q for the
quarter ended March 31, 2006, Annual Report on Fo#K for the year
ended December 31, 2006, Current Report on Fornfigdon
September 12, 2008, Quarterly Report on Form 10+@hie quarter ended
March 31, 2009, and Annual Report on Form 10-Kttier year ended
December 31, 2010, File N¢c-15577).*

C. T Deferred Compensation Plan for Nonemployee Diractas amended al
restated, and Amendment to Deferred Compensatem Bl Nonemployee
Directors (incorporated by reference to Qwest Comications
International Inc.'s Current Report on Form 8-Kdilon December 16, 2005
and Quarterly Report on Form 10-Q for the quarnteteel September 30,
2008, File No. -15577) .*

d. t Qwest Nonqualified Pension Plan (incorporated ligresmce to Qwes
Communications International Inc.'s Annual Repaerf@rm 10-K for the
year ended December 31, 2009, File N-15577).*

e. T Severance Agreement, dated August 26, 2009, byeatwkeen Qwes
Communications International Inc. and ChristopheAKcell (incorporated
by reference to Qwest Communications Internatidmals Quarterly Report
on Form 1-Q for the quarter ended September 30, 2009, Filel-15577).*

f. t Letter, dated September 4, 2009, f@@west to Christopher K. Ancell
(incorporated by reference to Qwest Communicatiotesnational Inc.'s
Quarterly Report on Form 10-Q for the quarter enBegtember 30, 2009,
File No. 2-15577).*

g. ) Form of Amendment Agreement, datedfda3ecember 20, 2010, by and
between Qwest Communications International Inc. @hdstopher K. Ance
(incorporated by reference to Qwest Communicatioternational Inc.'s
Annual Report on Form 10-K for the year ended Ddwem31, 2010, File
No. 1-15577).*

h. Letter, dated September 9, 2010, betw@enturyLink, Inc. and
Christopher K. Ancell.’

311 Chief Executive Officer certification pursuant teciion 302 of the Sarbar-
Oxley Act of 2002

31.2 Chief Financial Officer certificatigpursuant to Section 302 of the Sarbanes-
Oxley Act of 2002

32 Chief Executive Officer and Chief Financial Officegrtification pursuant t
Section 906 of the Sarbal-Oxley Act of 2002

101 Financial statements from the Quarterly Report omT1(-Q of

CenturyLink, Inc. for the quarter ended June 30,22@ormatted in XBRL:
(i) the Consolidated Statements of Operationsth{g)Consolidated
Statements of Comprehensive Income (iii) the Cddat#d Balance Sheets,
(iv) the Consolidated Statements of Cash Flowsth@)Consolidated
Statements of Stockholders' Equity and (vi) theeddb the Consolidated
Financial Statement

T Previously filed.
* Executive Compensation Plans and Arrangem

In accordance with Item 601(b)(4)(iii)(A) Regulation S-K, copies of certain instrumentdrdaf the rights of holders of certain of our
long-term debt are not filed herewith. Pursuarthis regulation, we hereby agree to furnish a aofpgny such instrument to the SEC upon
request.
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SIGNATURE

Pursuant to the requirements of the Seeariixchange Act of 1934, the registrant has dalysed this report to be signed on its behalf by
the undersigned thereunto duly authorized.

CenturyLink, Inc.

Date: August 9, 2011 /s/ David D. Cole

David D. Cole

Senior Vice President — Controller and Operations
Support (Chief Accounting Officer and Duly
Authorized Officer)
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Exhibit 10.1(a)(i)

RESTRICTED STOCK AGREEMENT
UNDER THE
CENTURYLINK 2011 EQUITY INCENTIVE PLAN
(Grants to Section 16 Officers)

This RESTRICTED STOCK AGREEMENT (this "Agment") 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 CompgosaCommittee,
or a duly authorized subcommittee thereof (the "Guttee"), of the Board of Directors of CenturyLiftke "Board") may, directly or
indirectly, among other things, grant restrictedrsis of CenturyLink's common stock, $1.00 par vakreshare (the "Common Stock"), to key
employees of CenturyLink or its subsidiaries (cttilely, the "Company"), subject to such terms,ditians, or restrictions as it may deem
appropriate; and

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

NOW, THEREFORE, the parties agree as follows:

1.
AWARD OF SHARES

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

1.2 (a) Ofthe total number of shayERestricted Stock, shares (the "Time-Vested Shares") shall vest omd-th
per year on each of the following dates:

Scheduled Vesting Datt Number of Shares
(b) The remaining shares of Restricted Stock (the "Performance-VeStedes") shall vest on
based on the [three]-year total shareholder regfi@enturyLink for , and ranked in term

of a percentile in relation to the total sharehold¢urn of companies comprising the S&P 500 Infiexhe same [three]-year period.
Total shareholder return shall be calculated ttuphe reinvestment of any and all dividends.

1.3 (a) The number of Performance-s@8hares granted in Section 1.2 represents tipet avard. The Award Recipient may receive
a greater or lesser number of shares of Commork $taa those allocated in Section 1.2, dependintherCompany's total shareholder return
ranked in terms of a percentile in relation to thiathe S&P 500 companies, which shall be deterthamefollows:

Payout as % o

Company's
Performance Level Percentile Rank Target Award
Maximum > 75" percentile 200%
Target 50 percentile 100%
Thresholc 25t percentile 50%

Below Thresholc <25th percentile 0%




(b) The number of shares paid out shalptorated if the Company's rank is between (iXtiheshold and the target performance
levels or (ii) the target and the maximum perforg®tevels. Notwithstanding the foregoing, if thengany's total shareholder return is
negative for the measurement period, the numbshafes that vest will not exceed 100% of the teagetrd.

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

1.5 The difference between the numbdétaformance-Vested Shares granted to the AwardoRetiunder Section 1.2 and the
maximum number of shares the Award Recipient may eader Section 1.3 is referred to herein as Augltional Shares." Any contingent
right of the Award Recipient under Section 1.3doaive Additional Shares shall be treated as otstristock units under the terms of the Plan.
Any Additional Shares subsequently vested and eaare result of CenturyLink's performance excegthie target performance level shall be
issued on .

2.
AWARD RESTRICTIONS ON
RESTRICTED STOCK

2.1 In addition to the conditions andmniedons provided in the Plan, neither the sharieRestricted Stock nor the right to vote the
Restricted Stock, to receive accrued dividendsettreor to enjoy any other rights or interests theder or hereunder may be sold, assigned,
donated, transferred, exchanged, pledged, hypdteioar otherwise encumbered prior to vesting. Bkes otherwise provided in this
Section 2.1, the Award Recipient shall be entittedll rights of a shareholder of CenturyLink wittspect to the Restricted Stock, including
right to vote the shares. All dividends and othistributions relating to the Restricted Stock alidlizidend equivalents on the Additional
Shares will accrue when declared and be paid té\terd Recipient only upon the vesting of the redbRestricted Stock or Additional Shares.

2.2 If the shares of Restricted Stockehiawt already vested or been forfeited under ttrag®f this Agreement or the Plan, all of the
shares of Restricted Stock shall vest and allioisins set forth in Section 2.1 shall lapse ondhe& on which the employment of the Award
Recipient terminates as a result of (i) deathipd{gability within the meaning of Section 22(e)(f the Internal Revenue Code.

2.3 (a) Ifthe shares of Restrictedc&thave not already vested or been forfeited utideterms of this Agreement or the Plan, and the
Award Recipient's employment is terminated by Ceyitimk without Cause (as defined below) or by theakd Recipient for Good Reason (as
defined below) within [18][24] months following ah@nge of Control of CenturyLink (as defined in Blan), then (i) for any Performance-
Vested Shares, the Award Recipient shall retainrigies to all such shares, provided that the issaaf such shares shall nonetheless remain
subject to the terms and conditions of Sectiomdluding the payment dates described therein dgibiity to vest in Additional Shares; and
(i) all Time-Vested Shares shall vest immediatatyl all restrictions set forth in Section 2.1 sheglse.

(b) (i) For purposes of this SectioB,2Cause" shall mean the Award Recipient's (A)fwibreach of any nondisclosure,
noncompetition, nonsolicitation or nondisparagentenvenants contained in any agreement betweendhgpény and the Award
Recipient; (B) conviction of, or plea of guilty oolo contender¢o, a felony or other crime involving dishonestyneoral turpitude;
(C) workplace conduct resulting in the paymentiail cnonetary penalties or the incurrence of civin-monetary penalties that will
materially restrict or prevent the Award Recipi@om discharging his obligations to the Company) (@bitual intoxication during
working hours or habitual abuse of or addictioma twontrolled substance; (E) material
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breach of the Company's insider trading, corpogtiiecs and compliance policies and programs orodingr Board-adopted policies
applicable to management conduct; (F) participaitictme public reporting of any information contaghin any report filed by the
Company with the Securities and Exchange Commidsianwas impacted by the Award Recipient's knovwdanitentional fraudulent
or illegal conduct; or (G) substantial, willful anelpeated failure to perform duties as instructedrton behalf of the Board in writing.

(i) The Award Recipient's employmentlthat 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 affirmativeevot not less than three-
quarters of the entire Board at a meeting calletlypar wholly for such purpose (after reasonaldéiae is provided to the
Award Recipient and the Award Recipient has had@ortunity, with counsel, to be heard by the Bypéirdling that the Awar
Recipient should be terminated for Cause and spagifn reasonable detail the grounds therefor.

(iii) No action or inaction shall be deairtee basis for Cause unless the Award Recipieetisinated therefor prior to the
first anniversary of the date on which such actioemission is first known to the [Chief Executi@éficer of the Company]
[Chairman of the Board or the chair of any standiommittee of the Board].

(c) For purpose of this Section 2.3, "@é&teason” shall mean any termination qualifying ésrmination for "good reason" under
any change of control agreement in effect betwherCtompany and the Award Recipient, or if no sugfe@ment is in place, any of the
following events or conditions described in thic®m 2.3(c), but only if the Award Recipient shiadlve provided written notice to the
Company within 90 days of the initial existenceoocurrence of such event or condition and the Compgéaall have failed to cure such
event or condition within 30 days of its receiptsoth notice:

(i) Any failure of the Company or itsfiifites to provide the Award Recipient with a gasi, authority, duties and
responsibilities at least commensurate in all ni@tegspects with the most significant of thosedhekercised and assigned at
any time during the 180-day period immediately paiieg the Change of Control. The Award Recipigmb'sition, authority,
duties and responsibilities after a Change of Gbstrall not be considered commensurate in all riedteespects with the Awa
Recipient's position, authority, duties and resfalitses prior to a Change of Control unless aftee Change of Control the
Award Recipient holds an equivalent position wiahd exercises substantially equivalent authoriffied and responsibilities on
behalf of, [either the Post-Transaction CompangherCompany][the Post-Transaction Company];

(i) The assignment to the Award Recipiehany duties inconsistent in any material respéth the Award Recipient's
position (including status, offices, titles andogmg requirements), authority, duties or respbitises at the time of the Change
of Control, or any other action that results inmidution in any material respect in such positianthority, duties or
responsibilities;

(iii) A reduction of the Award Recipienbsse salary in effect as of the date of the Chah@®ntrol without the Award
Recipient's consent, except for across-the-bodaalysgeductions similarly affecting all or substatiy all similarly-situated
officers of the Company and the Post-Transactiom@amny;

(iv) The Award Recipient is advised of,nifasts an awareness of, or becomes aware oftfettsvould 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 Reient to be based at any office or location mtwant50 miles from the location
the Award Recipient was based prior to the Charfigeoatrol, or requiring the Award Recipient to tehwn business to a
substantially greater extent than required immedjagirior to the Change of Control.

(d) For purpose of this Section 2.3, kdfe" (or variants thereof) shall mean a perduat tontrols, or is controlled by or is under
common control with, another specified person,ezittirectly or indirectly.

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

(a) the Award Recipient (i) shall retaimeducegbro ratanumber of Performance-Vested Shares determineduttypiying the
number of Performance-Vested Shares by a fradfi@nnumerator of which is the number of full moniegween the beginning of the
performance period and the date of terminationthadienominator of which is the number of monththaperformance period,
provided that the issuance of such shares sha#itheless remain subject to all other terms anditiond of Section 1, including the
payment dates described therein and the eligilidityest in Additional Shares, and (ii) shall fatrfal other Performance-Vested Shares
granted under this Agreement as of the date ofitextion; and

(b) provided the Committee has specifjcapproved such action, all Time-Vested Sharefl ghat 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 theg®f this Agreement or the Plan, and the
Award Recipient's employment terminates becauseto&ément on or after age 65, then (a) for anydPerance-Vested Shares, the Award
Recipient shall retain the rights to all such shkapeovided that the issuance of such shares isbiaditheless remain subject to the terms and
conditions of Section 1, including the payment datescribed therein and eligibility to vest in Atilehial Shares; and (b) provided the
Committee has specifically approved such actidrTiate-Vested Shares shall vest immediately andealirictions set forth in Section 2.1 shall
lapse.

2.6 Prior to the vesting of Performancaestéd Shares under Sections 1.3 and 1.4, the Cteerahall (i) ascertain CenturyLink's
performance in the manner described therein aphdd(tify in writing, by resolution or otherwiséia number of shares that shall vest, inclut
any Additional Shares earned as a result of thécaion of the applicable performance conditioifishe Award Recipient is subject to the
deduction limitation provided in Section 162(m)tbé Code, notwithstanding any terms of the PlaeQbmmittee shall not (a) increase the
number of shares awarded to the Award Recipieahtamount that is higher than the number payahdemthe formula set forth in Section !
(b) waive any of the performance requirements plediin Sections 1.3 and 1.4, or (c) accelerateékéng of the Performance-Vested Shares.

3.
TERMINATION OF EMPLOYMENT

All unvested Restricted Stock shall autaoadly terminate and be forfeited if the employmehthe Award Recipient terminates for any
reason, unless and to the extent otherwise provid&ection 2.




4.
FORFEITURE OF AWARD

4.1 If, at any time during the Award R#ent's employment by the Company or within 18 rherafter 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) condeediating to the Award Recipient's employment foliatheither criminal or civil penalties
against the Award Recipient may be sought, (b) mohdr 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 rejmgr of any financial or operating result that vimpacted by the participant's knowing or
intentional fraudulent or illegal conduct; (e) aptteg employment with, acquiring a 5% or more eyjoit participation interest in, serving as a
consultant, advisor, director or agent of, directhindirectly soliciting or recruiting any emplayef the Company who was employed at any
time during the Award Recipient's tenure with thaany, or otherwise assisting in any other capacithanner any company or enterprise
that is directly or indirectly in competition withr acting against the interests of the Companyngrad its lines of business (a "competitor"),
except for (i) any isolated, sporadic accommodatioassistance provided to a competitor, at itsest] by the Award Recipient during the
Award Recipient's tenure with the Company, but ohprovided in the good faith and reasonable ehiat such action would benefit the
Company by promoting good business relations wighdompetitor and would not harm the Company'sésts in any substantial manner or
(i) any other service or assistance that is predidt the request or with the written permissiothefCompany, (f) disclosing or misusing any
confidential information or material concerning thempany, (g) engaging in, promoting, assistingtberwise participating in a hostile
takeover attempt of the Company or any other tretigaor proxy contest that could reasonably besetgr to result in a Change of Control
approved by the Board or (h) making any statemedtsezlosing any information to any customers, s$iepp, lessors, lessees, licensors,
licensees, regulators, employees or others withmvtiee Company engages in business that is defaynatalerogatory with respect to the
business, operations, technology, managementher etployees of the Company, or taking any otbomthat could reasonably be expec
to injure the Company in its business relationskijil any of the foregoing parties or result in anler detrimental effect on the Company,
then the award of Restricted Stock granted herewsttl automatically terminate and be forfeitefietive on the date on which the Award
Recipient engages in such activity and (1) all shaf Common Stock acquired by the Award Recigiemsuant to this Agreement (or other
securities into which such shares have been catertexchanged) shall be returned to the Comparif/ro longer held by the Award
Recipient, the Award Recipient shall pay to the @any, without interest, all cash, securities oeotlissets received by the Award Recipient
upon the sale or transfer of such stock or seesriind (2) all unvested shares of Restricted Stodkcontingent rights to receive Additional
Shares shall be forfeited.

4.2 If the Award Recipient owes any antdorthe Company under Section 4.1 above, the ARacipient acknowledges that the
Company may, to the fullest extent permitted byliapple law, deduct such amount from any amoureasGbmpany owes the Award Recipient
from time to time for any reason (including withdmtitation amounts owed to the Award Recipiensakry, wages, reimbursements or other
compensation, fringe benefits, retirement benefitgacation pay). Whether or not the Company eli&ctaake any such set-off in whole or in
part, if the Company does not recover by meange®bf the full amount the Award Recipient owedlie Award Recipient hereby agrees to
pay immediately the unpaid balance to the Company.

4.3 The Award Recipient may be releasethfthe Award Recipient's obligations under Se&iéri and 4.2 above only if the Committee
determines in its sole discretion that such adsdn the best interests of the Company.
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5.
STOCK CERTIFICATES

No stock certificates evidencing the Rettd Stock shall be issued by CenturyLink until yese of restrictions under the terms hereof.
Instead, ownership of the Restricted Stock sha#\idenced by a book entry with the applicablerietgins reflected. Upon the lapse of
restrictions on shares of Restricted Stock, Cehinkyshall issue the vested shares of RestrictediSteither through book entry issuances or
delivery of a stock certificate) in the name of theard Recipient or his or her nominee, subjedhtother terms and conditions hereof,
including those governing any withholdings of sisameder Section 6 below. Upon receipt of any swedied shares, the Award Recipient is
free to hold or dispose of such shares, subje@} &pplicable securities laws, (ii) CenturyLinkslicy statement on insider trading, and
(i) CenturyLink's stock ownership guidelines thiareffect.

6.
WITHHOLDING TAXES

Notwithstanding any Plan provision to tloaitrary, at the time that all or any portion of Restricted Stock vests, CenturyLink will
withhold from the shares the Award Recipient othisewvould receive hereunder the number of wholeeshaf Common Stock, rounding up if
necessary, having a value equal to the minimunatstat amount required to be withheld under fedestate and local law.

7.
ADDITIONAL CONDITIONS

Anything in this Agreement to the contrantwithstanding, if, at any time prior to the vastiof the Restricted Stock in accordance with
Section 1 or 2 hereof, CenturyLink further deterasinin its sole discretion, that the listing, régison or qualification (or any updating of any
such document) of the shares of Common Stock isymissuant hereto is necessary on any securiidsage 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 Commook3tursuant thereto, or the removal of any retris imposed on such shares, such
shares of Common Stock shall not be issued, inevbpln part, or the restrictions thereon remowetdess such listing, registration,
qualification, consent or approval shall have be#eacted or obtained free of any conditions noegatable to CenturyLink. CenturyLink agrees
to use commercially reasonable efforts to issustales of Common Stock issuable hereunder orethestprovided herein.

8.
NO CONTRACT OF EMPLOYMENT INTENDED

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

9.
BINDING EFFECT

Upon being duly executed and delivered bptGryLink and the Award Recipient, this Agreemgmall inure to the benefit of and be
binding upon the parties hereto and their respedtairs, executors, administrators, legal represieet and successors. Without limiting the
generality of the foregoing, whenever the term "AdvRecipient” is used in any provision of this Agmeent under circumstances where the
provision appropriately applies to the heirs, exexs) administrators or legal
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representatives to whom this award may be traresddsy will or by the laws of descent and distribatithe term "Award Recipient” shall be
deemed to include such person or persons.

10.
INCONSISTENT PROVISIONS

The shares of Restricted Stock granteddyemee subject to the terms, conditions, restntiand other provisions of the Plan as fully as if
all such provisions were set forth in their entirigt this Agreement. If any provision of this Agrmeent conflicts with a provision of the Plan,
Plan provision shall control, except with regardhis Agreement's limitations on the Committee&dition provided in the last sentence of
Section 2.6. The Award Recipient acknowledges ptdeam CenturyLink of a copy of the Plan and agpectus summarizing the Plan and
further acknowledges that the Award Recipient waasdseed to review such materials prior to enterimg ithis Agreement. The Award Recipi
waives the right to claim that the provisions a flan are not binding upon the Award RecipienttaedAward Recipient's heirs, executors,
administrators, legal representatives and succgssor

11.
ATTORNEYS' FEES AND EXPENSES

Should any party hereto retain counsethierpurpose of enforcing, or preventing the brezchny provision hereof, including, but not
limited to, the institution of any action or prodé®g in court to enforce any provision hereof, bgoin a breach of any provision of this
Agreement, to obtain specific performance of aryvfgion of this Agreement, to obtain monetary quidated damages for failure to perform
any provision of this Agreement, or for a declarmatof 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 expensesrigel thereby, including, but not limited to,
attorneys' fees (including costs of appeal).

12.
GOVERNING LAW

This Agreement shall be governed by andgtrard in accordance with the laws of the Statieooisiana.

13.
SEVERABILITY

If any term or provision of this Agreemeoit,the application thereof to any person or cirstance, shall at any time or to any extent be
invalid, illegal or unenforceable in any respecthaiiten, 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 akbovby law. Any such provision that is not
susceptible of such reformation shall be ignoredssto not affect any other term or provision héreod the remainder of this Agreement, or
the application of such term or provision to pessoncircumstances other than those as to whisthigld invalid, illegal or unenforceable, sl
not be affected thereby and each term and provididhis Agreement shall be valid and enforcechifullest extent permitted by law.

14.
ENTIRE AGREEMENT; MODIFICATION

The Plan and this Agreement contain theeeagjreement between the parties with respettetaibject matter contained herein. This
Agreement may not, without the Award Recipient'ssamt, be




amended or modified so as to materially adversiégcathe Award Recipient's rights under this Agneat, except (i) as provided in the Plan,
as it may be amended from time to time in the maprzvided therein, or (ii) by a written documeigreed by each of the parties hereto. Any
oral or written agreements, representations, waegnwritten inducements, or other communicatioith respect to the subject matter
contained herein made prior to the execution of&geement shall be void and ineffective for altpases.

15.
ELECTRONIC DELIVERY AND EXECUTION OF DOCUMENTS

15.1 The Company may, in its sole discretaeliver any documents related to the Award Renifs current or future participation in the
Plan or any other equity compensation plan of tam@any by electronic means or request Award Ratfisieonsent to the terms of an award
by electronic means. The plan documents may, buibbtlmecessarily, include: the Plan, any grantcegtihis Agreement, the Plan prospectus,
and any reports of CenturyLink provided generallyCenturyLink's shareholders. In addition, the AdvBRecipient may deliver by electronic
means any grant notice or award agreement to thg@oy or to such third party involved in adminigtgrthe applicable plan as the Company
may designate from time to time. Such means otreleic 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 etroasuch 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 paaticip through an on-line or electronic system adbed herein.

15.2 The Award Recipient acknowledges thatAward Recipient has read Section 15.1 of tltjise@ment and consents to the electronic
delivery and electronic execution of plan documestslescribed in Section 15.1. The Award Recimekhowledges that he or she may rec
from the Company a paper copy of any documentseteld electronically at no cost to the Award Remipiby contacting the Company by
telephone or in writing. The Award Recipient funtkeknowledges that the Award Recipient will bevided with a paper copy of any
documents if the attempted electronic deliveryumfrsdocuments to the Award Recipient fails. Sinylathe Award Recipient understands that
the Award Recipient must provide the Company or@esignated third party administrator with a pagggy of any documents if the attemp
electronic delivery of such documents by the AwRetipient fails. The Award Recipient may revokedridier consent to the electronic
delivery and execution of documents described ttiGe 15.1 or may change the electronic mail aditesvhich such documents are to be
delivered (if Award Recipient has provided an elegic mail address) at any time by notifying then@any of such revoked consent or revi
e-mail address by telephone, postal service otrelgic mail. Finally, the Award Recipient undersiarthat he or she is not required to consent
to electronic delivery or execution of documentsaiibed in Section 15.1

IN WITNESS WHEREOF, the parties hereto heaesed this Agreement to be duly executed andetelil effective as of the day and y
first above written.

CENTURYLINK, INC.

By:

{Insert name}
Award Recipien
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Exhibit 10.1(a)(ii)

RESTRICTED STOCK AGREEMENT
UNDER THE
CENTURYLINK 2011 EQUITY INCENTIVE PLAN
(Grants to Outside Directors)

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

WHEREAS, CenturyLink maintains the Centunk.2011 Equity Incentive Plan (the "Plan"), unddrich the Compensation Committee
(the "Committee") of the Board of Directors of Qemyl_ink (the "Board") may, among other things, dgregstricted shares of CenturyLink's
common stock, $1.00 par value per share (the "Com®tock"), to outside directors of CenturyLink, gdb to such terms, conditions, or
restrictions as it may deem appropriate; and

WHEREAS, pursuant to the Plan, the Commilttas awarded to the Award Recipient restrictedeshaf Common Stock on the terms and
conditions specified below;

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

Upon the terms and conditions of the Plaah this Agreement, CenturyLink as of the date &f Agreement hereby awards to the Award
Recipient a total of restricted shares of Common Stock (the "RestriStedk") that vest, subject to Sections 2, 3, ahér&of, ir
installments as follows:

Scheduled Vesting Datt Number of Shares of Restricted Stocl

2. AWARD RESTRICTIONS

Section 2.1 In addition to the condii@nd restrictions provided in the Plan, neitherghares of Restricted Stock nor the right to vote
the Restricted Stock, to receive accrued divideéhd=seon or to enjoy any other rights or interelséseunder or hereunder may be sold, assi
donated, transferred, exchanged, pledged, hypd#eiaar otherwise encumbered prior to vesting. &ethip the restrictions on transfer
provided in this Section 2.1, the Award Recipidmlsbe entitled to all rights of a shareholdeCainturyLink with respect to the Restricted
Stock, including the right to vote the shares.dWidends and other distributions relating to thesticted Stock will accrue when declared and
be paid to the Award Recipient only upon the vestithe Restricted Stock.




Section 2.2 To the extent the shareResftricted Stock have not already vested in acomelaith Section 1 above, all of the shares of
Restricted Stock shall vest and all restrictiortd@eh in Section 2.1 shall lapse on the earlier o

(a) the date on which the Award Recipgesérvice on the Board terminates as a resui} dééth, (ii) disability within the
meaning of Section 22(e)(3) of the Internal Reve@ode, or (iii) the ineligibility to stand for rdetion due to CenturyLink's
mandatory retirement policy;

(b) the date, if any, that the Committdexts, in its sole discretion, to accelerate #sting of such unvested Restricted Stock in
the case of retirement from the Board of an AwagdiRient on or after attaining the age of 55 witheast six full years of prior service
on the Board; or

(c) the occurrence of a Change of ComafdenturyLink, as described in Section 12 of Fen.
3. TERMINATION OF BOARD SERVICE

Except as otherwise provided in Sectiob@va, termination of the Award Recipient's serndoethe Board for any reason shall
automatically result in the termination and forfied of all unvested Restricted Stock.

4. FORFEITURE OF AWARD

Section 4.1 If, at any time during theakd Recipient's tenure as a director of the Compauwithin 18 months after termination of st
tenure, the Award Recipient engages in any actigigompetition with any activity of CenturyLink @s subsidiaries (collectively, the
"Company"), or inimical, contrary, or harmful tcetinterests of the Company, including but not ledito: (a) conduct relating to the Award
Recipient's service on the Board for which eitiiémimal or civil penalties against the Award Reeipi may be sought; (b) conduct or activity
that results in removal of the Award Recipient frira Board for cause; (c) violation of the Compamglicies, including, without limitation,
the Company's insider trading, ethics and compéaalicies and programs; (d) participating in thibljr reporting of any financial or
operating result that was impacted by the partigip&nowing or intentional fraudulent or illegar@luct; (e) accepting employment after the
date hereof with, acquiring a 5% or more equitpanticipation interest in, serving as a consultadyisor, director, or agent of, directly or
indirectly soliciting or recruiting any officer eie Company who was employed at any time duringMhiard Recipient's service on the Board,
or otherwise assisting in any other capacity ormeaimny company or enterprise that is directlyndirectly in competition with or acting
against the interests of the Company or any diriés of business (a "competitor"), except forafly employment, investment, service,
assistance, or other activity that is undertakehatequest or with the written permission of Buard or (ii) any assistance of a competitor
is provided in the ordinary course of the Award iREnt engaging in his or her principal occupatiothe good faith and reasonable belief that
such assistance will neither harm the Companyésésts in any substantial manner nor violate arthe@fward Recipient's duties or
responsibilities under the Company's policies qliapble law; (f) disclosing or misusing any coridial information or material concerning
the Company; (g) engaging in, promoting, assistimgytherwise participating in a hostile takeoviéerapt of the Company or any other
transaction or proxy contest that could reasonbblgxpected to result in a Change of Control (&isekin the Plan) not approved by the
Board; or (h) making any statement or disclosing iaformation to any customers, suppliers, lessesees, licensors, licensees, regulators,
employees, or others with whom the Company engiagiegsiness that is defamatory or derogatory wagpect to the business, operations,
technology, management, or other employees of tmepany, or taking any other action that could reabty be expected to injure the
Company in its business relationships with anyhefforegoing parties or result in any other detritakeffect on the Company, then (1) all
unvested shares of




Restricted Stock granted hereunder shall autoniigtieaminate and be forfeited effective on theedah which the Award Recipient first
engages in such activity and (2) all shares of Com@tock acquired by the Award Recipient upon wgstif the Restricted Stock hereunder
after the date that precedes by one year the danchizh the Award Recipient's tenure as a direoftdhe Company terminated or the date the
Award Recipient first engaged in such activity @f such termination occurs (or other securities wibich such shares have been converted or
exchanged) shall be returned to the Company an lbnger held by the Award Recipient, the AwaraiRent shall pay to the Company,
without interest, all cash, securities, or othesess received by the Award Recipient upon the sateansfer of such stock or securities.

Section 4.2 If the Award Recipient oveey amount to the Company under Section 4.1 alibgeéAward Recipient acknowledges that
the Company may, to the fullest extent permittedpplicable law, deduct such amount from any ansthre Company owes the Award
Recipient from time to time for any reason (inchgliwithout limitation amounts owed to the Award Rént as directors fees,
reimbursements, retirement payments, or other casgi®n or benefits). Whether or not the Compaegtslto make any such set-off in whole
or in part, if the Company does not recover by rsezrset-off the full amount the Award Recipientesat, the Award Recipient hereby agrees
to pay immediately the unpaid balance to the Comppan

Section 4.3 The Award Recipient maydleased from the Award Recipient's obligations uiBbztions 4.1 and 4.2 above only if the
Board determines in its sole discretion that swatioa is in the best interests of the Company.

5. STOCK CERTIFICATES

No stock certificates evidencing the Rettd Stock shall be issued by CenturyLink until yese of restrictions under the terms hereof.
Instead, ownership of the Restricted Stock shath\lidenced by a book entry with the applicablerietgins reflected. Upon the lapse of
restrictions on shares of Restricted Stock, Cehinkyshall issue the vested shares of RestrictedkSteither through book-entry issuances or
delivery of a stock certificate) in the name of fheard Recipient or his nominee within 30 days,jeabto the other terms and conditions
hereof. Upon receipt of any such vested shareAwerd Recipient is free to hold or dispose of sabhres, subject to (a) applicable securities
laws, (b) CenturyLink's insider trading policy, af@) any CenturyLink stock ownership guidelinestthe effect for outside directors.

6. MISCELLANEOUS

Section 6. Anything in this Agreementhie contrary notwithstanding, if, at any time piio the vesting of the Restricted Stock in
accordance with Section 1 or 2 hereof, Centurylfinkher determines, in its sole discretion, thatlikting, registration, or qualification (or any
updating of any such document) of the shares off@omStock issuable pursuant hereto is necessaayysecurities exchange or under any
federal or state securities or blue sky law, ot tha consent or approval of any governmental @guy body is necessary or desirable as a
condition of, or in connection with the issuancesbéres of Common Stock pursuant thereto, or theval of any restrictions imposed on such
shares, such shares of Common Stock shall nosbedsin whole or in part, or the restrictions &wer removed, unless such listing,
registration, qualification, consent, or approvadishave been effected or obtained free of anylitimms not acceptable to CenturyLink.
CenturyLink agrees to use commercially-reasonaffitets to issue all shares of Common Stock issubbleunder on the terms provided
herein.

Section 6.2 Nothing in this Agreemerdlshonfer upon the Award Recipient any right toitioue to serve on the Board, or to interfere
in any way with the right of the Company to remélve Award Recipient as a director at any time.
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Section 6.3 Upon being duly executed @eldvered by CenturyLink and the Award Recipights Agreement shall inure to the benefit
of and be binding upon the parties hereto and tespective heirs, executors, administrators, legf@lesentatives, and successors. Without
limiting the generality of the foregoing, whenetee term "Award Recipient" is used in any provisadfrthis Agreement under circumstances
where the provision appropriately applies to thieshexecutors, administrators, or legal repregamtsito whom this award may be transferred
by will or by the laws of descent and distributitime term "Award Recipient” shall be deemed toudel such person or persons.

Section 6.4 The shares of RestrictediSgpanted hereby are subject to the terms, camditirestrictions, and other provisions of the
Plan as fully as if all such provisions were settfan their entirety in this Agreement. If any pision of this Agreement conflicts with a
provision of the Plan, the Plan provision shalltcohn The Award Recipient acknowledges receipt froenturyLink of a copy of the Plan and a
prospectus summarizing the Plan, and further acledyes that the Award Recipient was advised teere\such materials prior to entering il
this Agreement. The Award Recipient waives thetrigtclaim that the provisions of the Plan arebiatling upon the Award Recipient and the
Award Recipient's heirs, executors, administratieggal representatives, and successors.

Section 6.5 Should any party heretoimataunsel for the purpose of enforcing, or preirgnthe breach of, any provision hereof,
including, but not limited to, the institution ofigaction or proceeding in court to enforce anwjsion hereof, to enjoin a breach of any
provision of this Agreement, to obtain specificfpemance of any provision of this Agreement, toadttmonetary or liquidated damages for
failure to perform any provision of this Agreememtfor a declaration of such parties' rights digations hereunder, or for any other judicial
remedy, then the prevailing party shall be entittebe reimbursed by the losing party for all ca@std expenses incurred thereby, including, but
not limited to, attorneys' fees (including costsappeal).

Section 6.6 This Agreement shall be goeé by and construed in accordance with the lgwiseoState of Louisiana.

Section 6.7 If any term or provisiontlofs Agreement, or the application thereof to aegspn or circumstance, shall at any time or to
any extent be invalid, illegal, or unenforceablainy respect as written, the Award Recipient andt@gLink intend for any court construing
this Agreement to modify or limit such provisiona®to render it valid and enforceable to the &tiléextent allowed by law. Any such provisi
that is not susceptible of such reformation shalignored so as to not affect any other term ovipion hereof, and the remainder of this
Agreement, or the application of such term or psimri to persons or circumstances other than these which it is held invalid, illegal, or
unenforceable, shall not be affected thereby aol &am and provision of this Agreement shall bidvand enforced to the fullest extent
permitted by law.

Section 6.8 The Plan and this Agreemsentain the entire agreement between the partissre$pect to the subject matter contained
herein. This Agreement may not, without the Awagtigient's consent, be amended or modified so amterially adversely affect the Award
Recipient's rights under this Agreement, excepagrovided in the Plan, as it may be amended fiom to time in the manner provided
therein, or (b) by a written document signed byheafcthe parties hereto. Any oral or written agreats, representations, warranties, written
inducements, or other communications with respethé subject matter contained herein made pritng@xecution of the Agreement shall be
void and ineffective for all purposes.




IN WITNESS WHEREOF, the parties hereto heaesed this Agreement to be duly executed andetelil on the day and year first above
written.

CENTURYLINK, INC.

By:

Glen F. Post, Il
Chief Executive Officer and Preside

[Name]
Award Recipien
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CenturyLink
September 9, 2010

Chris Ancell

c/o Qwest Communications International Inc.
1801 California St.

Denver, Colorado 80202

Re: Continued Employment Following the MergeQaest and CenturyLink

Dear Chris:

In connection with the upcoming merger @fé3t and CenturyLink (the " Merg#8r;, we are pleased to communicate the terms of your
employment that will be in effect upon the consurtiomaof the Merger (the date of consummation, ti@dsing Date").

First, this will confirm that the Mergerwgonstitute a "Change of Control" for purposeghad Qwest Equity Incentive Plan and your
Severance Agreement entered into with Qwest, deeaaf August 26, 2009 (the " Severance Agreefjent

Upon the consummation of the Merger, yawsifion will be President Business Markets Groujphwhe duties, responsibilities and
reporting relationships outlined in the "CenturnykiQwest Update #2 — Full Tier 1 Leadership Team Bdfrcommunication dated June 18,
2010. For the one-year period beginning on thei@fpBate (the " Initial Periot)), your annual base salary and target bonus ptxgewill
remain the same, and your long-term incentive awadltde no less than the amount of the long-temoentive award granted to you in March
2010. Although your target bonus percentage wiliai the same throughout the Initial Period, theusoremains discretionary and your ac
payout could be higher or lower depending on theranent of individual and corporate performancasueements set by the company under
the 2011 and 2012 bonus plans. If the companysteathange your target bonus percentage at thefehe Initial Period, your 2012 bonus
target will be pro-rated accordingly. Your primavgrkplace will continue to be Qwest's current afdn the Denver, Colorado area, but
frequent (at times weekly) travel to Monroe, Loais will be required.

No later than ninety (90) days prior to &mel of the Initial Period (i.e., no later thanetin(90) days prior to the first anniversary of the
Closing Date), CenturyLink will communicate to yany expected changes to your compensation, beoefitsy other employment terms that
will take effect on or about the first anniversaffithe Closing Date.

CenturyLink acknowledges that the changegur responsibilities as of and following the &g Date will provide you with a basis to
terminate your employment for "Good Reason," aiedfin Section 3(c) of your Severance Agreemedtay applicable equity award
agreement. CenturyLink agrees to waive any rigat ithmay have had to cure or resolve the actidhsrwise constituting Good Reason based
on a change in your responsibilities during the @&Beason Period (as defined below).




Chris Ancell
September 9, 2010
Page 2

Regardless of the actual changes to yapomsibilities brought about by the Merger, Centurl agrees that, at the consummation of the
Merger, your Severance Agreement will be amendddlmsvs: for a period through the date thirty (2@ys prior to the end of the Initial
Period (the " Good Reason Periydhe company will agree that you have the rigimtl will not contest your ability, to terminate you
employment for "Good Reason," as defined in Se@i@) of your Severance Agreement and any appkcaquity award agreement.
CenturyLink also agrees to waive any right thaay have had to cure or resolve the actions otlseraonstituting Good Reason based on a
change in your responsibilities during the Goodd®eaPeriod. However, if you fail to provide notmfeyour termination for Good Reason
during the Good Reason Period, you will waive yogint to terminate your employment for Good Reasnder the Severance Agreement and
any applicable equity award agreements due to agehi your responsibilities in connection with erger. CenturyLink also agrees that, at
the consummation of the Merger, your Severance égeant will be further amended so that during the-pear period following the Initial
Period, Section 3(c)(1)(A) will read:

a reduction of either base salary or Executivetgetaannual bonus, where the salary or annualttégeis are measured at the
consummation of the Merger;

and Section 3(c)(1)(B) will read:

a material reduction of Executive's responsibgitieeasured against the responsibilities outlingder'CenturyLink-Qwest Update #2
— Full Tier 1 Leadership Team Named" communicatiated June 18, 2010.

In the event that you provide written netaturing the Good Reason Period and subsequenthynizte your employment for Good Reason
within 30 days of providing such notice and in nert later than the first anniversary of the Clgdidate (unless a later termination date is
agreed to by the company in writing), you will beided to the benefits described under the applearovisions of your Severance
Agreement, subject to all applicable terms, condgiand restrictive covenants therein containede Mt you are not guaranteed employment
through the Good Reason Period, and, as was tleergdsyour position prior to the Closing Date, may terminate or modify the terms of
your employment at any time, subject to the terms@nditions of any applicable severance poli@gsity compensation plans, equity gr
agreements, any other employee health, welfariegmetnt or benefit plan, or other similar arrangata¢o which you may be a party, includ
your Severance Agreement (as amended by this kjteement)

This letter agreement is governed by amsttaed in accordance with the laws of Coloradthetit reference to principles of conflicts of
law. Any modification of this letter agreement vk effective only if it is in writing and signed lpou and CenturyLink.

The effectiveness of this letter agreenenbntingent upon the consummation of the Merlgethe event that the Merger is not
consummated, this letter agreement is of no fonckedfect.

Very truly yours,

s/ Donald A. McCunniff

Donald A. McCunniff

Senior Vice President, Human Resour

Acknowledged and Agree

/s/ Chris Ancell

Chris Ancell

2-28-2011

Date
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Exhibit 31.1
CERTIFICATIONS
I, Glen F. Post, lll, Chief Executive Officer anceBident, certify that:
1. | have reviewed this quarterly report on Form 10f@enturyLink, Inc.;
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar

make the statements made, in light of the circunt&ts.under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsatimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4, The registrant's other certifying officer and | a@gponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢)kand internal control over financial reportifag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

a) designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

b) designed such internal control over financial réipgy or caused such internal control over finah@gorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

C) evaluated the effectiveness of the registrantdabsre controls and procedures and presentedsimgport our conclusions abi
the effectiveness of the disclosure controls andguaiures, as of the end of the period coveredibyé¢port based on such
evaluation; and

d) disclosed in this report any change in the regissanternal control over financial reporting tlvatturred during the registrant's
most recent fiscal quarter that has materiallyciéfe, or is reasonably likely to materially affettte registrant's internal control
over financial reporting; and

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant's auditors and theétaxmmmittee of the registrant's board of directors

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

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

Date: August 9, 2011 /s/ Glen F. Post, Il

Glen F. Post, Il
Chief Executive Officer and Preside
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Exhibit 31.2
CERTIFICATIONS
I, R. Stewart Ewing, Jr., Executive Vice Presidamdl Chief Financial Officer, certify that:
1. | have reviewed this quarterly report on Form 10f@enturyLink, Inc.;
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar

make the statements made, in light of the circunt&ts.under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsatimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4, The registrant's other certifying officer and | a@gponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢)kand internal control over financial reportifag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

a) designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

b) designed such internal control over financial réipgy or caused such internal control over finah@gorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

C) evaluated the effectiveness of the registrantdabsre controls and procedures and presentedsimgport our conclusions abi
the effectiveness of the disclosure controls andguaiures, as of the end of the period coveredibyé¢port based on such
evaluation; and

d) disclosed in this report any change in the regissanternal control over financial reporting tlvatturred during the registrant's
most recent fiscal quarter that has materiallyciéfe, or is reasonably likely to materially affettte registrant's internal control
over financial reporting; and

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant's auditors and theétaxmmmittee of the registrant's board of directors

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

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

Date: August 9, 2011 /s/ R. Stewart Ewing, Jr.

R. Stewart Ewing, Jr.
Executive Vice President and Chief
Financial Officel
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CenturyLink

August 9, 2011

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

Re:  CenturyLink, Inc.
Certification of Contents of Form 10-Q for the gearending June 30, 2011
pursuant to Section 906 of the Sarbanes-Oxley A2D62

Ladies and Gentlemen:

The undersigned, acting in their capaciigshe Chief Executive Officer and the Chief FzriahOfficer of CenturyLink, Inc. (the
"Company"), certify that the Form 10-Q for the geaended June 30, 2011 of the Company fully cosspkith the requirements of Section 13
(a) of the Securities Exchange Act of 1934, and ttrainformation contained in the Form 10-Q faplgsents, in all material respects, the
financial condition and results of operations &f @ompany as of the dates and for the periods edv®y such report.

A signed original of this written statemesajuired by Section 906 has been provided to tragzany and will be retained by the Company
and furnished to the Securities and Exchange Cosionir its staff upon request.

Very truly yours,

/s/ Glen F. Post, Il /sl R. Stewart Ewing, Jr.

Glen F. Post, llI R. Stewart Ewing, Jr.

Chief Executive Officer and Executive Vice President and Chief

Presiden Financial Officel
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