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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

CENTURYLINK, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

Nine Months Ended
Three Months Ended September 3( September 30,

2014 2013 2014 2013

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

OPERATING REVENUES $ 4,514 4,51t 13,59: 13,55

OPERATING EXPENSES
Cost of services and products (exclusive of deptiei and

amortization) 1,97¢ 1,91¢ 5,87 5,58
Selling, general and administrative 822 1,045 2,497 2,67¢
Depreciation and amortization 1,097 1,13¢ 3,291 3,37t
Impairment of goodwiill — 1,10¢ — 1,10C
Total operating expenses 3,89t 5,20( 11,66¢ 12,74:
OPERATING INCOME (LOSS) 61¢ (685) 1,927 812
OTHER INCOME (EXPENSE)
Interest expense (325) (329 (981) (970
Other income, net 5 9 7 52
Total other income (expense) (320 (320 (974) (91¢)
INCOME (LOSS) BEFORE INCOME TAX EXPENSE 29¢ (1,005 95% (10€)
Income tax expense 111 4C 36¢ 372
NET INCOME (LOSS) $ 18¢ (1,045 584 (47¢)
BASIC AND DILUTED EARNINGS (LOSS) PER COMMON
SHARE
BASIC $ 0.3¢ 2.7¢) 1.0: (0.79
DILUTED $ 0.3: (1.7¢) 1.0Z (0.79
DIVIDENDS DECLARED PER COMMON SHARE $ 0.54 0.5¢ 1.62 1.62

WEIGHTED AVERAGE COMMON SHARES
OUTSTANDING

BASIC 565,96! 594,58 569,47 606,10:
DILUTED 567,43: 594,58 570,64( 606,10:

See accompanying notes to consolidated financisients.




CENTURYLINK, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (IS3)
(UNAUDITED)

Nine Months Ended

Three Months Ended September 3( September 30,
2014 2013 2014 2013
(Dollars in millions)
NET INCOME (LOSS) $ 18¢ (1,045 584 (47¢)
OTHER COMPREHENSIVE (LOSS) INCOME:
Items related to employee benefit plans:
Change in net actuarial loss, net of $(2), $(8) &hd
$(25) tax 3 13 9 40
Change in net prior service credit, net of $(2),,%)
and $(1) tax 3 1 11 2
Foreign currency translation adjustment and othetr of $—,
$—, $— and $— tax (16) 13 @) D
Other comprehensive (loss) income (20 27 13 41
COMPREHENSIVE INCOME (LOSS) $ 17¢ (1,01%) 591 (437)

See accompanying notes to consolidated financi&sients.




CENTURYLINK, INC.
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

September 30, 2014 December 31, 2013

(Dollars in millions
and shares in thousands)

ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 734 16¢€
Accounts receivable, less allowance of $155 and$15 1,97¢ 1,971
Deferred income taxes, net 71E 1,16t
Other 591 597
Total current assets 4,01¢ 3,907
NET PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment 35,97( 34,30"
Accumulated depreciation (17,647 (15,667
Net property, plant and equipment 18,32: 18,64¢
GOODWILL AND OTHER ASSETS
Goodwill 20,66¢ 20,67+
Customer relationships, less accumulated amomizatf $4,430 and $3,641 5,14¢ 5,03t
Other intangible assets, less accumulated amaaizaf $1,632 and $1,401 1,66< 1,80z
Other 831 82:
Total goodwill and other assets 28,30¢ 29,23«
TOTAL ASSETS $ 50,64¢ 51,78

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES

Current maturities of long-term debt $ 1,16¢ 78t
Accounts payable 1,06¢ 1,111
Accrued expenses and other liabilities
Salaries and benefits 69¢ 65C
Income and other taxes 372 33¢
Interest 33C 275
Other 224 514
Advance billings and customer deposits 714 737
Total current liabilities 4,57 4,40¢
LONG-TERM DEBT 19,98: 20,18:
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income taxes, net 4,62¢ 4,75
Benefit plan obligations, net 3,761 4,04¢
Other 1,252 1,204
Total deferred credits and other liabilities 9,64: 10,00¢

COMMITMENTS AND CONTINGENCIES (Note 8)
STOCKHOLDERS' EQUITY

Preferred stock—non-redeemable, $25.00 par valitbpezed 2,000 shares, issued and
outstanding 7 and 7 shares — —

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

outstanding 570,678 and 583,637 shares 571 584
Additional paid-in capital 16,53: 17,34:
Accumulated other comprehensive loss (789) (802)
Retained earnings 131 66

Total stockholders' equity 16,44¢ 17,19:

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 50,64¢ 51,78




See accompanying notes to consolidated financststents.




CENTURYLINK, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Nine Months Ended September 30,

2014 2013

(Dollars in millions)
OPERATING ACTIVITIES

Net income (loss) $ 584 (479
Adjustments to reconcile net income to net caskigeal by operating
activities:
Depreciation and amortization 3,291 3,37¢
Impairment of goodwill — 1,10C
Impairment of assets 32 —
Deferred income taxes 301 34¢
Provision for uncollectible accounts 11C 111
Gain on sale of intangible assets — (32
Net long-term debt premium amortization (30 (45)
Changes in current assets and current liabilities:
Accounts receivable (111 (105)
Accounts payable (22) —
Accrued income and other taxes 38 30
Other current assets and liabilities, net (230 303
Retirement benefits (25%) (288)
Changes in other noncurrent assets and liabilities, 66 61
Other, net 56 27
Net cash provided by operating activities 3,931 4,40¢
INVESTING ACTIVITIES
Payments for property, plant and equipment andai@#med software (2,119 (2,21))
Proceeds from sale of intangible assets or property — 75
Other, net — 19
Net cash used in investing activities (2,119 (2,119
FINANCING ACTIVITIES
Net proceeds from issuance of long-term debt 482 1,74C
Payments of long-term debt (162 (1,169
Net payments on credit facility (140 (620)
Dividends paid (929 (98€)
Net proceeds from issuance of common stock 45 54
Repurchase of common stock (55¢) (1,257
Other, net (2 ©)
Net cash used in financing activities (1,25%) (2,236
Net increase in cash and cash equivalents 56€ 55
Cash and cash equivalents at beginning of period 16¢€ 211
Cash and cash equivalents at end of period $ 734 26€
Supplemental cash flow information:
Income taxes (paid), net $ (22) (45)
Interest (paid) (net of capitalized interest of $&4l $30) $ (939 (915

See accompanying notes to consolidated financssients.




CENTURYLINK, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

Nine Months Ended September 30,

2014 2013

(Dollars in millions)
COMMON STOCK

Balance at beginning of period $ 584 62€
Issuance of common stock through dividend reinvestirincentive and benefit pla 4 2
Repurchase of common stock a7 (35
Balance at end of period 571 59¢
ADDITIONAL PAID-IN CAPITAL
Balance at beginning of period 17,34: 19,07¢
Issuance of common stock through dividend reinvestirincentive and benefit pla 43 50
Repurchase of common stock (497) (1,219
Shares withheld to satisfy tax withholdings (15 (16)
Share-based compensation and other, net 63 60
Dividends declared (40%) —
Balance at end of period 16,53: 17,95«
ACCUMULATED OTHER COMPREHENSIVE LOSS
Balance at beginning of period (802) (1,709
Other comprehensive income 13 41
Balance at end of period (789 (1,660)
RETAINED EARNINGS
Balance at beginning of period 66 1,28¢
Net income (loss) 584 (478
Dividends declared (519 (980)
Balance at end of period 131 a73)
TOTAL STOCKHOLDERS' EQUITY $ 16,44¢ 16,71+

See accompanying notes to consolidated financi&sients.




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

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

(1) Basis of Presentation
General

We are an integrated communications company engagaarily in providing an array of communicatioservices to our residential,
business, governmental and wholesale customersc@dumunications services include local and longadise, broadband, private line
(including special access), Multi-Protocol Labelighing ("MPLS"), data integration, managed hostfimgluding cloud hosting), colocation,
Ethernet, network access, public access, wirelédsp and other ancillary services.

Our consolidated balance sheet as of December03B, 2vhich was derived from our audited consoéiddtnancial statements, and our
unaudited interim consolidated financial statem@ntwided herein have been prepared in accordaitbehve instructions for Form 10-Q.
Certain information and footnote disclosures nolyniakcluded in financial statements prepared inoadance with accounting principles
generally accepted in the United States of Amdrnaae been condensed or omitted pursuant to rutbsegulations of the Securities and
Exchange Commission ("SEC"); however, in our opinihe disclosures made are adequate to makeftirenation presented not misleading.
We believe that these consolidated financial statéminclude all normal recurring adjustments nemesto fairly present the results for the
interim periods. The consolidated results of openatfor the first nine months of the year aremetessarily indicative of the consolidated
results of operations that might be expected ferditire year. These consolidated financial statésrghould be read in conjunction with the
audited consolidated financial statements and tiresrthereto included in our Annual Report on F&O¥K for the year ended December 31,
2013.

The accompanying consolidated financial statemientade our accounts and the accounts of our sigrsd over which we exercise
control. All intercompany amounts and transactiith our consolidated subsidiaries have been eliteid.

In the second quarter of 2014 , we recorded animmgat charge of $16 million in connection with oéigting a sale-leaseback
transaction involving an office building. This impaent charge is included in selling, general adehiaistrative expense in our consolidated
statements of operations for the nine months eaéadember 30, 2014 . In October 2014 , we entetechin agreement to sell the above note
office building and no additional impairment chaigexpected to be recorded upon completion os#te, which is expected to close in the
fourth quarter of 2014 .

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

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

We reclassified certain prior period amounts tofaon to the current period presentation, including categorization of our revenues
and our segment expense reporting. See Note 7—3¢dnfiermation for additional information. Theseatlyes had no impact on total
revenues, total operating expenses or net incomanfpperiod.

Change in Estimates

As a result of our annual reviews to evaluate gdasonableness of the depreciable lives for ourgstppplant and equipment, effective
January 2014 , we changed the estimates of theimgrgaconomic lives of certain switch and cirauétwork equipment. These changes
resulted in a net increase in depreciation expehapproximately $19 million and $58 million forgtihree and nine months ended
September 30, 2014 , respectively, and are expéztegbult in a net increase in depreciation expeafispproximately $78 million for the year
ending December 31, 2014 . This net increase inedegtion expense, net of tax, reduced consolidagtdhcome by approximately $12
million , or $0.02 per basic and diluted commonrehand $36 million , or $0.06 per basic and ddutemmon share, for the three and nine
months ended September 30, 2014 , respectivelyisaxpected to reduce consolidated net incomeppyoximately $48 million , or $0.08 per
basic and diluted common share, for the year enOexgember 31, 2014 .






During the fourth quarter 2013 , we changed thinesés of the remaining economic lives of certatamgible assets, specifically, the
Sawvis trade name, which is no longer being utliaad certain Savvis cloud software, which has eplaced by cloud software acquired
through our more recent acquisitions. These charggested in a net increase in amortization expehsg@proximately $23 million for the nine
months ended September 30, 2014 . This net incieasaortization expense, net of tax, reduced daresied net income by approximate$g4
million , or $0.02 per basic and diluted commonretfar the nine months ended September 30, 20H54of September 30, 2014 , the Savvis
trade name and the Savvis cloud software have fodlgramortized.

Recent Accounting Pronouncemen

On May 28, 2014, the Financial Accounting Stand&dard (“FASB”) issued Accounting Standards Upd20&4-09, “Revenue from
Contracts with Customers” (“ASU 2014-09" or “nevastiard”).The new standard is effective for annual and intgreriods beginning Janue
1, 2017, and early adoption is prohibited. ASU 2094may be adopted by applying the provisions efrtw standard on a retrospective basis
to the periods included in the financial statementsn a modified retrospective basis which wo@slutt in the recognition of a cumulative
effect of adopting ASU 2014-09 in the first quaé2017. We have not yet decided which implemémtatnethod we will adopt.

The new standard replaces virtually all existingagally accepted accounting principles (“GAAP”) mvenue recognition and replaces
them with a principles-based approach for detemmgimevenue recognition using a new five step mode. core principle of ASU 2014-09 is
that an entity should recognize revenue to depitiansfer of promised goods or services to custsin an amount that reflects the
consideration to which the entity expects to bétledtin exchange for those goods or services. 284-09 also includes new accounting
principles related to the deferral and amortizatibnontract acquisition and fulfillment costs. \6larently do not defer any contract acquisi
costs and defer contract fulfilment costs onlytaphe extent of any revenue deferred.

We are studying the new standard and are in the gages of assessing the impact the new standérddave on us and our consolidated
financial statements. We cannot, however, provigeestimate of the impact of adopting the new stashét this time.




(2) Long-Term Debt and Credit Facilities

As of the dates indicated below, our long-term defifuding unamortized discounts and premiums, agafollows:

Interest Rates Maturities September 30, 2014 December 31, 2013

(Dollars in millions)
CenturyLink, Inc.

Senior notes 5.000% - 7.650%  2015-2042 $ 7,82¢ 7,82%
Credit facility® 2.160% - 4.250% 2017 58E 72F
Term loan 2.410% 2019 38t 40z
Subsidiaries
Qwest Corporation
Senior notes 6.125% - 8.375% 2014 - 2054 7,911 7,411
Qwest Capital Funding, Inc.
Senior notes 6.500% - 7.750% 2018 - 2031 981 981
Embarg Corporation
Senior notes 7.082% - 7.995% 2016 - 2036 2,66¢ 2,66¢
First mortgage bonds 7.125% - 8.770% 2017 - 2025 232 262
Other 9.000% 2019 15C 15C
Capital lease and other obligations Various Various 521 61¢
Unamortized discounts, net (10¢) (78)
Total long-term debt 21,15! 20,96¢
Less current maturities (1,169 (785)
Long-term debt, excluding current maturities $ 19,98: 20,18:

@ The outstanding amounts of our credit facility @@it Facility") borrowings at September 30, 2014 &gcember 31, 2013 were $585 million and $725anill respectively
with weighted average interest rates of 2.160%2ah@d6% , respectively. These amounts change ogutarebasis.

New Issuance:

On September 29, 2014, QC issued $500 million aggeeprincipal amount of 6.875% Notes due 2054exthange for net proceeds,
after deducting underwriting discounts and othgresmses, of $483 million . The Notes are senior curggl obligations and may be redeemed,
in whole or in part, on or after October 1, 201i% aedemption price equal to 100% of the princgrabunt redeemed plus accrued and unpaic
interest to the redemption date.

Repayment:

On April 1, 2014, a subsidiary of Embarqg Corponat{tEmbarq") paid at maturity the $30 million pripal amount of its 7.46% first
mortgage bonds.

Covenants

As of September 30, 2014ve believe we were in compliance with the prawisi and covenants contained in our Credit Fadaility othe
material debt agreements.

Subsequent Ever
On October 1, 2014, QC paid at maturity the $60@aniprincipal amount of its 7.50% Notes.
(3) Severance and Leased Real Estate

Periodically, we have reductions in our workforoel @ave accrued liabilities for the related seveearosts. These workforce reductions
resulted primarily from the progression or comgletof our post-acquisition integration plans, irs®ed competitive pressures, cost reduction



initiatives and reduced workload demands due tdabe of customers purchasing certain legacy sesvic
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We report severance liabilities within accrued eqes and other liabilities-salaries and benefitsuinconsolidated balance sheets and
report severance expenses in cost of servicesradd¢ts and selling, general and administrativeeagps in our consolidated statements of
operations. As noted in Note 7—Segment Informatieedo not allocate these severance expenses gegorents.

We have recognized liabilities to reflect our esties of the fair values of the existing lease @bitms for real estate which we have
ceased using, net of estimated sublease rentalfadualue estimates were determined using distamlicash flow methods. We recognize
expense to reflect accretion of the discountedliiegs and periodically we adjust the expense whbenactual subleasing experience differs
from our initial estimates. We report the curreottipn of liabilities for ceased-use real estatests in accrued expenses and other liabilities-
other and report the noncurrent portion in defemredlits and other liabilities in our consolidatsdance sheets. We report the related expens
in selling, general and administrative expenseasiinconsolidated statements of operations. At $epée 30, 2014 , the current and noncurren
portions of our leased real estate accrual werendillion and $85 million , respectively. The remiaig lease terms range from 0.3 to 11.2
years, with a weighted average of 8.5 years.

Changes in our accrued liabilities for severangqeeazses and leased real estate during the firstmamths of 2014 were as follows:

Severance Real Estate
(Dollars in millions)
Balance at December 31, 2013 $ 17 11z
Accrued to expense 65 1
Payments, net (63) (12
Reversals and adjustments — 2
Balance at September 30, 2014 $ 19 10C

(4) Employee Benefits

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

Pension Plans

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Dollars in millions)
Service cost $ 19 22 58 70
Interest cost 151 137 45¢ 407
Expected return on plan assets (229 (224) (669) (672)
Recognition of prior service cost 1 1 5 4
Recognition of actuarial loss 5 20 15 61
Net periodic pension benefit income $ (47) (44) (139) (130)

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

Post-Retirement Benefit Plans

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Dollars in millions)
Service cost $ 5 6 16 18
Interest cost 40 35 11¢ 10t
Expected return on plan assets (8) (10 (249) (30)
Recognition of prior service cost 4 — 13 —
Recognition of actuarial loss — 1 — 3
Net periodic post-retirement benefit expense $ 41 32 124 96
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We report net periodic benefit (income) expenseforqualified pension, non-qualified pension andtpetirement benefit plans in cost
of services and products and selling, general dndrastrative expenses on our consolidated statehudroperations.

(5) Earnings (Loss) Per Common Share

Basic and diluted earnings (loss) per common stoarie three and nine months ended September03@, @hd 2013 were calculated as
follows:

Three Months Ended September 30, Nine Months Ended September 30,

2014 2013 2014 2013
(Dollars in millions, except per share amounts, shias in thousands)

Income (Loss) (Numerator):

Net income (loss) $ 18¢ (1,045 584 (47¢)
Earnings applicable to non-vested restricted stock — — — —
Net income (loss) applicable to common stock fanpating

basic earnings (loss) per common share 18¢ (1,045 584 (47¢)
Net income (loss) as adjusted for purposes of coimpdiluted
earnings (loss) per common share $ 18¢ (1,045 584 (47¢)

Shares (Denominator):
Weighted average number of shares:

Outstanding during period 570,54! 598,35( 573,66 609,54.
Non-vested restricted stock (4,580 (3,769) (4,189 (3,439
Weighted average shares outstanding for compuasgb
earnings (loss) per common share 565,96! 594,58° 569,47 606,10:
Incremental common shares attributable to diluseeurities:
Shares issuable under convertible securities 10 — 10 —
Shares issuable under incentive compensation plans 1,457 — 1,15¢ —
Number of shares as adjusted for purposes of cangpdiiuted
earnings (loss) per common share 567,43. 594,58 570,64( 606,10-
Basic earnings (loss) per common share $ 0.3¢ (1.7¢) 1.0z (0.79
Diluted earnings (loss) per common share $ 0.3 (1.76) 1.0z (0.79

Our calculation of diluted earnings (loss) per cammnshare excludes shares of common stock thassuable upon exercise of stock
options when the exercise price is greater thamtleeage market price of our common stock duriregpthriods reflected in the table above.
Such potentially issuable shares averaged 2.1omiflnd 2.7 million for the three months ended Septr 30, 2014 and 201 3espectively an
2.5 million for both the nine months ended Septen30e 2014 and 2013 . For the three and nine mailed September 30, 2013 , due to the
net loss position, we excluded from the calculatbdiluted loss per share 1.16 million and 1.3Miam shares, respectively, which were
potentially issuable under incentive compensatianpor convertible securities, as their effectnduded, would have been anti-dilutive.

(6) Fair Value Disclosure

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

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

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

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

The following table presents the carrying amounts estimated fair values of our long-term debt|wkiog capital lease and other

obligations, as well as the input level used teduine the fair values as of the dates indicatéoMoe

September 30, 2014 December 31, 2013
Input Carrying Fair Carrying Fair
Level Amount Value Amount Value

(Dollars in millions)
Liabilities—Long-term debt, excluding capita

lease and other obligations 2 $ 20,63( 21,673 20,345 20,41

(7) Segment Information

Segment Datz

We currently report the following folsegments in our consolidated financial statemeotssumer, business, wholesale and hosting.

of the segments is described further below:

Consumer. Consists generally of providing strategic and ¢ggaroducts and services to residential consun@us strategic products
and services offered to these customers includémadband, wireless and video services, includimgPrism™ TV services. Our
legacy services offered to these customers indlhuchd and long-distance services.

Business. Consists generally of providing strategic and ésgaroducts and services to commercial, enterpgiedal and
governmental customers. Our strategic productsandces offered to these customers include ouafiline, broadband, Ethernet,
MPLS, data integration, Voice over Internet Protdt@olP") and network management services. Ouatsgservices offered to these
customers include local and long-distance services.

Wholesale. Consists generally of providing strategic and éggaroducts and services to other communicatioogigers. Our strateg
products and services offered to these customemnainly private line (including special accesgylidated internet access, digital
subscriber line ("DSL") and MPLS. Our legacy seegioffered to these customers include resale olbcaf access services, the sale
of unbundled network elements ("UNEs") which allour wholesale customers the use of our networkaamabination of our
network and their own networks to provide voice dath services to their customers, long-distandesantched access services and
other services, including billing and collectiomsees, pole and floor space rentals, public aceesgices and database services.

Hosting. Consists primarily of providing colocation, mandd®sting and cloud hosting services to commereigkrprise, global,
governmental and wholesale customers.
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Our segment results are summarized below:

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Dollars in millions)

Total segment revenues $ 4,264 4,26 12,83¢ 12,79¢
Total segment expenses 2,161 2,08¢ 6,37¢ 6,05¢
Total segment income $ 2,10t 2,17¢ 6,45¢ 6,74:
Total margin percentage 49% 51% 50% 53%
Consumer:

Revenues $ 1,491 1,50: 4,50( 4,50¢

Expenses 611 60% 1,79¢ 1,72¢

Income $ 88C 89¢ 2,707 2,78(

Margin percentage 5% 60% 60% 62%
Business:

Revenues $ 1,56¢ 1,544 4,69z 4,57¢

Expenses 997 93z 2,93¢ 2,701

Income $ 572 61z 1,757 1,87¢

Margin percentage 36% 40% 37% 41%
Wholesale:

Revenues $ 84: 87¢ 2,571 2,69

Expenses 28t 29¢ 844 86¢

Income $ 55¢ 58t 1,727 1,82¢

Margin percentage 66% 67% 67% 68%
Hosting:

Revenues $ 361 342 1,07: 1,02:

Expenses 26¢ 25¢€ 80¢ 75¢

Income $ 93 83 267 264

Margin percentage 26% 24% 25% 26%

Effective November 1, 2014 , we implemented a neyanizational structure designed to strengtherability to attain our operational,
strategic and financial goals. The change in ogaizational structure will likely result in somedifications of our segment reporting, which
we expect to finalize in the fourth quarter of 2@ report in our consolidated financial stateméot the year ending December 31, 2014 .

Recent Changes in Segment Reporti

During the first quarter of 2014, we adopted sevetianges with respect to the assignment of ceetgirenses to our segments. We have
restated our previously reported segment resultthéothree and nine months ended September 33,,201conform to the current
presentation. The nature of the most significamingjes and the related effect on segment expensttgfthree and nine months ended
September 30, 2013, are as follows:

* The method for allocating certain shared costasamer sales and care, including bad debt ex@ertseredit card fees, was revis
which resulted in an increase in consumer segmergrses of $25 million and $67 million with a capending decrease in business
segment expenses for the three and nine monthsl §efgember 30, 2013 , respectively; and

* Hosting segment expenses have been conforntée t@porting of our other segments’ expenses.ifiqaly, the progress of our
integration efforts and centralization of certailmanistrative functions enabled us to discontimm@uding certain finance, informatic
technology, legal and human resources expensés inasting segment, which resulted in a decrea$é®mmillion and $55 million in
hosting segment expenses for the three and ninghmended September 30, 2013, respectively.
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Product and Service Categorit
We categorize our products, services and revermes@the following four categories:

e Srategic services, which include primarily broadband, private linec{uding special access which we market to whddeaad
business customers), MPLS (which is a data netwgrtéchnology that can deliver the quality of seeviequired to support real-time
voice and video service), hosting (including cldudsting and managed hosting), colocation, Etheundo (including resold satellite
and our facilities-based video services), VolP ¥rdzon Wireless services;

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

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

»  Other revenues, which consist primarily of Universal Service Furid$F") revenue and surcharges. Unlike the first¢tmrevenue
categories, other revenues are not included irsegment revenues.

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

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Dollars in millions)
Strategic services $ 2,31( 2,21 6,88¢ 6,562
Legacy services 1,76¢ 1,892 5,401 5,761
Data integration 18t 162 54€ 47C
Other 25C 24¢ 757 754
Total operating revenues $ 4,51¢ 4,51¢ 13,59¢ 13,55:

During 2013, operating revenues attributable tdipos of certain bundled services were revised flegacy services to strategic servi
Specifically, the revision resulted in a reductaiiegacy services revenues of $32 million and #8l6on and a corresponding increase in
strategic services revenues for the three andmorghs ended September 30, 2013 , respectivelyréiision was in response to over-
allocating a percentage of the discounts to broadllsarvices revenues and under-allocating a pexgerdf the discounts to local and long-
distance services revenues under bundled servicagy@ments, which resulted in strategic serviegsrrues being understated and legacy
services revenues being overstated.

During 2013, operating revenues attributable téageiCompetitive Local Exchange Carrier ("CLEC"jaieservices were revised from
strategic services to legacy services. Specificttly revision resulted in a reduction of strategitvices revenues of $10 million and $29
million and a corresponding increase in legacyises/revenues for the three and nine months enept®ber 30, 2013 , respectively. The
revision was in response to recording certain lggacvices revenues generated through CLEC seraicasgements as strategic services
revenues, which resulted in strategic servicesmase being overstated and legacy services revémireg understated.

Other operating revenues include revenues fromeusal service funds, which allow us to recover digo of our costs under federal e
state cost recovery mechanisms, and certain sgesan our customers, including billings for ouwjuged contributions to several USF
programs. We also generate other operating revédmuadeasing and subleasing of space in our offigiédings, warehouses and other
properties. Because we centrally manage the desvitat generate these other operating revenuedpwot allocate these revenues to any of
our four segments presented above.

We recognize revenues in our consolidated statesmdrmperations for certain USF surcharges angaetion taxes that we bill to our
customers. Our consolidated statements of opesaéitso reflects the related expense for the amaumtemit to the government agencies. Th
total amount of such surcharges that we includeéwenues aggregated approximately $128 million&iik®d million for the three months
ended September 30, 2014 and 2013, respectivelyapproximately $395 million and $368 million ftve nine months ended September 30,
2014 and 2013, respectively. Those USF surchavgese we record revenue, are included in the tbihyerating revenues and transaction
tax surcharges are included in "legacy serviceggmaes. We also act as a collection agent foricesther USF and transaction taxes that we
are required by government agencies to includauirbdls to customers, for which we do not recong aevenue or expense because we only



act as a pass-through agent.
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Allocations of Revenues and Expens

Our segment revenues include all revenues fronstategic, legacy and data integration operatisrescribed in more detail above.
We assign each of our customers to a single segameiteport all of the revenues we derive from thstomer to that segment, with the
exception of hosting revenue generated from busiaed wholesale customers, which is currently rtegoss hosting segment revenues. We
report our segment expenses for our four segmerfidlaws:

» Direct expenses, which primarily are specific expenses incurrecasrect result of providing services and prodtietsegment
customers, along with selling, general and adnratise expenses that are directly associated witiciic segment customers or
activities; and

» Allocated expenses, which include network expenses, facilities expsrsnd other expenses such as fleet and real esfmnse

We do not assign depreciation and amortization esg@®r impairments to our segments, as the retesteets and capital expenditures are
centrally managed and are not monitored by or tegdo the chief operating decision maker ("CODM)segment. Similarly, we do not
assign to our segments severance expenses, rastrgaxpenses and certain centrally managed adtrative functions (such as finance,
information technology, legal and human resourdesyrest expense is also excluded from segmeanltsdsecause we manage our financin
a total company basis and have not allocated agsdebt to specific segments. Similarly, we exelather income (expense) from our segr
results.

The following table reconciles segment income toimeome:

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Dollars in millions)
Total segment income $ 2,10: 2,17¢ 6,45¢ 6,74:
Other operating revenues 25C 24¢ 757 754
Depreciation and amortization (2,097 (1,139 (3,299 (3,379
Impairment of goodwiill — (1,100 — (1,100
Other unassigned operating expenses (637) (87¢€) (2,999 (2,210
Other income (expense) (320 (320 (9749) (918)
Income tax expense (1173) (40) (369) (372)
Net income (loss) $ 18¢ (1,04 584 (479)

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

(8) Commitments and Contingencies

We are vigorously defending against all of the srattescribed below. As a matter of course, weamgared both to litigate the matters
to judgment, as well as to evaluate and consideeasonable settlement opportunities. In this Nateen we refer to a class action as
"putative" it is because a class has been alldggdhot certified in that matter. We have estalgitshccrued liabilities for the matters described
below where losses are deemed probable and redg@stinable.
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PendingMatters

In William Douglas Fulghum, et al. v. Embarq Corporation, et al. , filed on December 28, 2007 in the United Statissdriat Court for the
District of Kansas, a group of retirees filed agtivie class action lawsuit challenging the decis@make certain modifications in retiree
benefits programs relating to life insurance, madicsurance and prescription drug benefits, gdiyezéective January 1, 2006 and January 1
2008 (which, at the time of the modifications, veapected to reduce estimated future expensesdamubject benefits by more than $300
million ). Defendants include Embarq, certain sfbenefit plans, its Employee Benefits Committe@ thie individual plan administrator of
certain of its benefits plans. Additional defendaintlude Sprint Nextel and certain of its benglfins. The Court certified a class on certain of
plaintiffs’ claims, but rejected class certificatias to other claims. On October 14, 2011 Rhlghum lawyers filed a new, related lawsuit,
Abbott et al. v. Sprint Nextel et al. In Abbott, approximately 1,500 plaintiffs allege breach oiifithry duty in connection with the changes in
retiree benefits that also are at issue inRilghum case. Thé\bbott plaintiffs are all members of the class that watifeed in Fulghum on
claims for allegedly vested benefits (Counts | Hjdand theAbbott claims are similar to thEulghum breach of fiduciary duty claim (Count
1), on which theFulghum court denied class certification. The Court hagexigproceedings iAbbott indefinitely, except for limited discovery
and motion practice as to approximately 80 of tanfiffs. On February 14, 2013, tilghum court dismissed the majority of the plaintiffs'
claims in that case. On July 16, 2013, FHubghum court granted plaintiffs’ request to seek intertocyireview by the United States Court of
Appeals for the Tenth Circuit. Embarg and the ottefendants are defending the appeal, continuggtwausly contest any remaining claims
Fulghum and seek to have the claims in figbott case dismissed on similar grounds. We have nouada liability for these matters because
we believe it is premature (i) to determine whetlieaccrual is warranted and (ii) if so, to det@era reasonable estimate of probable liability

In December 2009, subsidiaries of CenturyLink fited lawsuits against subsidiaries of Sprint Nettelecover terminating access
charges for VolP traffic owed under various intentection agreements and tariffs which originallprmximated $34 million in the aggregate.
In connection with the first lawsuit, a federal com Virginia issued a ruling in our favor, whicasulted in Sprint paying us approximately $2¢
million . The other lawsuit is pending in federalct in Louisiana. In that case, in early 2011 @wairt dismissed certain of CenturyLink's
claims, referred other claims to the Federal Coninations Commission ("FCC"), and stayed the litigrat In April 2012, Sprint Nextel filed a
petition with the FCC, seeking a declaratory rulingt CenturyLink's access charges do not appi§ol® originated calls, and earlier this year,
CenturyLink filed a complaint with the Missouri HighService Commission to collect the portion of liemaining unpaid charges arising in
that state. We have not deferred any revenue régmgrelated to these matters.

On July 16, 2013, Comcast MO Group, Inc. ("Comqgddtd a lawsuit in Colorado state court againstg®t Communications
International, Inc. ("Qwest"). Comcast alleges Quirsached the parties' 1998 tax sharing agree(iEBA") when it refused to partially
indemnify Comcast for a tax liability settlementr@cast reached with the Commonwealth of Massaclsusett dispute to which we were not a
party. Comcast seeks approximately $80 millionamdges, excluding interest. Qwest and Comcastaatiepto the TSA in their capacities as
successors to the TSA's original parties, U S WHRG., a telecommunications company, and MediaOraifg Inc., a cable television
company, respectively. In October 2014, the statetgranted summary judgment in Qwest's favorappeal is possible. We have not acci
a liability for this matter because we do not badi¢hat liability is probable.

On September 13, 2006, Cargill Financial Markeks (FCargill") and Citibank, N.A. ("Citibank") fild a lawsuit in the District Court of
Amsterdam, the Netherlands, against Qwest, Konke&kKPN N.V., KPN Telecom B.V., and other formeficérs, employees or supervisory
board members of KPNQwest N.V. ("KPNQwest"), sorhe/loom were formerly affiliated with Qwest. The lawt alleges that defendants
misrepresented KPNQwest's financial and businesditton in connection with the origination of a ditfacility and wrongfully allowed
KPNQwest to borrow funds under that facility. Ptéfs allege damages of approximately €219 mill{on approximately $278 million based
on the exchange rate on September 30, 2014 ). dlne of this claim will be reduced to the degregrglffs receive recovery from a
distribution of assets from the bankruptcy esthti€RNQwest. The extent of such expected recovenpts/et known. On April 25, 2012, the
court issued its judgment denying the claims asddsy Cargill and Citibank in their lawsuit. Catgihd Citibank are appealing that decision.
We do not believe that liability is probable inglmatter.

The terms and conditions of applicable bylaws,ifteates or articles of incorporation, agreementagplicable law may obligate Qwest
to indemnify its former directors, officers or erapées with respect to the Cargill matter descréteolve, and Qwest has been advancing lega
fees and costs to certain former directors, offi@@remployees in connection with that matter.
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Several putative class actions relating to theaitaton of fiber optic cable in certain rights-efiy were filed against Qwest on behalf of
landowners on various dates and in courts locat@d istates in which Qwest has such cable (Alabamzona, California, Colorado,
Delaware, Florida, Georgia, lllinois, Indiana, lgwaansas, Kentucky, Maryland, Massachusetts, Mahiglinnesota, Mississippi, Missouri,
Nebraska, Nevada, New Jersey, New Mexico, New YNdtth Carolina, Ohio, Oklahoma, Oregon, PennsyibsaBouth Carolina, Tenness
Texas, Utah, Virginia, and Wisconsin.) For the nqat, the complaints challenge our right to insiat fiber optic cable in railroad rights-of-
way. The complaints allege that the railroads dwenrtght-of-way as an easement that did not incthdeight to permit us to install our cable
in the right-ofway without the plaintiffs' consent. In generak ttomplaints seek damages on theories of trespdssmgust enrichment, as wi
as punitive damages. After previous attempts teranto a single nationwide settlement in a siraglert proved unsuccessful, the parties
proceeded to seek court approval of settlementssiate-by-state basis. To date, the parties lepedved final approval of such settlements in
30 states. The settlement administration procashjding claim submission and evaluation, is caritig in relation to a number of these
settlements. The parties have not yet received dipproval in one state (Texas), and have notgagived either preliminary or final approval
in two states where an action is pending (Massattauand New Mexico) and one state where an astamat one time, but is not currently,
pending (Arizona). We have accrued an amount tledbelieve is probable for resolving these matteogiever, the amount is not material to
our consolidated financial statements.

CenturyLink and certain of its affiliates are defants in one consolidated securities and four loéder derivative actions. The actions
are pending in federal court in the Western Distrfd_ouisiana. Plaintiffs in these actions haveimasly alleged, among other things, that
CenturyLink and certain of its current and form#icers and directors violated federal securit@sd and/or breached fiduciary duties owed tc
the Company and its shareholders. Plaintiffs' cainps focus on alleged material misstatements asgions concerning CenturyLink's
financial condition and changes in CenturyLink'pita allocation strategy in early 2013. These sratare in preliminary phases and the
Company intends to defend against the filed actidgsrously. We have not accrued a liability foesle matters as it is premature (i) to
determine whether an accrual is warranted and 69, to determine a reasonable estimate of predatbility.

Other Proceedings and Disputes

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

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

We are aware of disputes and litigation within ithdustry, including litigation against us, regaglihe proper charges to be applied
between interexchange and local exchange caroexeftain calls between mobile and wireline dewvittet are routed through an
interexchange carrier. Some carriers are refusiqmy these access charges and some are seekingseff past charges paid. As both an
interexchange carrier and a local exchange camiethoth pay and assess substantial amounts chtrges in question. The outcome of these
disputes and litigation are currently not preditgalf we are required to stop assessing thesayebar to pay refunds of any such charges, ou
financial results could be negatively affected.
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(9) Other Financial Information
Other Current Assets

The following table presents details of other coti@Essets in our consolidated balance sheetstas dfates indicated below:

September 30, 2014 December 31, 2013
(Dollars in millions)

Prepaid expenses $ 26( 26€
Materials, supplies and inventory 134 167
Assets held for sale 54 26
Deferred activation and installation charges 10t 94
Other 38 44
Total other current assets $ 591 597

Assets held for sale includes several propertiaswie expect to sell within the next twelve montbsring the second quarter of 2014,
began discussions to sell our remaining 700 MHzléeB wireless spectrum licenses, which we purchas@®08 but never placed into
service. As a result of changes in market conditieamd prevailing spectrum prices, we recorded amnsequarter 2014 impairment charge of
$14 million , which is included in other income e our consolidated statements of operationsHemine months ended September 30, 201-
During the second quarter of 2014, we reclassifiedremaining $39 million of wireless spectrum &s&®m other intangible assets to assets
held for sale, as we anticipate completing the shfich assets within one year. We evaluated spaqirices using market conditions to
determine a Level 3 estimate of the fair valuehefwireless spectrum licenses. In July 2014, weredtinto a definitive agreement to sell and
assign our remaining 700 MHz A-Block wireless spart licenses for $39 million in cash in the aggtegd@he sale closed on November 3,
2014, and we received $39 million in cash in thegragate.

Selected Current Liabilitie:

Current liabilities reflected in our consolidatealdnce sheets include accounts payable and othentliabilities as of the dates
indicated below:

September 30, 2014 December 31, 2013
(Dollars in millions)

Accounts payable $ 1,06¢ 1,111
Other current liabilities:
Accrued rent $ 33 52
Legal reserves 18 27:¢
Other 17z 18¢
Total other current liabilities $ 224 514

Included in accounts payable at September 30, a6@l4December 31, 2013, were $77 million and $8Bomi, respectively,
representing book overdrafts and $120 million ahdObmillion , respectively, associated with capéabenditures. Included in legal reserves &
December 31, 2013, was $235 million related tatties tentative settlement agreement with thedassin the KPNQwest Dutch bankruptcy
proceeding. In February 2014 , we paid approxirga&&l71 million (or approximately $235 million ) settle this proceeding.

(10) Repurchase of CenturyLink Common Stock

In February 2013, our Board of Directors authorimedo repurchase up to $2 billion of our outstagdiommon stock. On May 29,
2014 , we completed the 2013 stock repurchase ampgiepurchasing over the course of the programteadf 59.5 million shares in the open
market at an average purchase price of $33.63haee sOf those aggregate amounts, we repurchasédanllBon shares in the open market
during the first half of 2014 for an aggregate nearirice of $433 million , or an average purchaseef $31.54 per share. All shares of
common stock repurchased under our 2013 program leen retired.
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In February 2014 , our Board of Directors authatiaenew 24 -month program to repurchase up to greggte of $1 billion of our
outstanding common stock. This new program tookotfbn May 29, 2014, immediately upon the comptetibour predecessor 2013 stock
repurchase program. During the nine months endpteB8er 30, 2014 , we repurchased 2.9 milibares of our outstanding common stoc
the open market under our 2014 stock repurchaggaro These shares were repurchased for an aggmegaket price of $109 million , or an
average purchase price of $37.29 per share. Theategsed common stock has been retired. As of Séete30, 2014 , we had approximately
$891 million remaining available for stock repursba under the 2014 stock repurchase program.

(11) Accumulated Other Comprehensive Loss

The tables below summarize changes in accumuldbent comprehensive loss recorded on our consotidzdance sheets by componen
for the three and nine months ended September03@, 2

Foreign Currency

Translation
Post-Retirement Adjustment
Pension Plans Benefit Plans and Other Total
(Dollars in millions)
Balance at June 30, 2014 $ (667) (11€) (2 (779
Other comprehensive income before reclassifications — — (16 (16)
Amounts reclassified from accumulated other
comprehensive income 4 2 — 6
Net current-period other comprehensive income 4 2 (16) (20
Balance at September 30, 2014 $ (657) (119 (18) (789
Foreign Currency
Translation
Post-Retirement Adjustment
Pension Plans Benefit Plans and Other Total
(Dollars in millions)
Balance at December 31, 2013 $ (669) (122) (172) (802)
Other comprehensive income before reclassifications — — @) @)
Amounts reclassified from accumulated other
comprehensive income 12 8 — 20
Net current-period other comprehensive income Yloss 12 8 (7 13
Balance at September 30, 2014 $ (657) (119 (18) (789
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The tables below present further information almurtreclassifications out of accumulated other cahensive loss by component for
the three and nine months ended September 30,:2014

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

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

Net actuarial loss $ (5) See Note 4-Employee Benefits
Prior service cost (5) See Note 4-Employee Benefits
Total before tax (20
Income tax expense 4  Income tax expense

Net of tax $ (6)

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

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

Net actuarial loss $ (15) See Note 4-Employee Benefits
Prior service cost (18) See Note 4-Employee Benefits
Total before tax (33
Income tax expense 13 Income tax expense

Net of tax $ (20)

The tables below summarize changes in accumuldbent comprehensive loss recorded on our consotidzdance sheets by componen
for the three and nine months ended September03@ 2

Foreign Currency

Translation
Post-Retirement Adjustment
Pension Plans Benefit Plans and Other Total
(Dollars in millions)
Balance at June 30, 2013 $ (1,372) (28€) (27) (1,689
Other comprehensive income before reclassifications — — 13 13
Amounts reclassified from accumulated other
comprehensive income 13 1 — 14
Net current-period other comprehensive income 13 1 13 27
Balance at September 30, 2013 $ (1,359 (287) (14 (1,660
Foreign Currency
Translation
Post-Retirement Adjustment
Pension Plans Benefit Plans and Other Total
(Dollars in millions)
Balance at December 31, 2012 $ (1,399 (289) (23 (1,709
Other comprehensive income before reclassifications — — QD (@D}
Amounts reclassified from accumulated other
comprehensive income 40 2 — 42
Net current-period other comprehensive income Jloss 40 2 (@D} 41
Balance at September 30, 2013 $ (1,359 (287) (14) (1,660
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The tables below present further information almurtreclassifications out of accumulated other cahensive loss by component for
the three and nine months ended September 30,:2013

Affected Line Item in Consolidated Statement of
Operations or Footnote Where Additional
(Decrease) Increase Information is Presented If The Amount is not
Three Months Ended September 30, 2013 in Net Income Recognized in Net Income in Total

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

Net actuarial loss $ (21) See Note 4-Employee Benefits
Prior service cost (1) See Note 4-Employee Benefits
Total before tax (22
Income tax expense 8 Income tax expense

Net of tax $ (14)

Affected Line Item in Consolidated Statement of
Operations or Footnote Where Additional
(Decrease) Increase Information is Presented If The Amount is not
Nine Months Ended September 30, 2013 in Net Income Recognized in Net Income in Total

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

Net actuarial loss $ (64) See Note 4-Employee Benefits
Prior service cost (4) See Note 4-Employee Benefits
Total before tax (68)
Income tax expense 26 Income tax expense

Net of tax $ (42)
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Unless the context requires otherwise, references in this report to " CenturyLink," "we,
consolidated subsidiaries.

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

All referencesto "Notes' in this Item 2 refer to the Notes to Consolidated Financial Satements included in Item 1 of Part | of thisreport.

Certain statements in this report constitute fodalaoking statements. See the last paragraph siténin 2 and "Risk Factors" in Item 1A
of Part Il of this report for a discussion of cértéactors that could cause our actual resultsfferdrom our anticipated results or otherwise
impact our business, financial condition, resuftsgerations, liquidity or prospects.

Overview

Management's Discussion and Analysis of Finanamaddtion and Results of Operations ("MD&A") inclutlberein should be read in
conjunction with MD&A and the other information ionded in our Annual Report on Form 10-K for theiyeaded December 31, 2013 , and
with the consolidated financial statements andedlaotes in Item 1 of Part | of this report. Theults of operations for the first nineonths o
the year are not necessarily indicative of theltesii operations that might be expected for thireryear.

We are an integrated communications company engag@arily in providing an array of communicatioservices to our residential,
business, governmental and wholesale customersc@dumunications services include local and longadise, broadband, private line
(including special access), Multi-Protocol Labelighing ("MPLS"), data integration, managed hostfimgluding cloud hosting), colocation,
Ethernet, network access, public access, wirelédsp and other ancillary services. We strive tontaan our customer relationships by, ame
other things, bundling our service offerings toypde our customers with a complete offering of gneted communications services.

At September 30, 2014 , we operated 12.5 milli@oeas lines in 37 states, served approximatelyn@libn broadband subscribers, and
operated 58 data centers throughout North AmeEaegpe and Asia. Access lines are telephone liea&shing from the customers' premises tc
a connection with the public switched telephonewoet and broadband subscribers are customers wiohig@se high-speed internet connectior
services through their existing telephone lineandtalone telephone lines, or fiber-optic cablas. @ethodology for counting access lines,
subscriber lines and data centers, which is desttffilrther in the operational metrics table beloder "Results of Operations”, may not be
comparable to those of other companies.

We currently report the following four segment®imr consolidated financial statements:

» Consumer. Consists generally of providing strategic and lggamducts and services to residential consumeus s@ategic products
and services offered to these customers includdmadband, wireless and video services, includingPrism TV services. Our
legacy services offered to these customers indhucid and long-distance services.

» Business. Consists generally of providing strategic and lggamoducts and services to commercial, enterpgiedal and government
customers. Our strategic products and servicesaaff® these customers include our private lineattband, Ethernet, MPLS, data
integration, Voice over Internet Protocol ("VolRi)d network management services. Our legacy seroitered to these customers
include local and long-distance services.

* Wholesale. Consists generally of providing strategic and lggamducts and services to other communicationsigeos. Our strategic
products and services offered to these customemnaimly private line (including special accesgglidated internet access, digital
subscriber line ("DSL") and MPLS. Our legacy seegioffered to these customers include the resalardbcal access services, the
sale of unbundled network elements ("UNEs") whitbvaour wholesale customers to use our networt combination of our
network and their own networks to provide voice dath services to their customers, long-distandesaritched access services and
other services, including billing and collectiomsees, pole and floor space rentals, public aceesgces and database services.

* Hosting. Consists primarily of providing colocation, manadmexsting and cloud hosting services to commereiaterprise, global,
governmental and wholesale customers.
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Our segment information does not include capitpleexiitures, total assets, or certain revenues gpehses that we manage on a
centralized basis and are reviewed by our chiefaijppg decision maker ("CODM") only on a consolethbasis. Our segment results are not
necessarily indicative of the results of operatithrag our segments would have achieved had theratgzbas stand-alone entities during the
periods presented. For additional information almautsegments, see Note 7—Segment Informationteansolidated financial statements in
Item 1 of Part | of this report and "Results of Ggimns—Segment Results" below.

Effective November 1, 2014, we implemented a neyanizational structure designed to strengthen bilityato attain our operational,
strategic and financial goals. The change in ogaoizational structure will likely result in somedification of our segment reporting, which
we expect to finalize in the fourth quarter of 2@ report in our consolidated financial statermémit the year ending December 31, 2014.

Results of Operations

The following table summarizes the results of camsolidated operations for the three and nine nwaitded September 30, 2014 and
2013:

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Dollars in millions except per share amounts)
Operating revenues $ 4,51« 4,51¢ 13,59 13,55
Operating expenses 3,89t 5,20( 11,66¢ 12,74:
Operating income (loss) 61¢ (68E) 1,927 812
Other income (expense) (320 (320 (9749) (91¢)
Income tax expense 111 40 36¢ 372
Net income (loss) $ 18¢ (1,04%) 584 (47¢)
Basic earnings (loss) per common share $ 0.3¢ (2.7€) 1.0 (0.79
Diluted earnings (loss) per common share $ 0.32 (1.7¢) 1.0 (0.79

The following table summarizes our broadband sulbsts, access lines, data centers and number dbgegs as of September 30, 2014
and 2013:

As of September 30,
Increase /
2014 2013 (Decrease) % Change
(in thousands except for data centers, which are a@l amounts)

Operational metrics:

Total broadband subscribéts 6,06: 5,94 121 2.C%
Total access liné¥ 12,537 13,15( (613 (4.7)%
Total data center® 58 55 3 5.5%
Total employees 45.1 46.7 (1.6 (3.9%

@ Broadband subscribers are customers that purchgiseseed Internet connection service through #esting telephone lines, stand-alone telephareslior fiber-optic

cables, and access lines are lines reaching freraustomers' premises to a connection with theipobtwork. Our methodology for counting our broadt subscribers and
access lines includes only those lines that weaipeovide services to external customers and deellines used solely by us and our affiliatealdd excludes unbundled
loops and includes stand-alone broadband subssri¥é count lines when we install the service.

@ Data centers are located throughout North AmeEcaope and Asi.
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During the last several years, we have experiereezhue decline (excluding the impact of acquis#joprimarily due to declines in

access lines, access rates and minutes of useitifatathese declines, we remain focused on aftortamong other things:

» promote longerm relationships with our customers through bimgdbf integrated service

» provide a wide array of diverse services, inglgcadditional services that may become availablhé future due to, among other

things, advances in technology or improvementainimfrastructure;

» provide our broadband and premium services to laghigercentage of our custom

* pursue acquisitions of additional assets if avéglah attractive price

* increase prices on our products and services ifsdreh practicabl

* increase usage of our networks;
« market our products and services to new custo

Operating Revenues

We categorize our products, services and revermes@the following four categories:

»  Strategic services, which include primarily broadband, private linec{uding special access, which we market to whadéeand

business customers), MPLS (which is a data netwgrtéchnology that can deliver the quality of seeviequired to support real-time

voice and video service), hosting (including cldwsting and managed hosting), colocation, Etheuido (including our facilities-
based video services, which we now offer in tweharkets, and our resold satellite service), Vol& darizon Wireless services;

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

» Dataintegration, which includes the sale of telecommunications@gent located on customers' premises and relatfdgsional
services, such as network management, installatidrmaintenance of data equipment and buildingagnietary fiber-optic

broadband networks for our governmental and busioestomers; and

»  Other revenues, which consists primarily of USF revenue and surghar Unlike the first three revenue categoriesrothvenues are

not included in our segment revenues.

The following tables summarize the amount of owgrafing revenues recorded under our four reveniegcdes:

Three Months Ended September 30,

Strategic services
Legacy services
Data integration
Other

Total operating revenues

Strategic services
Legacy services

Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)
2,31( 2,212 98 4%
1,76¢ 1,892 (123 (7%
18t 162 22 13%
25C 24¢ 2 1%
4,51¢ 4,51¢ D — 0
Nine Months Ended September 30, Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)
6,88¢ 6,562 327 5%
5,401 5,767 (36€) (6)%



Data integration 54€ 47C 7€ 16 %
Other 757 754 3 — %

Total operating revenues $ 13,59: 13,55! 4C — %
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Our total operating revenues decreased by $1 mi/lar less than 1%, for the three months endetk8dyer 30, 2014 as compared to the
three months ended September 30, 2013 primarilytalttee continued decline in our legacy servicegmeies, which were substantially offset
by the increases in strategic services revenueslatadntegration. Our total operating revenuessiased by $40 million , or less than 1%, for
the nine months ended September 30, 2014 as codnjgaiiee nine months ended September 30, 2013 plyndaie to strong growth in both
strategic services revenues and data integratibichwvere partially offset by a decline in legaeyvices revenues. The growth in our strategi
services revenues is primarily due to increasésoadband, Ethernet, MPLS, facilities-based vigeanaged hosting and colocation services,
which were slightly offset by declines in privated (including special access) services. The irsréa data integration revenues, which are
typically more volatile than several of our otheusces of revenue, is primarily due to higher safesustomer premise equipment to
governmental and business customers during thedsenioted above. The decrease in legacy servigesues is attributable to declining local,
long-distance and access services which refleatdhéinuing loss of access lines and loss of aatatiaccess revenues. At September 30,
2014, we had approximately 12.5 million accessslire approximately 4.7% less than the number oéslines we operated at September 3(
2013. We believe the decline in the number of axtiees was primarily due to the displacement aflititonal wireline telephone services by
other competitive products and services, includitgrnet and wireless communication services. Wienese that the rate of our access lines
losses will be between 4.4% and 5.0% over theykdlr of 2014. Other operating revenues increasetthésthree and nine months ended
September 30, 2014 as compared to the three aadmoinths ended September 30, 2013 primarily dbégteer revenues related to an
increased universal service fund contribution fgatdiich were substantially offset by lower revesfi®m intrastate universal service funds.

During 2013, operating revenues attributable ttateibundled and Competitive Local Exchange Ca(tiét. EC") retail services were
revised, which resulted in a net increase to giratgervice revenues of $22 million and $67 millieand a corresponding net reduction to
legacy services revenues of $22 million and $6Tanilfor the three and nine months ended Septei3®e2013 , respectively. For additional
information on the revisions to certain bundled @&dEC services, see Note Segment Information to our consolidated financiatesnents i
Item 1 of Part | of this report.

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

Operating Expenses

Total operating expenses decreased by $1.3 billar25% , for the three months ended Septembe2@®B4} as compared to the three
months ended September 30, 2013 and operating sapeercreased by $1.1 billion , or 8% , for the mronths ended September 30, 2014 a:
compared to the nine months ended September 33,.201

The following tables summarize our operating exgens

Three Months Ended September 30,

Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)
Cost of services and products (exclusive of depteci
and amortization) 1,97t 1,91¢ 57 3%
Selling, general and administrative 822 1,045 (229 (21)%
Depreciation and amortization 1,097 1,13¢ (38) (3)%
Impairment of goodwiill — 1,10C (1,100 (100%
Total operating expenses 3,89¢ 5,20( (1,309 (25)%
Nine Months Ended September 30,
Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)
Cost of services and products (exclusive of deptexi
and amortization) 5,87: 5,58 28t 5%
Selling, general and administrative 2,497 2,67¢ (182) (7%
Depreciation and amortization 3,29i 3,37¢ (78) (2)%
Impairment of goodwill — 1,10( (1,100 (100%
Total operating expenses 11,66¢ 12,74: (1,07%) (8)%
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Cost of services and products (exclusive of deptiri and amortization) increased by $57 milliam 3% , for the three months ended
September 30, 2014 as compared to the three menttexi September 30, 2013 primarily due to increiasegstomer premise equipment
installation expenses related to the increase tim idéegration revenues, facility and network ca@std Prism TV programming expenses. Cost
of services and products (exclusive of depreciadioth amortization) increased by $285 million , & 5for the nine months ended
September 30, 2014 as compared to the nine montlexieSeptember 30, 2013 primarily due to incremsesiployee-related costs, customer
premise equipment installation expenses relatéldetincrease in data integration revenues, faality network costs, real estate and power
costs and Prism TV programming expenses.

Selling, general and administrative expenses dsetehy $224 million , or 21% , for the three morghded September 30, 2014 as
compared to the three months ended September 38,0narily due to a decrease in legal costs aatatwith the establishment of a legal
reserve of $233 million during the third quarte26fL3 in connection with settling a litigation neattThe decrease was partially offset by an
increase in employee-related costs (including sewa costs). Selling, general and administratiypepses decreased by $182 million , or 7%
for the nine months ended September 30, 2014 apareu to the nine months ended September 30, 2@hargdy due to the aboverentionec
$233 million decrease in legal reserves from therprear's litigation settlement. The decrease pasially offset by increases in employee-
related costs (including severance costs), maretitd advertising expenses and impairment chaaj@ted to office buildings currently being
marketed and classified as assets held for sale.

Depreciation and amortization expenses decreas&3®ynillion , or 3% , and by $78 million , or 2%or the three and nine months
ended September 30, 2014 as compared to the thdegiree months ended September 30, 2013 .

Depreciation expense was $736 million for the thmesmths ended September 30, 2014 as compared Tordifion for the three months
ended September 30, 2013 . Depreciation expens&2v2billion for both the nine months ended Seflen80, 2014 and 2013 . Annual
depreciation expense is impacted by several faatwrkiding changes in our depreciable cost bakianges in our estimates of the remaining
economic life of certain assets and the additionesf plant. The 2014 depreciation expense relatedit plant placed in service prior to 2014
is expected to be lower than the 2013 depreciaiqense due to our plant aging and becoming f@pyrekciated or retired. This decrease is
expected to be partially offset by new plant addisiin 2014and changes in the estimated lives of certain ptppelant and equipment. Duril
January 2014, we implemented changes in estimaa¢seduced the remaining economic lives of cedaiitich and circuit network equipment
which we expect to result in increased 2014 andapteciation expense. Additionally, we recentlyeleped a plan to migrate customers from
one of our networks to another between the fountirtgr of 2014 and the fourth quarter of 2015. Assalt, we implemented changes in
estimates that reduced the remaining economic t¥esrtain network assets. These changes willrgsan increase in depreciation expense
of approximately $12 million for the three monthelang December 31, 2014 and approximately $48 anilfor 2015. We further expect
depreciation expense will increase in the fourtartpr of 2014 compared to the third quarter of 2044 to the timing of net additions of plant
during 2014 and the additional depreciation relateanticipated changes in estimates to be implésdetturing the fourth quarter of 2014. For
more information about the changes in our estimaftéise remaining economic lives of these assetsNote 1—Basis of Presentation to our
consolidated financial statements in Iltem 1 of Paftthis report.

Amortization expense decreased by $27 million f&888 million in the three months ended SeptembeP303 to $361 million in the
three months ended September 30, 2014 and decrea$6d million from approximately $1.2 billion the nine months ended September 30,
2013 to approximately $1.1 billion in the nine mwended September 30, 2014 primarily due to taebtiaccelerated amortization methods
for a portion of the customer relationship assetgiaed in connection with the acquisitions of Emapim 2009 and Qwest in 2011. These
quarterly declines are expected to continue. Arpatitn of our software investments declined dusofoware becoming fully amortized faster
than new software is acquired, which was partiaffget by a change in the estimate of the remaieo@nomic lives of the Savvis trade name
and certain cloud software. For more informatioawttihe changes in our estimates of the remaintog@nic lives of these assets, see Note
1—Basis of Presentation to our consolidated fir@rstatements in Item 1 of Part | of this report.

Goodwill Impairment

As of September 30, 2013, we tested our reportimigguvhich were our four current operating segrméodnsumer, business, wholesale
and hosting), for goodwill impairment. As explainadyreater detail in Note 3—Goodwill, Customer &&nships and Other Intangible Assets
to our consolidated financial statements in Iteof Bart Il of our Annual Report Form 10-K for thear ended December 31, 2013, we
concluded that our goodwill for the hosting segmeas impaired as of September 30, 2013, and wededpduring the third quarter of 2013,
our best estimate of a non-cash, non-tax dedugibelwill impairment charge of $1.1 billion for gdwill attributable to our hosting segment.
Upon the completion of our analysis during thedwling quarter, we reduced the charge to $1.09®bidls we recorded goodwill at its impli
fair value.
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During the fourth quarter of 2013, we elected targe the date or our annual assessment of goadwitlirment from September 30 to
October 31, commencing October 31, 2014. Managebwigves this change more closely aligns the nesgssment date with our strategic
planning process. On October 31, 2014, we begaamuual goodwill impairment assessment on our ¢ourent operating segments. As of
report date, we have not completed our goodwillaimpent assessment and are unable to conclude evt@mthot the goodwill assigned to our
operating segments is impaired. You should be atiwate as of the date of our prior quantitativeeassment (September 30, 2013), the
estimated fair value of our consumer segment e@xitgeded its carrying value of equity by only &td, after recording an impairment
charge to the hosting segment, the estimated &hilevof its equity equaled the carrying value fifuity. Please see the abogéerenced Nof
3 for additional information. We will finalize oassessment in the fourth quarter of 2014.

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

The following tables summarize our total other imeo(expense) and income tax expense:

Three Months Ended September 30,

Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)
Interest expense (325) (329 4 ()%
Other income, net 5 9 (4) (49)%
Total other income (expense) (320 (320 — — %
Income tax expense 111 40 71 17 %
Nine Months Ended September 30, Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)
Interest expense (981) (970 11 1%
Other income, net 7 52 (45) (87)%
Total other income (expense) (9749 (91¢) 56 6 %
Income tax expense 36¢ 37z (©)] ()%

Interest Expense

Interest expense decreased by $4 million , or 186the three months ended September 30, 2014rapared to the three months ended
September 30, 2013 primarily due to a reversahdhterest expense reserve as a result of a setileofi an operating tax liability. Interest
expense increased by $11 million , or 1% , forrtime months ended September 30, 2014 as compatike tine months ended September 30
2013 primarily due to a higher average outstandiglgt balance in 2014 and a reduction in the anaditiz of debt premiums, which were
partially offset by a slightly lower weighted avgesinterest rate, the reversal of certain tax @gereserves and increased capitalized interest.

Other Income, Net

Other income, net reflects certain items not diyeetlated to our core operations, including ousirehof income from our 49% interest in
a cellular partnership, interest income, gainslaedes from non-operating asset dispositions argigio currency gains and losses. Other
income, net decreased by $4 million , or 44% tferthree months ended September 30, 2014 as cedjmathe three months ended
September 30, 2013 primarily due to greater lossg®reign currency transactions in the currenigukas compared to the same 2013 period.
Other income, net decreased by $45 million , or 8766 the nine months ended September 30, 20tém@pared to the nine months ended
September 30, 2013 primarily due to a second quaft2014 impairment charge of $14 million recordedonnection with the pending sale of
our 700 MHz A-Block wireless spectrum licenses ar&B2 million gain on the sale of wireless spectmnhe first quarter of 2013 . The sale
of our 700 MHz A-Block wireless spectrum licenséssed on November 3, 2014, and we received $3%omiih cash in the aggregate.
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Income Tax Expense

For the three months ended September 30, 2014G481, Dur effective income tax rate was 37.1% d@n@d)¥o , respectively, and for the
nine months ended September 30, 2014 and 2013effegtive income tax rate was 38.7% and (350.9)8spectively. The effective tax rate
for the three months ended September 30, 2014udies a year-to-date adjustment related to oucésteof taxes on foreign income and the
effects of discontinuance of the Employee StoclcRase Plan. The effective tax rate for the ninethmanded September 30, 2014 , reflects
the absence of tax benefits from the impairmemtusf700 MHz A-Block wireless spectrum licenses,shese we are not likely to generate
income of a character required to realize a taxefiefiom the loss on ultimate disposition. Theeetive tax rates for the three and nine month:
ended September 30, 2013, reflects the net ingdabe $1.1 billion non-deductible goodwill impaiemt recorded in the third quarter of 2013,
a favorable settlement with the Internal RevenuwiSe of $33 million recorded in the second quaaie2013 and an unfavorable accounting
adjustment for nondeductible life insurance cost®rded in the first quarter of 2013.

Segment Result
General

Our segment results are summarized below:

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Dollars in millions)

Total segment revenues $ 4,26¢ 4,26 12,83¢ 12,79¢
Total segment expenses 2,161 2,08¢ 6,37¢ 6,05¢
Total segment income $ 2,10t 2,17¢ 6,45¢ 6,74:
Total margin percentage 49% 51% 50% 53%
Consumer:

Revenues $ 1,491 1,50z 4,50( 4,50¢

Expenses 611 60< 1,79: 1,72¢

Income $ 88( 89¢ 2,707 2,78(

Margin percentage 59%9% 60% 60% 62%
Business:

Revenues $ 1,56¢ 1,54¢ 4,69z 4,57¢

Expenses 997 932 2,93t 2,701

Income $ 572 612 1,757 1,87:

Margin percentage 36% 40% 37% 41%
Wholesale:

Revenues $ 842 87¢ 2,571 2,69/

Expenses 28t 292 844 86¢

Income $ 55¢ 58t 1,725 1,82¢

Margin percentage 66% 67% 67% 68%
Hosting:

Revenues $ 361 34z 1,07: 1,02:

Expenses 26¢ 25¢ 80¢€ 75¢

Income $ 93 83 267 264

Margin percentage 26% 24% 25% 26%

During the first quarter of 2014, we adopted sevetianges with respect to the assignment of ceetgirenses to our segments. We have
restated the previously reported segment resultthéthree and nine months ended September 33,t20donform to the current presentation.
For additional information on these changes, sete Me-Segment Information to our consolidated finalngtatements in Item 1 of Part | of
this report.
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Our segment revenues include all revenues fronstategic and legacy services and data integrasaescribed in more detail above.
We assign each of our customers to a single segamehteport all of the revenues we derive from thstomer to that segment, with the
exception of hosting revenue generated from busiaad wholesale customers, which is reported itifgpsegment revenues. We report our
segment expenses for our four segments as follows:

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

» Allocated expenses, which include network expenses, facilities exgsnand other expenses such as fleet and real ezpnse

We do not assign depreciation and amortization es@er impairments to our segments, as the redssets and capital expenditures are
centrally managed and are not monitored by or tepgdo the chief operating decision maker ("CODIMgy)segment. Similarly, we do not
assign to our segments severance expenses, ragtigeixpenses and, certain centrally managed ashaitive functions (such as finance,
information technology, legal and human resourdesyrest expense is also excluded from segmeunltsdsecause we manage our financin
a total company basis and have not allocated assdebt to specific segments. Similarly, we exelother income (expense) from our segr
results.

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

e Srategic services. In order to remain competitive and attract addiiaresidential broadband subscribers, we belieigportant to
continually increase our broadband network's sempkeconnection speeds. As a result, we contintrevést in our broadband
network, which allows for the delivery of higheregal broadband services to a greater number ofroesso We compete in a maturi
broadband market in which most consumers alreadg heoadband services and growth rates in new gbbss have slowed.
Moreover, as described further in ltem 1A of Phdflthis report, demand for our broadband servammdd be adversely affected by
competitors continuing to provide services at highreadband speed than ours or expanding theimagdawireless data service
offerings. We also continue to expand our othextstric product offerings, including facilities-bedsedeo services. The expansion of
our facilities-based video service infrastructuggquires us to incur start-up expenses in advanteeatvenue that this service is
expected to generate. Although, over time, we et our revenue for facilities-based video sesiwill offset the expenses
incurred, the timing of this revenue growth is uta@ and the video business is growing increagioghmpetitive. We believe these
efforts to expand our strategic products will imgEamur ability to compete and increase our strategienues;

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

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

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

Consumer Segment
Three Months Ended September 30,

Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)

Segment revenues:

Strategic services $ 712 66¢ 43 6 %

Legacy services 77¢ 83: (55) (7)%

Data integration 1 1 — — %

Total revenues 1,491 1,50: (12 ()%
Segment expenses:

Direct 48¢€ 481 5 1%

Allocated 12t 124 1 1%

Total expenses 611 60% 6 1%
Segment income $ 88( 89¢ (18) (2%
Segment margin percentage 5% 60%

Consumer Segment

Nine Months Ended September 30,

Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)

Segment revenues:

Strategic services $ 2,12¢ 1,967 15€ 8%

Legacy services 2,37¢ 2,53 (169 (6)%

Data integration 3 4 (1) (25)%

Total revenues 4,50( 4,50¢ (8 — %
Segment expenses:

Direct 1,43( 1,37¢ 55 4%

Allocated 363 358 10 3%

Total expenses 1,79: 1,72¢ 65 4%
Segment income $ 2,707 2,78( (73 (3)%
Segment margin percentage 6C% 62%

Segment Revenues

Consumer revenues decreased by $12 million , or ffathe three months ended September 30, 20tdrapared to the three months
ended September 30, 2013 and decreased by $8milioless than 1%, for the nine months endedeBamer 30, 2014 as compared to tiree
months ended September 30, 2013 . The increasetegic services revenues for both periods wagduoearily to increases in the number of
our facilities-based video customers and increasti®e humber of broadband subscribers, as wédtbas price increases on various services.
The decline in legacy services revenues for botloge was primarily due to declines in local anddalistance service volumes associated
access line losses resulting from the competithaetachnological changes described above.

Segment Expenses

Consumer expenses increased by $6 million , or fit¥ethe three months ended September 30, 201drapared to the three months
ended September 30, 2013 primarily due to an iser@aprogramming expenses for Prism TV contentltiag from subscriber growth in our
Prism TV markets, which were partially offset byctEases in employee-related costs. Consumer expenseased by $65 million , or 4%or
the nine months ended September 30, 2014 as codnjgatiee nine months ended September 30, 2013 plyndaie to increases in marketing
and advertising expenses, Prism TV content reguftom subscriber growth in our Prism TV marketd #me number of modems shipped for
Prism customer premise equipment, which were pigrtéfset by reductions in employee-related costs.
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Segment Income

Consumer income decreased by $18 million , or 286 the three months ended September 30, 2014rapared to the three months
ended September 30, 2013 and decreased by $78milhr 3% , for the nine months ended Septembe2@D4 as compared to the nine
months ended September 30, 2013 . The declinensucoer segment income for both periods was prigndtie to customers migrating from
legacy services to lower margin strategic serviagsch caused our segment expenses to increaskastea pace than segment revenues.

Business
The operations of our business segment have bgeacted by several significant trends, includingsthdescribed below:

e Strategic services. Our mix of total segment revenues continues taabégfrom legacy services to strategic servicesuas
commercial, enterprise, global and governmentaiorniers increasingly demand customized and integi@ddta, Internet and voice
services. We offer diverse combinations of emergaufpnology products and services such as prirege MPLS, and VolP services.
We believe these services afford our customers ffi@xibility in managing their communications neeatsl improve the effectiveness
and efficiency of their operations. Although we arperiencing price compression on our strategiices due to competition, we
expect strategic revenues from these servicesrtinee to grow during 2014;

» Legacy services. We face intense competition with respect to oghhmargin legacy services and continue to see mgstmigrating
away from these services and into lower margirtesgia services. In addition, our legacy servicegneies have been, and we expect
they will continue to be, adversely affected byesscline losses and price compression;

« Dataintegration. We expect both data integration revenue and tlhéexkcosts will fluctuate from quarter to quarsrthis offering
tends to be more sensitive than others to chamgi&ieconomy and in spending trends of our fedstatle and local governmental
customers, many of whom have recently experienabdtantial budget cuts with the possibility of dddfial future budget cuts; and

*  Operating efficiencies. We continue to evaluate our operating structudefaous. This involves balancing our segment waddan
response to our workload requirements, productiwityrovements and changes in industry, competite@hnological and regulatory
conditions, while achieving operational efficierscEnd improving our processes through automatiomweyer, our ongoing efforts to
increase revenue will continue to require that meir higher costs in some areas, including thediaf additional sales employees.
We also expect our business segment to benefiteicttl from enhanced efficiencies in our compangewetwork operations.
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The following tables summarize the results of ofjens from our business segment:

Business Segment

Three Months Ended September 30,

Increase /
2014 2013 (Decrease) %Change
(Dollars in millions)

Segment revenues:

Strategic services 677 63¢ 39 6 %

Legacy services 70¢ 744 (36) (5)%

Data integration 184 162 22 14%

Total revenues 1,56¢ 1,54¢ 25 2%
Segment expenses:

Direct 88t 81€ 69 8 %

Allocated 112 11€ 4 3)%

Total expenses 997 932 65 7%
Segment income 57z 61z (40) (7%
Segment margin percentage 36% 40%

Business Segment
Nine Months Ended September 30, Increase /
2014 2013 (Decrease) %Change
(Dollars in millions)

Segment revenues:

Strategic services 1,99t 1,867 12¢ 7%

Legacy services 2,15¢ 2,241 (87) (4%

Data integration 542 46€ 77 17%

Total revenues 4,69: 4,574 11¢€ 3%
Segment expenses:

Direct 2,60¢ 2,37: 232 10 %

Allocated 33C 32¢ 2 1%

Total expenses 2,93¢ 2,701 234 9%
Segment income 1,751 1,87¢ (11€) (6)%
Segment margin percentage 37% 41%

Segment Revenues

Business segment revenues increased by $25 milbio2% , for the three months ended Septembe2@®D4 as compared to the three
months ended September 30, 2013 and increasedl8yriillion , or 3% , for the nine months ended &apgier 30, 2014 as compared to the
nine months ended September 30, 2013 . The inciedsesiness segment revenues for both periodgviiasirily due to growth in our
strategic services revenues and data integratiemntees, which were partially offset by a declinéeigacy services revenues. The growth in ou
strategic services revenues for both periods wiasapity due to strong MPLS unit growth and highéh&net volume, which were slightly
offset by a decline in private line (including sj@@ccess) services. The increase in data infegreg¢venues for both periods was primarily
to higher sales of customer premise equipment ve@munental and business customers during the pérlueldecline in legacy services
revenues for both periods was attributable to lovedumes of local and traditional WAN services.
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Segment Expenses

Business expenses increased by $65 million , or ft#the three months ended September 30, 20tdrapared to the three months
ended September 30, 2013 primarily due to increiasesmployee-related expenses attributable to miglages and benefits, customer premise
equipment costs resulting from the higher goverrtaieand business sales noted above and facilitis aveven by MPLS unit growth. Busine
expenses increased by $234 million , or 9% , ferrtine months ended September 30, 2014 as comigetiteel nine months ended
September 30, 2013 primarily due to increases ipleyee-related expenses attributable to higher sjdgenefits and internal commissions,
professional fees, customer premise equipment cestdting from higher governmental and businetsssaoted above and facility costs dri
by MPLS unit growth.

Segment Income

Business income decreased by $40 million , or 786the three months ended September 30, 2014mapared to the three months
ended September 30, 2013 and decreased by $11@&mmitr 6% , for the nine months ended SeptemBe2B14 as compared to the nine
months ended September 30, 2013 . The decreassiimls segment income for both periods was priyrduie to customers migrating from
legacy services to lower margin strategic serviagsch caused our segment expenses to increaskastea pace than segment revenues.

Wholesale
The operations of our wholesale segment have lmpadted by several significant trends, includingsthdescribed below:

e Srategic services. Demand for our private line services (includingapl access) continues to decline due to our mests
optimization of their networks, industry consolidatand technological migration. While we expedttthese factors will continue to
negatively impact our wholesale segment, we belibgedemand for our fiber-based special accesgssrprovided to wireline and
wireless carriers for backhaul will partially oftdbe decline in copper-based special access ssrpiovided to wireline and wireless
carriers as they migrate to Ethernet servicespatih the timing and magnitude of this technologmajration remains uncertain;

* Legacy services. Our access, local services and long-distance tmghave been and we expect will continue to beraély affected
by customer migration to more technologically adhservices, declining demand for traditional ea@ervices, industry
consolidation and price compression caused by atigul and rate reductions. For example, many whédesonsumers are substitut
cable, wireless and VolIP services for traditionzite telecommunications services, resulting in iorgd access revenue loss. Our
switched access revenues have been and will centinbe impacted by changes related to the Comxraetica and Intercarrier
Compensation Reform order ("CAF order") adoptedhgyFederal Communications Commission ("FCC") oto®er 27, 2011, which
we believe has increased the pace of reductiotieiamount of switched access revenues we reaeivariwholesale segment.
Conversely, the FCC instituted an access recovrayge that we believe will allow us to recover thajority of these lost revenues
directly from end users in our consumer and busisegments. We expect the net effect of theserfaatiti continue to adversely
impact our wholesale segment; and

e Operating efficiencies. We continue to evaluate our operating structucefanus. This involves balancing our segment waddan
response to our workload requirements, productiwifgrovements and changes in industry, competitaghnological and regulatory
conditions. We also expect our wholesale segmebénefit indirectly from enhanced efficiencies ir company-wide network
operations.
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The following tables summarize the results of ofjens from our wholesale segment:

Wholesale Segment
Three Months Ended September 30,

Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)

Segment revenues:

Strategic services $ 56( 56% (3) (1)%

Legacy services 28¢ 31¢ (32 (10%

Total revenues 84: 87¢ (39) (4%
Segment expenses:

Direct 47 46 1 2%

Allocated 23¢ 247 9 (4)%

Total expenses 28t 29¢ (8) (3)%
Segment income $ 55¢ 58¢ (27) (5)%
Segment margin percentage 66% 67%

Wholesale Segment

Nine Months Ended September 30,

Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)

Segment revenues:

Strategic services $ 1,69¢ 1,70¢ (7 — %

Legacy services 87& 98¢ (11¢) (12)%

Total revenues 2,571 2,69/ (123 (5)%
Segment expenses:

Direct 134 12€ 8 6 %

Allocated 71C 742 (32 (4)%

Total expenses 844 86¢ (249 3)%
Segment income 1,727 1,82¢ (99 (5)%
Segment margin percentage 67% 68%

Segment Revenues

Wholesale revenues decreased by $35 million , or #¥the three months ended September 30, 20tdrapared to the three months
ended September 30, 2013 and decreased by $123witr 5% , for the nine months ended SeptemBe2B14 as compared to the nine
months ended September 30, 2013 . The declingatieservices revenues for both periods refleatsimaing declines in the volume of our

access and long-distance services due to the sulmstiof cable, wireless and VolP services foditianal voice telecommunications services.

The decline in strategic services revenues for petiods was due to lower private line and spexgakss services revenues, which were
substantially offset by an increase in the volurheuw Ethernet services.
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Segment Expenses

Wholesale expenses decreased by $8 million , or f8#othe three months ended September 30, 20tdrapared to the three months
ended September 30, 2013 . Total direct expenseaimed flat for the three months ended Septembe2@®D as compared to the three month
ended September 30, 2013 . Allocated expenselhddhtee months ended September 30, 2014 as cairipattee three months ended
September 30, 2013 decreased primarily due towectied in allocated facility costs and employeeasdak. Wholesale expenses decreased by
$24 million , or 3% , for the nine months endedt8efber 30, 2014 as compared to the nine monthgde®elgtember 30, 2013 . Total direct
expenses increased for the nine months ended Se@td, 2014 as compared to the nine months enelgté@ber 30, 2013 primarily due to
increases in access expense and amortization efrddfcosts for new circuit installations. Allochexpenses for the nine months ended
September 30, 2014 as compared to the nine montexléSeptember 30, 2013 decreased primarily dioevier allocated facility costs and
employee related expenses.

Segment Income

The decline in segment expenses was more thart bifsgeclines in both strategic and legacy serviegenues, which largely
contributed to the lower wholesale segment incofi&2@ million , or 5% , and $99 million , or 5%arfthe three and nine months ended
September 30, 2014 as compared to the three andminths ended September 30, 2013 .

Hosting
The operations of our hosting segment have beeadtagd by several significant trends, including €hdescribed below:

e Coalocation. Colocation services are designed for customelsragpedata center space and power for their semeématworking
equipment needs. Our data centers provide ourmgstoaround the world with a secure, high-powepedhosebuilt location for thei
IT equipment. We anticipate continued pricing poesdor these services as wholesale vendors cantmaxpand their enterprise
colocation operations. We believe, however, thathgirid data centers, which offer multiple produahd services (including
colocation, managed hosting, cloud and networkisesy, will help differentiate our products andwegs from those offered by
competitors with a narrower range of products amdises;

* Managed hosting. Managed hosting services provide a fully managédatisn for customers' IT infrastructure and netwneeds, and
include dedicated and cloud hosting services, cdimpeapacity, consulting and managed securityisesv We have remained
focused on expanding our managed hosting busispssifically our cloud services offering, by endesvg to add differentiating
features to our cloud products and acquiring aoigiéti companies that we believe have strengthenedioud products. In recent
years, our competitors, as well as several largersified technology companies, have made subatantiestments in clou
computing, which has intensified competitive preessuWe believe that this expansion in competitioeild computing offerings has
led to increased pricing pressure and competitiorefiterprise customers, and expect those trenctantinue;

»  Network services. Network services are comprised of our hosting astevork products supporting colocation and mandugesing
service offerings. Network services also includenaged VPN and bandwidth services. Segment inconthése services has been
relatively flat due to pricing pressures on VPN daddwidth services, and a decrease in the voldroarchosting area network
services; and

*  Operating efficiencies. We continue to evaluate our operating structucefaous. Our ongoing efforts to increase revenue wi
continue to require that we incur higher costsoms areas, including the hiring of additional sa&eployees.
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The following tables summarize the results of ofjens from our hosting segment, which are all catizgd as strategic services:

Hosting Segment
Three Months Ended September 30,

Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)
Segment revenues $ 361 34z 19 6%
Segment expenses 26¢ 25¢ 9 3%
Segment income $ 93 83 10 12%

Segment margin percentage 26% 24%

Hosting Segment
Nine Months Ended September 30,

Increase /
2014 2013 (Decrease) % Change
(Dollars in millions)
Segment revenues $ 1,07: 1,02: 50 5%
Segment expenses 80¢ 75¢ 47 6%
Segment income $ 267 264 3 1%

Segment margin percentage 25% 26%

Segment Revenues

Hosting revenues increased by $19 million , or 6% the three months ended September 30, 201dmapared to the three months
ended September 30, 2013 and increased by $50mjlbr 5% , for the nine months ended Septembe?@®M4 as compared to thane month
ended September 30, 2013 . The increase in segmaartues for both periods was primarily due to dhoww managed hosting and colocation
services, which were slightly offset by a declindMPLS services. The increase in revenues for pettods was driven by customer growth
the impact of revenues contributed from recent esifipns.

Segment Expenses

Hosting expenses increased by $9 million , or 386 the three months ended September 30, 2014mpared to the three months endec
September 30, 203&imarily due to increases in employee relateds;osttwork expenses and real estate and power, egsth were partiall
offset by a decrease in facility costs. Hostingenges increased by $47 million , or 6% , for theenmnonths ended September 30, 2014 as
compared to the nine months ended September 38, @0tarily due to increases in employee relatest;@rofessional fees, network
expenses, external commissions and real estatpamelr costs, which were partially offset by a reehrcin facility costs.

Segment Income

Hosting income increased by $10 million , or 1284r the three months ended September 30, 2014rapared to the three months
ended September 30, 2013 primarily duéhtovincrease in segment revenues out pacing segrpehses. Hosting income remained largel
for the nine months ended September 30, 2014 apamauah to the nine months ended September 30, 2013 .

Liquidity and Capital Resources
Overview

At September 30, 2014 , we held cash and cash&euig of $734 million and we had approximatelyddillion of borrowing capacity
available under our $2.0 billion revolving creditflity (referred to as our "Credit Facility", wiids described further below). September 3(
2014 , cash and cash equivalents of $79 milliorevied in foreign bank accounts for the purposkieding our foreign operations. Due to
various factors, our access to foreign cash isrgdlgenuch more restricted than our access to dtimeash.
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We and our Board of Directors monitor our use afhctioroughout the year, but with enhanced scrgany each year in connection with
the review of annual budgets. In connection withlmudgeting process in early 2014 , our executffieays and our Board of Directors
reviewed our sources and potential uses of cashtbeeext several years, including among othewghithe previously-disclosed effect of the
anticipated depletion of our federal net operatiosg carryforwards by the end of 2015 and the implatation of a new 2014 share repurchase
program.

Based on our current capital allocation objectidesing the last three months of 2014 we anticigai@ending approximately $930
million of cash for capital investment in propengyant and equipment and up to $308 million foridinds on our common stock, based on the
current quarterly common stock dividend rate ob#Gand the current number of outstanding commoresh&ollowing our payment of $600
million aggregate principal amount to retire QGXas due on October 1, 2014, we expect to paynguhie remainder of the fourth quarter of
2014, scheduled debt principal payments of $6 amilind scheduled capital lease and other obligggments of approximately $35 million .
We also anticipate expending cash for repurchasimgmon stock, but the amount will largely dependrarket conditions.

We will continue to monitor our future sources arsgs of cash, and anticipate that we will makesidjants to our capital allocation
strategies when, as and if determined by our Bo&Rirectors. We use our revolving credit facilag a source of liquidity for operating
activities and to give us additional flexibility fmance, among other things, our capital investmieepayments of debt, pension contributions
dividends or stock repurchases.

Capital Expenditures

We incur capital expenditures on an ongoing bas@der to enhance and modernize our networks, eeiffectively in our markets
and expand our service offerings. We evaluate abgiipenditure projects based on a variety of faciacluding expected strategic impacts
(such as forecasted impact on revenue growth, ptivily, expenses, service levels and customentite) and our expected return on
investment. The amount of capital investment ikiagriced by, among other things, demand for ourices\and products, cash flow generated
by operating activities, cash required for othemppses and regulatory considerations. Based oowuent objectives, we estimate our total
capital expenditures to be approximately $930 onillior the remaining three months of 2014 .

Our capital expenditures continue to be focusedwrstrategic services such as video, broadbandraméged hosting services. In
particular, we expect to continue to focus on Xpanding our fiber infrastructure, including in&iébns of "fiber to the tower," which is a type
of telecommunications network consisting of fib@tio cables that run from a wireless carrier's feotalephone switching office to cellular
towers to enable the delivery of higher bandwidttviees supporting mobile technologies than wotitetawise generally be available throug
more traditional copper-based telecommunicatiomsark and (ii) software development. For more infiation on capital spending, see
Items 1 and 1A of our Annual Report on Form 10-Ktfee year ended December 31, 2013 .

Debt and Other Financing Arrangement

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

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

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

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

We currently expect to continue our current pract€paying quarterly cash dividends in respe@cuwfcommon stock subject to our
Board of Directors' discretion to modify or termi@ahis practice at any time and for any reasoralrty 2013, our Board of Directors appro
a 25.5% reduction in our quarterly common stockddimd rate to $ 0.54 per share, which we beliesalted in a dividend payout rate that is
more sustainable over the long-term, and theretxyeased our flexibility to balance our multiple etfjves of managing our business, paying
our fixed commitments and returning cash to ouredalders. Assuming continued payment at thisoh®0).54 per share, our total dividends
paid each quarter would be approximately $308 omliased on our current number of outstanding shareislf does not reflect shares that
might repurchase or issue in future periods). &iek'Factors—Risks Affecting Our Business" in Ités of Part 11 of this report and the
discussion of our stock repurchase program below.

Stock Repurchase Progran

In February 2014 , our Board of Directors authatiaenew 24 -month program to repurchase up to greggte of $1 billion of our
outstanding common stock. This new 2014 stock i@mage program took effect on May 29, 2014, immedjatpon the completion of our
predecessor 2013 stock repurchase program. Asppé@ber 30, 2014 , we had approximately $891 miliiemaining available for stock
repurchases under this 2014 stock repurchase pnogiar the nine months ended September 30, 20®4haa repurchased 2.9 million shares
for $109 million or an average purchase price af.83 per share under this 2014 stock repurchagggm. The repurchased common stock
has been retired. From October 1, 2014 through Mdiee 4, 2014, no additional shares were repurch&¥edexpect to continue executing this
2014 share repurchase program in open market témss, subject to market conditions and otherdiectFor additional information on
repurchases made during the three months endedrSiegt 30, 2014 , see Item 2 of Part Il of this repo

Credit Facilities

We have access to up to $2 billion aggregate grai@mount of revolving credit under an amendedrasthted revolving credit facility
that matures in April 2017. The credit facility éthCredit Facility") has 18 lenders, with commitrteranging from $2.5 million to $181
million and allows us to obtain revolving loans @adssue up to $400 million of letters of credihich upon issuance reduce the amount
available for other extensions of credit. Inteiestssessed on borrowings using either the LIBOR@base rate (each as defined in the Credi
Facility) plus an applicable margin between 1.25% 2.25% per annum for LIBOR loans and 0.25% a@8%.per annum for base rate loans
depending on our then current senior unsecuredtemg debt rating. Our obligations under the Cr&ditility are currently guaranteed by th
of our wholly-owned subsidiaries, Embarg, QCII &alvis, Inc., one of QCII's wholly-owned subsidéarand one of Sawvis, Inc.'s wholly-
owned subsidiaries. At September 30, 2014 , we$s&5 million in borrowings and no amounts of lettef credit outstanding under the Credit
Facility.

Under the Credit Facility, we, and our indirect sidiiary, Qwest Corporation, must maintain a detEBdTDA (earnings before interest,
taxes, depreciation and amortization, as definexlinCredit Facility) ratio of not more than 4.@%&nd 2.85:1.0, respectively, as of the last da
of each fiscal quarter for the four quarters thedesl. The Credit Facility also contains a neggtieglge covenant, which generally requires us
to secure equally and ratably any advances undeCtédit Facility if we pledge assets or permiidi@n our property for the benefit of other
debtholders. The Credit Facility also has a cr@ssment default provision, and the Credit Facilitglaertain of our debt securities also have
cross acceleration provisions. When present, thesasions could have a wider impact on liquiditah might otherwise arise from a defaul
acceleration of a single debt instrument. To thermthat our EBITDA (as defined in our Credit Hiagj declines for any reason, our debt to
EBITDA ratios under certain debt agreements wilbldeersely affected. This could reduce our finagdlexibility due to potential restrictions
on incurring additional debt under certain provisi@f our debt agreements or, in certain circuntgsncould result in a default under certain
provisions of such agreements.

At September 30, 2014 , we owed $385 million uradgrm loan maturing in 2019 , which includes cargn substantially the same as
those set forth in the Credit Facility.

We have a $160 million uncommitted revolving lettécredit facility which enables us to providetées of credit under terms that may
be more favorable than those under the Credit iBadiit September 30, 2014 , our outstanding lsttdrcredit totaled $124 million under this
facility.

Future Contractual Obligations

For information regarding our estimated future cactiual obligations, see the MD&A discussion inéddn our Annual Report on
Form 10-K for the year ended December 31, 2013 .
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Pension and Po-retirement Benefit Obligations

We are subject to material obligations under oistang defined benefit pension plans and postegtent benefit plans. The accounting
unfunded status or benefit obligations as of Deaarshi, 2013 of our defined benefit pension plard @ost-retirement plans were $1.055
billion and $3.153 billion , respectively. See N8te-Employee Benefits to our consolidated finanstatements in Item 8 of Part Il of our
Annual Report Form 10-K for the year ended Decen3iie2013 for additional information about our gensand post-retirement benefit
arrangements.

Benefits paid by our qualified pension plans arié flarough a trust that holds all plan assetshinfirst nine months of 2014 , we made
cash contributions to the trust totaling $157 miil. Based on current laws and circumstances, wectxo be required to make approximately
$26 million in contributions to the plans in 20T%He amount of required contributions to our plan2016 and beyond will depend on a variety
of factors, most of which are beyond our contmetluding earnings on plan investments, prevailittgriest rates, demographic experience,
changes in plan benefits and changes in funding Evd regulations.

Certain of our post-retirement health care anditifeirance benefits plans are unfunded. Severstkthold assets that are used to help
cover the health care costs of certain retireesofA3cember 31, 2013, the fair value of thessttassets was $535 milliginowever, a portic
of these assets is comprised of investments wittniceed liquidity. We estimate that the more ldjaissets in the trust will be adequate to
provide continuing reimbursements for covered pestement health care costs for approximatelydtyears. Thereafter, covered benefits will
be paid either directly by us or from the trustéhesremaining assets become liquid. This projettiege year period could be substantially
shorter or longer depending on changes in heakthmast trends, our actual returns on plan as$etdiming of maturities of illiquid plan asse
the actual timing of reimbursement payments angréuthanges in benefits.

For 2014, our estimated annual long-term rate tofrneis 7.5% and 7.3% , respectively, for the pemgilan trust assets and post-
retirement plans assets, in each case based asshes currently held. However, actual returnsccbalsubstantially different.

For additional information on factors that coulfluence our funding commitments under these andrgilans, see "Critical Accounting
Policies and Estimates—Pension and Post-RetireBemefits" in this Item 7 of Part 1l of our Annuakport Form 10-K for the year ended
December 31, 2013 and "Risk Factors—Risks AffectingLiquidity and Capital Resources—Increasessts for pension and healthcare
benefits for our active and retired employee maluce our profitability and increase our funding coitments” in Item 1A of Part Il of this
report.

Net Operating Loss Carryforward

We are currently using NOLs to offset a portioroaf federal taxable income. Based on current lawdscircumstances, we expect to
deplete most of these NOLs and certain other deddax attributes by the end of 2014, and substfntll of these tax benefits by the end of
2015. Once our NOLs are fully utilized, we expéwttthe amounts of our cash flows dedicated tgp#yenent of federal taxes will increase
substantially. The amounts of those payments wifleshd upon many factors, including future earnitaysjaw changes and future tax
circumstances. For additional information, see KFactors—Risks Affecting our Liquidity and Capifésources" appearing in Item 1A of
Part Il of this report.

Connect America Fund

On October 27, 2011, the FCC adopted the Conne&rigémand Intercarrier Compensation Reform ord€AE order”) intended to
reform the existing regulatory regime to recogrimgoing shifts to new technologies. Among othemges, this initial ruling established the
framework for a multi-year transition of federaliwgrsal service funding to a new system where $ucting is explicitly targeted to the
deployment and provisioning of broadband servingsgh cost areas. We expect the FCC to adoptléétailes relating to this transition in
late 2014 or early 2015.

Although we anticipate that the FGOCAF rules will materially increase the federgbgort funding available to us, we also expect th
the extent we choose to accept these funds, weénwill significant incremental costs to provide thquisite broadband services. To the exten
that we choose not to accept CAF funds in any stegeexpect that those funds will be awarded ati@ucand that our federal universal sen
support for that state will be ended, or signifitaneduced.

For additional information, see "Risk Factors—RiBledating to Legal and Regulatory Matters" in Ité&f of Part Il of this report.
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Historical Information

The following table summarizes our consolidatechdésw activities:

Nine Months Ended September 30,

Increase /
2014 2013 (Decrease)
(Dollars in millions)
Net cash provided by operating activities $ 3,931 4,40¢ 471)
Net cash used in investing activities (2,119 (2,117 (4)
Net cash used in financing activities (1,25%) (2,23¢€) (97¢)

Net cash provided by operating activities decredse®471 million for the nine months ended Septen3iie 2014 as compared to the
nine months ended September 30, 2013 primarilytalaedecrease in the change in other current assdtiabilities, net, which includes a
payment of approximately $235 million in the ficgtarter of 2014 to settle certain litigation angoaitive variance in net income adjusted for
non-cash items. These decreases were substaofifsily by positive variances in the changes inmeatent benefits and other noncurrent asset
and liabilities, net. For additional informationaalt our operating results, see "Results of Oparatiabove. For additional information about
the settlement payment, see Note 9—Other Finahdfiaimation to our consolidated financial statensantitem 1 of Part | of this report.

Net cash used in investing activities decrease@dbmillion for the nine months ended Septembe2BQ4 as compared to the nine
months ended September 30, 2013 primarily duedieceease in payments for property, plant and egeripmvhich was substantially offset by
the change in proceeds received from the saletarfigible assets.

Net cash used in financing activities decreasefidi8 million for the nine months ended Septembe28@4 as compared to the nine
months ended September 30, 2013 primarily duedoatens in net debt paydowns, common stock re@ses and dividend payments.

On September 29, 2014, QC issued $500 million agdeeprincipal amount of 6.875% Notes due 2054exchange for net proceeds,
after deducting underwriting discounts and othgremses, of $483 million . The Notes are senior curgel obligations and may be redeemed,
in whole or in part, on or after October 1, 201t% aedemption price equal to 100% of the princgpabunt redeemed plus accrued and unpaic
interest to the redemption date.

On April 1, 2014, a subsidiary of Embarqg paid atumigy the $30 million principal amount of its 7 %&first mortgage bonds.

During the nine months ended September 30, 20trepurchased 16.7 million shares of the compamtstanding common stock in
the open market. These shares were repurchased fggregate market price of $542 million , or eerage purchase price of $32.55 per
share. The repurchased common stock has beerdrétoeadditional information, see "Liquidity andfital Resources—Stock Repurchase
Programs" above.

On October 1, 2014, QC paid at maturity the $600ianiprincipal amount of its 7.50%otes, which is not reflected in the table abov
it occurred subsequent to the nine months endett®éer 30, 2014 .

Certain Matters Related to Acquisitions

Qwest's pre-acquisition debt obligations consigt@tharily of debt securities issued by QCII and twfats subsidiaries while Savvis'
remaining long-term debt obligations consist priigasf capital leases, the remaining outstandingipas of which are all now included in our
consolidated debt balances. The indentures gowgimest's debt securities contain customary cousrihat restrict the ability of Qwest or
subsidiaries from making certain payments and itnvests, granting liens and selling or transferaisgets. Based on current circumstances
do not anticipate that these covenants will sigaifitly restrict our ability to manage cash balamrasansfer cash between entities within our
consolidated group of companies as needed.

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

From April 1, 2011

Nine Months Ended through Total Since
September 30, 2014 December 31, 2013 Acquisition
(Dollars in millions)
Amortized $ 36 302 33€
Extinguished? — 27¢ 27¢
Total $ 36 57¢ 614

® Extinguished in connection with the payment of Quekbt securities prior to maturi

The remaining premium of $79 million as of Septen® 2014 , will reduce interest expense in fupggods, unless otherwise
extinguished.

Other Matters

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

In July 2014, we entered into a definitive agreemersell and assign our remaining 700 MHz wirekgssctrum licenses for $39 million
in cash in the aggregate. The sale closed on Noge&)2014, and we received $39 million in casthnaggregate. Additionally, in July 2014,
we entered into a definitive agreement to sellidmg for $14 million . This agreement was terntgdhin September 2014 and we continue to
market it for sale. Also, in October of 2014, wéezad into a separate definitive agreement toasedffice buildings for $13 millionwhich we
expect to close in the fourth quarter of 2014, sabjo customary closing conditions.

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

Market Risk

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

Management periodically reviews our exposure tergst rate fluctuations and periodically implemestitategies to manage the expos
From time to time, we have used derivative instmiso (i) lockin or swap our exposure to changing or variablergst rates for fixed intert
rates or (ii) to swap obligations to pay fixed e rates for variable interest rates. As of Saptr 30, 2014 , we had no such instruments
outstanding. We have established policies and pires for risk assessment and the approval, regoatid monitoring of derivative
instrument activities. We do not hold or issue daive financial instruments for trading or spetiviapurposes.

We do not believe that there were any material ghaio market risks arising from changes in intawges for the nine months ended
September 30, 2014 , when compared to the dis@degrovided in our Annual Report on Form 10-K fue year ended December 31, 2013 .

Off-Balance Sheet Arrangements

We have no special purpose or limited purposeiestihat provide off-balance sheet financing, lifiyi or market or credit risk support
and we do not engage in leasing, hedging, or atingtar activities that expose us to any significkabilities that are not (i) reflected on the
face of the consolidated financial statementsd{sglosed in Note 15—Commitments and Contingencieasir consolidated financial
statements in Item 8 of Part Il of our Annual Reémor Form 10-K for the year ended December 31, 20(8i) discussed under the heading
"Market Risk" above.



42




Other Information

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

Certain of the industry and market data (such esite of certain markets and our position withigse markets) used throughout this
report are based on independent industry publiecatigovernment publications, reports by marketanesefirms or other published indepenc
sources. Some market data and statistical infoomatie also based on our good faith estimates,hwdrie derived from our review of internal
surveys, as well as the independent sources kdiede. This information may prove to be inaccubeteause of the method by which we ob
some of the data for our estimates or becauséntloisnation cannot always be verified with certgidue to the limits on the availability and
reliability of raw data, the voluntary nature oéttlata gathering process and other limitationsusiegrtainties. As a result, although we believe
these sources are reliable, we have not indepdydenified the information and cannot guarantseaitcuracy and completeness.

In addition to historical information, this MD& A includes certain forward-looking statements that are based upon our judgment and
assumptions as of the date of this report concerning future devel opments and events, many of which are beyond our control. These forward-
looking statements, and the assumptions upon which they are based, are inherently speculative and are subject to a number of risks and
uncertainties. Actual events and results may differ materially from those anticipated, estimated, projected or implied by us in those statements if
one or more of these risks or uncertainties materialize, or if underlying assumptions prove incorrect. Factors that could affect actual results
include but are not limited to: the timing, success and overall effects of competition from a wide variety of competitive providers; the risks
inherent in rapid technological change, including product displacement; the effects of ongoing changes in the regulation of the communications
industry (including the outcome of regulatory or judicial proceedingsrelating to intercarrier compensation, access charges, universal service,
broadband deployment, data protection and net neutrality); our ability to effectively adjust to changes in the communications industry and
changes in the composition of our markets and product mix caused by our recent acquisitions; our ability to successfully integrate recently-
acquired operations into our incumbent operations, including the possibility that the anticipated benefits from our recent acquisitions cannot be
fully realized in a timely manner or at all; our ability to effectively manage our expansion opportunities, including retaining and hiring key
personnel; possible changes in the demand for, or pricing of, our products and services, including our ability to effectively respond to increased
demand for high-speed broadband services; our ability to successfully introduce new product or service offerings on a timely and cost-effective
basis; the adverse impact on our business and network from possible equipment failures, security breaches or similar attacks on our network;
our ability to successfully negotiate collective bargaining agreements on reasonabl e terms without work stoppages; our ability to use our net
operating loss carryforwards in projected amounts; our continued access to credit markets on favorable terms; our ability to collect our
receivables from financially troubled communications companies; our ability to maintain favorable relations with our key business partners,
suppliers, vendors, landlords and financial institutions;any adverse developmentsin legal or regulatory proceedingsinvolving us; changesin
our operating plans, cor porate strategies, dividend payment plans or other capital allocation plans, including those caused by changesin our
cash requirements, capital expenditure needs, debt obligations, pension funding requirements, cash flows, or financial position, or other similar
changes; the effects of adverse weather; other risks referenced in this report (including in "Risk Factors' in Item 1A of Part Il of this report) or
fromtime to time in other of our filings with the SEC; and the effects of more general factors such as changesin interest rates, in tax rates, in
accounting policies or practices, in operating, medical, pension or administrative costs, in general market, labor or economic conditions, or in
legidation, regulation or public policy. These and other uncertainties related to our business and our recent acquisitions are described in
greater detail in Item 1A of Part | of our Annual Report on Form 10-K for the year ended December 31, 2013, as updated and supplemented by
our subsequent SEC reports, including this report. You should be aware that new factors may emerge fromtime to time and it is not possible for
usto identify all such factors nor can we predict the impact of each such factor on the business or the extent to which any one or more factors
may cause actual results to differ from those reflected in any forward-looking statements. Given these uncertainties, we caution investors not to
unduly rely on our forward-looking statements. We undertake no obligation to update or revise any forward-looking statements for any reason,
whether as a result of new information, future events or developments, changed circumstances, or otherwise. Furthermore, any information
about our intentions contained in any of our forward-looking statements reflects our intentions as of the date of this report, and is based upon,
among other things, the existing regulatory and technological environment, industry and competitive conditions, and economic and market
conditions, and our assumptions as of such date. We may change our intentions, strategies or plans (including our dividend or stock repurchase
plans) at any time and without notice, based upon any changesin such factors, in our assumptions or otherwise.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

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

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

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

Our Chief Executive Officer, Glen F. Post, Ill, aowr Chief Financial Officer, R. Stewart Ewing,, Jrave evaluated the design and
operation of our disclosure controls and proced(asglefined in Rules 13a-15(e) and 15d-15(e) ®Scurities Exchange Act of 1934, or the
"Exchange Act") at September 30, 2014 . Based anetaluation, Messrs. Post and Ewing concludeidatiinadisclosure controls and
procedures are designed, and are effective, tageaeasonable assurance that the information redjth be disclosed by us in the reports tha
we file under the Exchange Act is timely recordamcessed, summarized and reported and to ensatrimfbrmation required to be disclosed
in the reports that we file or submit under theltamge Act is accumulated and communicated to omagement, including Messrs. Post and
Ewing, in a manner that allows timely decisionsareiing required disclosure.

There were no changes in our internal control dwancial reporting during the third quarter of 20that materially affected, or that we
believe are reasonably likely to materially affemir internal control over financial reporting.
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PART Il — OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

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

ITEM 1A. RISK FACTORS

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

Risks Affecting Our Business

Increasing competition, including product substifon, continues to cause us to lose access linedctwhas adversely affected and
expected to continue to adversely affect our opergtesults and financial condition.

Various developments over the past several yeaes teused us to continue to lose access linesoagxperience increased competitive
pressures impacting each of our business segnattaye expect these trends will continue. In addito competition from larger national
telecommunications providers, we are facing indngasompetition from a variety of other sourcegluding cable and satellite companies,
wireless providers, technology companies, broadipaadiders, device providers, resellers, sales agmd facilities-based providers using
their own networks as well as those leasing pdrtaipnetwork.

Some of our current and potential competitors ff@rgproducts or services that are substitute®tortraditional voice services, including
wireless voice and non-voice communication seryifigoffer a more comprehensive range of commaiians products and services, (iii)
have market presence, engineering and technicabdajes, and financial and other resources greaten ours, (iv) own larger or more dive
networks with greater transmission capacity or o#ftrantages, (v) conduct operations or raise @lagoita lower cost than us, (vi) are subjec
less regulation, (vii) offer services nationallyioternationally to a larger geographic area ogdéabase of customers, (viii) offer greater online
content or (ix) have substantially stronger braachas. Consequently, these competitors may be leeftépped to provide more attractive
offerings, to charge lower prices for their produahd services, to develop and expand their contations and network infrastructures more
quickly, to adapt more swiftly to new or emergieghinologies and changes in customer requirementigviote greater resources to the
marketing and sale of their products and servigeg) provide more comprehensive customer service.

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

We are continually taking steps to respond to tlvesepetitive pressures, but these efforts may aduzcessful. Our operating results
and financial condition would be adversely affedfdtiese initiatives are unsuccessful or insuffitiand if we otherwise are unable to
sufficiently stem or offset our continuing accdsg llosses and our revenue declines without cooredipg cost reductions. If this occurred, our
ability to service debt and pay other obligatiormnd also be adversely affected.
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Rapid technological changes could require substahtxpenditure of financial and other resources @xcess of contemplated levels, and
inability to respond to those changes could reduee market share and adversely affect our operatirggults and financial condition.

The communications industry is experiencing sigaffit technological changes, which in general ahaecing non-voice
communications and enabling a broader array of emiegs to offer services competitive with ours. Mafyhose technological changes are (i)
displacing or reducing demand for our traditionaice services, (ii) enabling the development of petitive products or services, or (iii)
enabling our current customers to reduce or bypss®f our networks. Similarly, demand for our loifle@nd services could be adversely
affected by advanced wireless data transmissidmt#ogies being deployed by wireless providerduitiog "long-term evolution" or "LTE"
technologies, and by certain technologies perngittible companies and other competitors to delaster broadband speeds than ours. Rapi
changes in technology are also increasing the ctitimeaess of the information technology servioaduistry.

We may not be able to accurately predict technolddrends or the success of newly-offered servieegher technological change could
require us to expend capital or other resourcexd@ess of currently contemplated levels, or todorthe development or provision of products
or services that others can provide more efficjentiwe are not able to develop new products ardises to keep pace with technological
advances, or if those products and services areidety accepted by customers, our ability to cotap®muld be adversely affected and our
market share could decline. Any inability to effeety respond to technological changes could ath@esely affect our operating results and
financial condition, as well as our ability to see/debt and pay other obligations.

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

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

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

In recent years, the telephone industry has expegta decline in access lines, long distance tesand network access revenues,
which, coupled with the other changes resultingrfcompetitive, technological and regulatory deveiepts, continue to place downward
pressure on the revenues we generate from ounjegacices.

We have taken a variety of steps to counter theskngs, including:
« an increased focus on selling a broader randpgbiergrowth strategic services, which are describecetaitielsewhere in this repc
« anincreased focus on serving a broader rangesifidss, governmental and wholesale custol
« greater use of service bundles;

e acquisitions to increase our scale and stremgbiie product offerings, including new products aedvices provided by our hosting
segment.

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

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

The above-described changes in our industry haaeegla higher premium on technological, engineeprnaduct development,
marketing and provisioning skills. Our recent asgigns also significantly changed the compositiblour markets and product mix. Our fut
success depends, in part, on our ability to rewainstaff to acquire or strengthen skills necastanddress these changes, and, where
necessary, to attract and retain new personneptissess these skills. Given the current competitiarket for personnel with these skills, we
cannot assure you that these recruitment effoiftdeisuccessful.
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Unfavorable general economic conditions could neiyaty impact our operating results and financial ndition.

Unfavorable general economic conditions, includimg unstable economy and credit market, could neggtaffect our business.
Worldwide economic growth has been sluggish sirfi@2and many experts believe that a confluendaadbrs in Europe, Asia and
developing countries may result in a prolongedqekdf economic stagnation, slow growth or econammicertainty. While it is difficult to
predict the ultimate impact of these general ecao@onditions, they could adversely affect demamdsbme of our products and services anc
could cause customers to shift to lower priced potgland services or to delay or forego purchakesrgroducts and services. These
conditions impact, in particular, our ability tdlsdiscretionary products or services to businesgamers that are under pressure to reduce
or to governmental customers that have recentfigmed substantial budget cuts with the prospeetditional future budget cuts. Any one or
more of these circumstances could continue to dspyar revenues. Also, our customers may encofingrcial hardships or may not be able
to obtain adequate access to credit, which couyatinesly impact their ability to make timely payntemo us. In addition, as discussed further
below, unstable economic and credit markets maglyde us from refinancing maturing debt at ternad Hve as favorable as those from whick
we previously benefited, at terms that are accéptabus, or at all. For these reasons, among stifezurrent economic conditions persist or
decline, our operating results, financial conditiand liquidity could be adversely affected.

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

To be successful, we will need to continue provgdaur customers with high-capacity, reliable anclse networks and data hosting
centers. We face the risk, as does any compargyseturity breach or significant disruption of smformation technology infrastructure and
related systems (including our billing systems).aAsommunications and information technology comypare face an added risk that a seci
breach or other significant disruption of our palilietworks or information technology infrastructara related systems that we develop,
install, operate and maintain for certain of ousibass and governmental customers could lead teriakinterruptions or curtailments of
service. Moreover, due to the nature of our custsraad services, we face a heightened risk thatarisy breach or disruption could result in
unauthorized access to our customers’ proprietagfassified information on our public networksioternal systems or the systems that we
operate and maintain for certain of our customers.

We make significant efforts to maintain the seguaitd integrity of these types of information agdtems and maintain contingency
plans in the event of security breaches or othstesy disruptions. Nonetheless, we cannot assuréhgbwur security efforts and measures wil
prevent unauthorized access to our systems, lodsstruction of data (including confidential custrimformation), account takeovers,
unavailability of service, computer viruses, maleyatistributed denial-of-service attacks, or ofleems of cyber attacks or similar events.
These threats may derive from human error, frawdice or sabotage on the part of employees, thartlgs or other nations, or could result
from accidental technological failure. These thseaty also arise from failure or breaches of systewned, operated or controlled by other
operators to the extent we rely on such other dipaigto deliver services to our customers. Sintdaother large telecommunications
companies, we are a target of cyber-attacks ofingmgegrees on a regular basis. Although someeasetlattacks have resulted in security
breaches, to date none of these breaches haveetesuh material adverse effect on our operatisylts or financial condition. We cannot
assure you, however, that future security breaohéssruptions would not be successful or damagasgecially in light of the growing
frequency, scope and sophistication of cyber astacil intrusions. We may be unable to anticipdteadéntial types of attacks or intrusions or
to implement adequate security barriers or othevgmtative measures, and any resulting damaged beuhaterial.

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

Additional risks to our network and infrastructimelude:
« power losses or physical damage, whether causéicebyadverse weather conditions, terrorism or nifise
 capacity or system configuration limitatio
« software and hardware obsolescence, defects ounadilbns
e programming, processing and other human errot

« other disruptions that are beyond our con
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Network disruptions, security breaches and othgicant failures of the above-described systemsd:
« disrupt the proper functioning of these networkd aystems and therefore our operations or thosertdin of our customel

« result in the unauthorized access to, and detgtny loss, theft, misappropriation or releas@miprietary, confidential, sensitive or
otherwise valuable information of ours, our custey@ our customers’ end users, including tradeetgecwhich others could use for
competitive, disruptive, destructive or otherwiserhful purposes and outcomes;

* require significant management attention orritial resources to remedy the damages that restdtahange our systems, including
expenses to repair systems, add new personndly nostomers of breaches or develop additionalgmtote systems;

* require us to offer expensive incentives toire¢éxisting customers or subject us to claims fortract breach, damages, credits, fines,
penalties, termination or other remedies, partitylaith respect to service standards set by segalatory commissions; or

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

Likewise, our ability to expand and update our infation technology infrastructure in response togrowth and changing needs is
important to the continued implementation of owvreervice offering initiatives. Our failure to exghor upgrade our technology infrastruct
could have adverse consequences, which could ia¢chaldelayed implementation of new service offggjrdecreased competitiveness of
existing service offerings, increased acquisitimegration costs, service or billing interruptioasd the diversion of development resources.

Any or all of the foregoing developments could haveegative impact on our results of operatiomsricial condition and cash flows.

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

Video streaming services and peer-to-peer fileisgaapplications use significantly more bandwidthri traditional Internet activity such
as web browsing and email. As use of these neweices continues to grow, our high-speed Internstamers will likely use much more
bandwidth than in the past. If this occurs, we ddae required to make significant capital expendguo increase network capacity in order to
avoid service disruptions, service degradatiorlawer transmission speeds for our customers. Adtidraly, we could choose to implement
network management practices to reduce the neteaphcity available to bandwidth-intensive actiwtéuring certain times in market areas
experiencing congestion, which could negativelgeifour ability to retain and attract customeraffiected markets. While we believe demand
for these services may drive high-speed Interngtiocners to pay for faster broadband speeds, wenotaye able to recover the costs of the
necessary network investments. This could reswhiadverse impact to our operating margins, restilbperations and financial condition.

We may need to defend ourselves against claims wWeinfringe upon others’ intellectual property rfgs, or we may need to seek thipawty
licenses to expand our product offerings.

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

Similarly, from time to time, we may need to obt#ie right to use certain patents or other intéligicproperty from third parties to be
able to offer new products and services. If we catinense or otherwise obtain rights to use amyired technology from a third party on
reasonable terms, our ability to offer new prodaetd services may be prohibited, restricted, maole rostly or delayed.
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Our operations, financial performance and liquiditsre materially reliant on various third parties.

Reliance on other communications providers We rely on reseller and sales agency arrangemsétit®ther communications compan
to provide some of the services that we sell toamstomers, including video services and wirelesslycts and services. If we fail to extend or
renegotiate these arrangements as they expiretinoerto time or if these other companies fail tHilfctheir contractual obligations to us or @
customers, we may have difficulty finding altermatarrangements and our customers may experiesagtons to their services. In addition,
as a reseller or sales agent, we do not contradvh#ability, retail price, design, function, qitgl reliability, customer service or branding of
these products and services, nor do we directlyraball of the marketing and promotion of theseducts and services. To the extent that t
other companies make decisions that negatively étnar ability to market and sell their productsl aervices, our business plans and goals
and our reputation could be negatively impactethdte reseller and sales agency arrangementasueagssful due to one or more of these
risks, our business and operating results may bersely affected.

To offer voice or data services in certain of oarkets, we must either lease network capacity frmmmterconnect our network with the
infrastructure of, other communications companibés typically compete against us in those marketnil& to the risks summarized in the
prior paragraph, our reliance on these lease erdahnection arrangements limits our control olaerguality of our services and exposes us tc
the risk that the other carrier may be unwillingctmtinue or renew these arrangements in the fataterms favorable to us, or at all.

Conversely, certain of our operations carry a $icgmt amount of voice or data traffic for othemmmunications providers. Their reliance
on our services exposes us to the risk that thgytraasfer all or a portion of this traffic from ooetwork to networks built, owned or leasec
them, thereby reducing our revenues. For additioriafmation, see "Management's Discussion and ysmabf Financial Condition and
Results of Operations—Segment Results—Wholesatdtidied in Item 2 of Part | of this report.

Our operations and financial performance coulddeesely affected if our relationships with anytlése other communications
companies are disrupted or terminated for any a#son, including if such other companies:

* go bankrupt or experience substantial financidlalifties;

« suffer work stoppages or other labor st

 challenge our right to receive payments or serviceter applicable regulations or the terms of austimg contract arrangements
« are otherwise unable or unwilling to make paymentsrovide services to

Reliance on other key suppliers, vendors and landids. We depend on a limited number of suppliers and eenfbr equipment and
services relating to our network infrastructurer @gal exchange carrier networks consist of céwiifece and remote sites, all with advanced
digital switches. If any of these suppliers expaeinterruptions or other problems deliveringenvicing these network components on a
timely basis, our operations could suffer signffit. To the extent that proprietary technologyacfupplier is an integral component of our
network, we may have limited flexibility to purcleakey network components from alternative suppbed may be adversely affected if third
parties assert patent infringement claims agaimssoppliers or us. Similarly, our data center afiens are materially reliant on leasing
significant amounts of space from landlords andstartiial amounts of power from utility companiesd &eing able to renew these
arrangements from time to time on favorable tedmsddition, we rely on a limited number of softeatrendors to support our business
management systems. In the event it becomes negésseek alternative suppliers and vendors, we Inesuinable to obtain satisfactory
replacement supplies, services, space or utilitiesconomically attractive terms, on a timely basisat all, which could increase costs or c:
disruptions in our services.

Reliance on governmental paymentsWe receive a material amount of revenue or govent subsidies under various government
programs or our service contracts with federateséad local agencies. Governmental agencies frglgueserve the right to terminate their
contracts for convenience, or to suspend or dedmapanies from receiving future subsidies or cosraader certain circumstances. If our
governmental contracts are terminated for any rgamoif we are suspended or debarred from goventethprograms or contracts, our results
of operations and financial condition could be matly adversely affected.

Reliance on financial institutions. We rely on 18 financial institutions to provids with short-term liquidity under our credit fatyli If
one or more of these lenders default on their fugpdommitments, our access to revolving creditddd adversely affected.
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Rising costs and other industry changes may advirémpact our video busines

The costs of purchasing video programming has sggmificantly in recent years and continues te.rigoreover, an increasing number
of consumers are receiving video streaming or agkerices pursuant to new technologies in lieuuw€pasing more traditional video products,
such as the satellite TV services that we resellan Prism TV services. These changes, couplduahi&dnging consumer preferences and
other related developments, could reduce the piwfity or demand for our video products and se¥sic

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

The telecommunications, video and cable industréeg recently experienced, and continue to expegiesubstantial consolidation, and
some of our competitors have combined with othenroanications providers, resulting in larger conpesi that have greater financial and
business resources and broader service offeringthdf consolidation could increase competitivespoees, and could adversely affect our
operating results and financial condition, as vaslbur ability to service debt and pay other olilyes.

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

As of September 30, 2014 , approximately 38% ofesaployees are members of various bargaining veitesented by the
Communications Workers of America or the InternagioBrotherhood of Electrical Workers. From timeitoe, our labor agreements with
unions expire and we typically negotiate the teafnsew bargaining agreements. We may be unableachrnew agreements, and union
employees may engage in strikes, work slowdowrattoar labor actions, which could materially disropt ability to provide services and
result in increased cost to us. In addition, ndvofaagreements may impose significant new costsspwhich could impair our financial
condition or results of operations in the future.tfie extent they contain benefit provisions, theg®ements may also limit our flexibility to
change benefits in response to industry or conmypetithanges. In particular, the post-employmentlitnprovided under these agreements
could cause us to incur costs not faced by mamuotompetitors, which could ultimately hinder @empetitive position.

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

As of September 30, 2014 , approximately 54% oftotal consolidated assets reflected on the catestelil balance sheet included in this
report consist of goodwill or other intangible ass&/nder generally accepted accounting principtesst of these intangible assets must be
tested for impairment on an annual basis or maguiently whenever events or circumstances indtbatetheir carrying value may not be
recoverable. From time to time (most recently far third quarter of 2013), we or our predecessave lhecorded large non-cash charges to
earnings in connection with required reductionthefvalue of our intangible assets. If our intafgydissets are determined to be impaired in th
future, we may be required to record additionahiigant, non-cash charges to earnings during gréd in which the impairment is
determined.

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

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

* we may not have enough cash to pay such divildnd to changes in our cash requirements, capiémiding plans, stock repurchase
plans, cash flows or financial position;

« the effects of regulatory reform, including any eges to intercarrier compensation, Universal Serfignd or special access ru
 our desire to maintain or improve the credit ragiog our deb

« the amount of dividends that we may distribotedr shareholders is subject to restrictions uhdeisiana law and is limited by
restricted payment and leverage covenants in aditdiacilities and, potentially, the terms of dnjure indebtedness that we may
incur; and
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« the amount of dividends that our subsidiariey dhiatribute to us is subject to restrictions imgmdy state law, restrictions that have
been or may be imposed by state regulators in aimmewith obtaining necessary approvals for oupusitions, and restrictions
imposed by the terms of credit facilities applieatd certain subsidiaries and, potentially, thenteof any future indebtedness that
these subsidiaries may incur.

Our Board of Directors is free to modify or termtimaur dividend practices at any time and for aason. Our common shareholders
should be aware that they have no contractuall@rdegal right to dividends.

Our current dividend practices could limit our alify to deploy cash for other beneficial purposes.

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

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

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

In addition, we rely on rights-of-way, colocatiograements and other authorizations granted by gavemtal bodies and other third
parties to locate our cable, conduit and other agtvequipment on their respective properties. if ahthese authorizations terminate or lapse,
our operations could be adversely affected.

We depend on key members of our senior managenmesnt

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

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

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

restrictions imposed by credit agreements applecabtertain of our subsidiaries may limit the amtoaf funds that our subsidiaries are
permitted to transfer to us, including the amourdieidends that may be paid to us. Moreover, dgits to receive assets of any subsidiary
upon its liquidation or reorganization will be effively subordinated to the claims of creditorghadt subsidiary, including trade creditors. See
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Liquidity arap@al Resources” included
elsewhere in this report for further discussiothefse matters.
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Risks Relating to our Recent Acquisitions
We may be unable to integrate successfully our r@beacquired operations and realize the anticipdtbenefits of our recent acquisitions.

We acquired Embarq, Qwest and Savvis during a lgui@yirmonth period between mid-2009 to mid-2011e§dracquisitions involved
the combination of companies which previously ofetas independent public companies. We have divatel will continue to devote,
significant management attention and resourcestégiating the business practices and operatio@&ofuryLink and the acquired companies.
We may encounter difficulties in the integratiolgess, including the following:

* the inability to successfully combine our busises in a manner that permits the combined comjoeaghieve the cost savings and
operating synergies anticipated to result fromabguisitions, either due to technological challengersonnel shortages, strikes or
otherwise, any of which would result in the antatgd benefits of the acquisitions not being redligartly or wholly in the time frame
anticipated or at all;

« delays or limitations in connection with offegimew products or providing current ones arisingafihe multiplicity of different
legacy systems, networks and processes used byétwhcompanies;

* the complexities associated with managing thehined businesses out of several different locatad integrating personnel from
multiple companies, while at the same time attengptio provide consistent, high-quality products aadiices under a unified culture;

« the difficulties of producing combined financiaformation using dispersed personnel with difféneast practices, including the
attendant risk of errors;

» the complexities of combining companies withfetiént histories, regulatory restrictions, costictures, products, sales forces,
markets, marketing strategies, and customer bases;

« the failure to retain key employees, some of whouoid be critical to integrating, operating or exgisng the companie
« potential unknown liabilities and unforeseen inseshexpenses or regulatory conditions associatidtiné acquisitions; al

» performance shortfalls at one or all of the canips as a result of the diversion of managemattéstion caused by integrating the
companies’ operations.

In the last couple of years we have purchased akwotiter businesses to augment our hosting segiméegrating these newly-acquired
businesses into our hosting operations will gige tb similar challenges and risks.

As discussed further under “Business—Network Aeattitire” in Item 1 of Part | of our Annual Reportiearm 10-K for the year ended
December 31, 2013, we are currently undertakingrs¢complex, costly and time-consuming projectsineplify and modernize our network,
which is an amalgam of our legacy network and #tevorks of companies we have acquired in the past.

For all these reasons, you should be aware thatouaining efforts to integrate these companiesharsihesses could distract our
management, disrupt our ongoing business or cheed@sistencies in our products, services, starsg@aahtrols, procedures and policies, ar
which could adversely affect our ability to maimtaelationships with customers, vendors and empeye to achieve the anticipated benefits
of our recent acquisitions, or could otherwise aslely affect our business and financial results.

We may be unable to successfully adjust to the samtsal change in our markets and operations caudeylour recent acquisitions.

Prior to our acquisition of Embarq, we providedhpipally voice and internet services to consumerzrédominantly rural areas and sr
to mid-sized cities in 25 states. As a result afreeent acquisitions, we now provide a diversifiedhy of communications services to
residential, business, governmental and wholeses®mers in a wide range of markets throughoutsthiged States and internationally. While
we believe we have adequately adjusted our stegegianagement, operating models and organizastm&tures to address these change
cannot assure you that further adjustments willr@tequired in the future.
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Our acquisitions of Qwest and Savvis have increased exposure to the risks of operating internatialty.

Prior to 2011, substantially all of our operatiovere historically conducted within the contineritialited States. Our acquisitions of
Qwest and Savvis in 2011 increased the importahtgernational operations to our future operatjarewth and prospects.

Our foreign operations are subject to varying degi@ regulation in each of the foreign jurisdinBan which we provide services. Local
laws and regulations, and their interpretation enftdrcement, differ significantly among those jdit$ions, and can change significantly over
time. Future regulatory, judicial and legislativeaages or interpretations may have a material agdweffect on our ability to deliver services
within various foreign jurisdictions. Many of thef®eign laws and regulations relating to commutiice services are more restrictive than
U.S. laws and regulations, particularly those ne¢ato content distributed over the Internet. Fxaraple, the European Union has enacted a
data retention system that, once implemented hyiohehl member states, will involve requirementsetain certain Internet protocol, or IP,
data that could have an impact on our operatiofsinope. Moreover, national regulatory framewot are consistent with the policies and
requirements of the World Trade Organization havg cecently been, or are still being, enacted angncountries. Accordingly, many
countries are still in the early stages of providiar and adapting to a liberalized telecommun@&imarket. As a result, in these markets we
may encounter more protracted and difficult proceduo obtain licenses necessary to provide thedtlof products we offer.

In addition to these international regulatory riskeme of the other risks inherent in conductingiess internationally include:
« tax, licensing, currency, political or other busiseestrictions or requiremer

 import and export restrictior

« longer payment cycles and problems collecting actsoteceivable

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

« economic, social and political instability, wittie attendant risks of terrorism, kidnapping, eita, civic unrest and potential seizure
or nationalization of assets;

« fluctuations in currency exchange ra
« the ability to secure and maintain the necessaygipal and telecommunications infrastruct

« the inability to enforce contract rights eithiere to underdeveloped legal systems or governnationa that result in a deprivation of
contract rights;

* laws, policies or practices that limit the scaf@perations that can legally or practicably baducted within any particular country;
and

« challenges in staffing and managing foreign opena
Any one or more of these factors could adversdlcabur international operations.

Moreover, in order to effectively compete in centforeign jurisdictions, it is frequently necessaryrequired to establish joint ventures,
strategic alliances or marketing arrangements lwithl operators, partners or agents. Reliance cal fwperators, partners or agents could
expose us to the risk of being unable to contrelstope or quality of our overseas services orymtsg or being held liable under the FCPA or
other anti-corruption laws for actions taken by swategic or local partners or agents even thdligbe partners or agents may not themselve
be subject to the FCPA or other applicable antitgquiion laws. Any determination that we have vieththe FCPA or other antbrruption law:
could have a material adverse effect on our busjnmesults of operations, reputation or prospects.

We expect to incur significant expenses relatedie completion of the integration of Qwest.

We have incurred, and expect to continue to ingignificant expenses in connection with the intégreof Qwest’s business, operations,
networks, systems, technologies, policies and phaess with our own. We have integrated a numbeuofystems, and we continue to work
towards completing the planned integration of @maining systems. Until this integration is comgtbtwe cannot accurately predict the total



amount or the timing of our integration expenses.
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Our acquisitions have increased our exposure to tieks of fluctuations in energy costs, power outagand availability of electrical
resources.

Through the acquisitions of Qwest and Savvis, westealded a significant number of data center taesli which are susceptible to
regional costs and supply of power and electrioa¥qr outages. In addition, our energy costs castifate significantly or increase for a variety
of reasons, including changes in legislation amilietion. Several pending proposals designed tacedreenhouse emissions could
substantially increase our energy costs. As eneogts increase, we may not always be able to padsedncreased costs of energy to our
customers, which could harm our business. Our ousts’ demand for power may also exceed the powsadity in older data centers, which
may limit our ability to fully utilize these dataisters. Moreover, the increasing power demandsdafy{s servers may cause our demand for
power in certain of our data centers to exceedtipply available from third parties. Any one or mof these developments could adversely
affect our relationships with our customers andiirour ability to run our data centers, which dduhrm our business.

Our inability to renew data center leases, on faabte terms or at all, could have a negative impaatour financial results.

A significant majority of the data centers we acediin the Qwest and Savvis acquisitions are leasddchave lease terms that expire
between 2014 and 2031. The majority of these lgaisrgde us with the opportunity to renew the leaseur option for periods generally
ranging from five to ten years. Many of these realeoptions, however, provide that rent for the wealeperiod will be equal to the fair market
rental rate at the time of renewal. If the fair keirental rates are significantly higher than curent rental rates, we may be unable to offset
these costs by charging more for our services, wbizld have a negative impact on our financialltesAlso, it is possible that a landlord
may insist on other financially unfavorable reneteains or, where no further option to renew exislisct not to renew altogether.

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

From time to time in the future we may pursue otieguisition opportunities. To the extent we acgaibusiness that is highly leveraged
or is otherwise subject to a high level of risk, mvay be affected by the currently unascertainables iof that business. In addition, the
financing of any future acquisition completed bycosild adversely impact our capital structure paficial position, as any such financing
would likely include the issuance of additionalweties or the borrowing of additional funds. Extep required by law or applicable securities
exchange listing standards, we do not expect tmaskhareholders to vote on any proposed acauiisiiloreover, we generally do not
announce our acquisitions until we have enteremarpreliminary or definitive agreement.

Risks Relating to Legal and Regulatory Matters

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

As described in Note 8—Commitments and Contingenttieour consolidated financial statements includdtem 1 of Part | of this
report, the KPNQwest lawsuit brought against u€bygill Financial Markets, Plc and Citibank, N.Aepents significant risk to us. The
plaintiffs seek hundreds of millions of dollarsdamages. We continue to vigorously defend ourseivédsat lawsuit.

We are currently unable to provide an estimat®dlse timing of the resolution of this matter. Weh@ive no assurance as to the impact:
on our financial results or financial condition tinaay ultimately result from the Cargill/Citibankwsuit. The ultimate outcome remains
uncertain, and a substantial settlement or judgrmettiis matter could have a significant impactusn The magnitude of such a settlement or
judgment could materially and adversely affect financial condition and ability to meet our debtigations, potentially impacting our cret
ratings, our ability to access capital markets amdcompliance with debt covenants. In additioe, tiagnitude of a settlement or judgment
cause us to draw down significantly on our cashiregs, which might force us to obtain additionadficing or explore other methods to
generate cash. Such methods could include issdidigg@al debt securities or selling assets.

There are other material proceedings pending agasnss described in the above-referenced Ndbegending on their outcome, any of
these matters could have a material adverse effeour financial position or operating results. ¥ém give you no assurances as to the impac
of these matters on our operating results or firmondition.
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We operate in a highly regulated industry and arestefore exposed to restrictions on our operaticargd a variety of claims relating to such
regulation.

General. We are subject to significant regulation by i@ Federal Communications Commission (“FCC”), whietjulates interstate
communications, (ii) state utility commissions, athiregulate intrastate communications, and (iifjoss foreign governments and internatic
bodies, which regulate our international operati@mnerally, we must obtain and maintain certifsadf authority or licenses from these
bodies in most territories where we offer regulagedsices. We cannot assure you that we will beesssful in obtaining or retaining all licen
necessary to carry out our business plan, and, iévenare, the prescribed service standards anditons imposed on us in connection with
obtaining or acquiring control of these licensey imapose on us substantial costs and limitations.afé also subject to numerous
requirements and interpretations under variougnatenal, federal, state and local laws, rules r@gdilations, which are often quite detailed
and occasionally in conflict with each other. Aatiagly, we cannot ensure that we are always consiti® be in compliance with all these
requirements at any single point in time. The ag=nesponsible for the enforcement of these lawkss and regulations may initiate inquiries
or actions based on customer complaints or on tveir initiative.

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

Risks associated with recent changes in federal relgtion . On October 27, 2011, the FCC adopted the Corkeetrica and
Intercarrier Compensation Reform order (“CAF ordlémtended to reform the existing regulatory regitmeecognize ongoing shifts to new
technologies, including VolP, and gradually re-direderal universal service funding to foster miatvide broadband coverage. This initial
ruling provides for a multi-year transition oveethext decade as intercarrier compensation chargagduced, federal universal service
funding is explicitly targeted to broadband depl@y) and subscriber line charges paid by end-usgtomers are gradually increased. We
expect these changes will substantially increasgé#te of reductions in the amount of switched soevenues we receive in our wholesale
business. Although we anticipate that the FCC’s @&Es will materially increase the federal supgortding available to us, we also expect
that to the extent we choose to accept these fuvalsyill incur significant incremental costs to pide the requisite broadband services. We
expect that we will be granted 120 days from ttieative date of the FC&’upcoming release of implementation rules (whiehanticipate wil
be issued in late 2014 or early 2015) to declaretidr we will accept or reject the specified CApmurt, on a state-by-state basis. To the
extent that we choose not to accept CAF funds ynstaite, we expect that those funds will be awasatexliction, and that our federal universal
service support for that state will be ended, gnigicantly reduced.

Several judicial challenges to the CAF order amedjeg and additional future challenges are possibig of which could alter or delay
the FCC's proposed changes. In addition, baseti®@onuitcome of the FCC proceedings, various staterissions may consider changes to
their universal service funds or intrastate accates. Moreover, FCC proceedings relating to impletation of the Order remain pending. For
these and other reasons, we cannot predict theailtiimpact of these proceedings at this time.

In addition, during the last few years CongrestherFCC has initiated various other changes, imetu¢l) broadband stimulus projects,
support funds and similar plans and (ii) varioustimork neutrality” proposals. The FCC is also cdasing changes in the regulation of specia
access services. Any of these recent or penditigtimes could adversely affect our operationsimaricial results. Moreover, many of the
FCC's regulations adopted in recent years remaiestito judicial review and additional rulemakingsus increasing the difficulty of
determining the ultimate impact of these changessoand our competitors.

Risks of higher costs Regulations continue to create significant céstsis. Challenges to our tariffs by regulatorghird parties or
delays in obtaining certifications and regulatoppvals could cause us to incur substantial lagdladministrative expenses, and, if
successful, such challenges could adversely dffeatates that we are able to charge our customers.
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Our business also may be impacted by legislatiahragulation imposing new or greater obligatioriatesl to regulations or laws related
to broadband deployment, bolstering homeland sicarricyber security, increasing disaster recoveguirements, minimizing environmental
impacts, enhancing privacy, protecting intellecfuaperty rights of third parties, or addressingentissues that impact our business, including
the Communications Assistance for Law Enforcemestt(&hich requires communications carriers to e@shat their equipment, facilities, a
services are able to facilitate authorized eledtrearveillance), and laws governing local numbentability and customer proprietary network
information requirements. We expect our compliaca®ts to increase if future laws or regulationstione to increase our obligations to assist
other governmental agencies.

In addition, increased regulation of our suppli@yald increase our costs. For instance, if enharnegalation of greenhouse gas emiss
increase our energy costs, the profitability of basting and other operations could be adversébgizd.

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

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

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

In order to continue to provide quality high-spelda service at attractive prices, we believe waaribe continued flexibility to respond
to changing consumer demands, to manage bandwsdtielefficiently for the benefit of all customensido invest in our networks. In the pz
the FCC adopted “net neutrality” regulations thathelieve provided manageable operating guidetmessure an Open Internet. Because th
FCC has recently proposed new regulations thatoeitiher afford greater flexibility or more regutats, we cannot assure you of the final
terms of any such regulations or their impact arMsreover, we cannot assure you that Congresswilpass legislation to further address
Open Internet issues that could hamper our alidityperate our data networks profitably, that restur ability to implement upgrades or
network management practices necessary to ensaligyqgervice, or that could otherwise negativehpact our ability to compete effectively.

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

Although we believe our liability for third partpfiormation stored on or transmitted through oumaeks is limited, the liability of
private network operators is impacted both by chaptechnology and evolving legal principles. Agravate network provider, we could be
exposed to legal claims relating to third partyteon stored or transmitted on our networks. Suamt could involve allegations of
defamation, invasion of privacy or copyright infjgment, among other things. If we decide to implenaelditional measures to reduce our
exposure to these risks or if we are required ferdkourselves against these kinds of claims, ioantial results could be negatively affected.

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

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

Changing laws, regulations and standards relatirmptporate governance and public disclosure, dictuthe Sarbane@xley Act and th
Dodd-Frank Wall Street Reform and Consumer Praiacict, and related regulations implemented thedeyrare increasing legal and
financial compliance costs and making some actiwithore time consuming. Any failure to successfoilfimely complete annual assessment
of our internal controls required by Section 404hef Sarbanes-Oxley Act could subject us to sanstiw investigation by regulatory
authorities. Any such action could adversely affaatfinancial results or our reputation with intgrs, lenders or others.

For a more thorough discussion of the regulatayés that may affect our business, see “Regulatiohieém 1 of Part | of our Annual
Report on Form 10-K for the year ended DecembeRG13 .

Risks Affecting our Liquidity and Capital Resources

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

We continue to carry significant debt. As of Sepgtem30, 2014 , our consolidated long-term debt amsoximately $21.2 billion .
Approximately $4.5 billion of our consolidated debxcluding capital lease and other obligationsiunes over the 36 months ending
September 30, 2017, which includes our $585 miltibaoredit facility debt at September 30, 2014.

Our significant levels of debt can adversely affexin several other respects, including:
« limiting the ability of CenturyLink and its subsaties to access the capital mark
« exposing CenturyLink and its subsidiaries to tls& of credit rating downgrades, as described furbledow
« hindering our flexibility to plan for or react tthanging market, industry or economic conditi
« limiting the amount of cash flow available for fotuwperations, acquisitions, dividends, stock relpases or other us
« making us more vulnerable to economic or industiyturns, including interest rate increa
« placing us at a competitive disadvantage comparésks leveraged competitc

« increasing the risk that we will need to setfisdties or assets, possibly on unfavorable teomseduce or terminate our dividend
payments, to meet payment obligations; or

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

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

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

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



We may also need to obtain additional financingasralvariety of other circumstances, including if:
» revenues and cash provided by operations de

< economic conditions weaken, competitive pressure®ase or regulatory requirements che
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* we engage in any acquisitions or undertake subistamafpital projects or other initiatives that iaase our cash requireme
* we are required to contribute a material amourash to our pension pla

* we are required to begin to pay other petirement benefits earlier than anticipa

« our payments of federal taxes increase faster graater amounts than currently anticipate

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

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

In addition, our ability to borrow funds in the tué will depend in part on the satisfaction of tk@enants in our credit facilities and ot|
debt agreements. If we are unable to satisfy thenfiial covenants contained in those agreemenésearnable to generate cash sufficient to
make required debt payments, the parties to whorare/éndebted could accelerate the maturity of soradl of our outstanding indebtedness.
Certain of our debt instruments have cross paymefatult or cross acceleration provisions. Whengmgghese provisions could have a wider
impact on liquidity than might otherwise arise frandefault or acceleration of a single debt insentnSee “Management’s Discussion and
Analysis of Financial Condition and Results of Ggtems—L.iquidity and Capital Resourcesfsewhere in this report for additional informat
about our indebtedness.

If we are unable to make required debt paymenteforance our debt, we would likely have to consioler options, such as selling
assets, issuing additional securities, reducingmninating our dividend payments, cutting coststberwise reducing our cash requirements,
or negotiating with our lenders to restructuredpelicable debt. Our credit agreement, term loahtha indentures governing our senior notes
may restrict, or market or business conditions timait, our ability to do some of these things omdeable terms or at all.

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

Nationally recognized credit rating organizatioasé issued credit ratings relating to our long-teiebt and the long-term debt of severa
of our subsidiaries, most of which are below “inwesnt grade.” There can be no assurance that éing mssigned to any of these debt
securities will remain in effect for any given petiof time or that any such ratings will not be é&red, suspended or withdrawn entirely by a
rating agency if, in that rating agency’s judgmeiricumstances so warrant.

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

« trigger the application of restrictive covenaintgertain of our debt agreements or result in newore restrictive covenants in
agreements governing the terms of any future irethtgss that we may incur;

* increase our cost of borrowing; ¢
« impair our business, financial condition and resaftoperation:

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

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



us, or the removal of our incumbent directors.

58




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

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

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

Our business is capital intensive, and we antieipiaat our capital requirements will continue tosignificant in the coming years. As
discussed further under “Risk Factors—Risks AffagtOur Business—Increases in broadband usage miag ca&twork capacity limitations,
resulting in service disruptions, reduced capamitglower transmission speeds for our customensyeased bandwidth consumption by
consumers and businesses have placed increasedateorathe transmission capacity of our networfksel determine that our networks must
be expanded to handle these increased demandsaywbanwequired to make substantial capital experest even though there is no assuranc
that the return on our investment will be satisfagtIn addition, many of our growth and modernizatnitiatives are capital intensive and
changes in technology could require further spemdim addition to investing in expanded networksyrproducts or new technologies, we
must from time to time replace some of the equipntieat supports our traditional services as thaigent ages, even though the revenue
base from those services is not growing. While ekele that our planned level of capital expeneisuwvill meet both our maintenance and
core growth requirements, this may not be the fad®mands on our network continue to acceleratoer circumstances underlying our
expectations change. Increased spending could, gutber things, adversely affect our operating nmargcash flows, results of operations
financial position.

Similarly, we continue to anticipate incurring stavdial operating expenses to support our incumberntices and growth initiatives.
Although we have successfully reduced certain ofoperating expenses over the past few years, webmanable to further reduce these
costs, even if revenues in some of our lines oiftass are decreasing. If so, our operating mangithde adversely impacted.

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

At December 31, 2013, we had approximately $2I®biof federal net operating losses, or NOLs, athielate primarily to pre-
acquisition losses of Qwest. Under certain circamsts, these NOLs can be used to offset our firderal and certain taxable income.

The acquisitions of Qwest and Savvis caused “ovimigichanges” under federal tax laws relating toube of NOLs. As a result, these
laws could limit our ability to use these NOLs amdtain other deferred tax attributes. Furthertitins could apply if we are deemed to
undergo an ownership change in the future. Desite we expect, based on current laws and circamasss, to use substantially all of these
NOLs and certain other deferred tax attributesnasfiset to our federal future taxable income by ¢éimd of 2015, although the timing of tl
use will depend upon the consolidated group’s fuarnings. If and when our NOLs are fully utilizeg expect that the amount of our cash
flow dedicated to the payment of federal taxes inidtease substantially.

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

With approximately 47,000 employees, and approxafyad6,000 pension retirees and approximately 3bfofmer employees with
vested benefits as of December 31, 2013 particigati our benefit plans, the costs of pension aalthcare benefits for our active and retired
employees have a significant impact on our proflitgbOur costs of maintaining our pension andlttezare plans, and the future funding
requirements for these plans, are affected by abfators, most of which are outside our contratjuding:

» decreases in investment returns on funds held bpension and other benefit plan tru
« changes in prevailing interest rates and theodist rate used to calculate pension and otherrptistment expense
* increases in healthcare costs generally or claihmited under our healthcare plans specific

« the continuing implementation of the PatienttBction and Affordable Care Act, and the relatembneiliation act and regulations
promulgated thereunder;

* increases in the number of retirees who electdeive lump sum benefit paymet



e changes in plan benefits; ¢
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« changes in funding laws or regulatic

Increased costs under these plans could redugerofitability and increase our funding commitmettdour pension plans. Any future
material cash contributions could have a negatiygeict on our liquidity by reducing our cash flows.

As of December 31, 2013, our pension plans anathar post-retirement benefit plans were substiytinderfunded from an
accounting standpoint. See Note 8—Employee Benefibsir consolidated financial statements incluighegur Annual Report on Form 10-K
for the year ended December 31, 2013 . For moognmtion on our obligations under our defined bigmpefsion plans and other post-
retirement benefit plans, please see “ManagemBissussion and Analysis of Financial Condition &ebults of Operations—Liquidity and
Capital Resources—Pension and Post-retirement Béiafgations” included in our Annual Report Fodf-K for the year ended
December 31, 2013 .

Other Risks

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

The preparation of financial statements and reldteclosures in conformity with U.S. generally guieel accounting principles requires
management to make judgments, assumptions andag¢ssinihat affect the amounts reported in our cateseld financial statements and
accompanying notes. Our critical accounting padicighich are described in “Management’s Discusaimh Analysis of Financial Condition
and Results of Operations—Critical Accounting Febcand Estimates” in Item 7 of Part Il of our AehReport on Form 10-K for the year
ended December 31, 2013, describe those signifeazarounting policies and methods used in the patipa of our consolidated financial
statements that are considered “critical” becahsg tequire judgments, assumptions and estimassrthterially impact our consolidated
financial statements and related disclosures. vesalt, if future events or assumptions differ ffigantly from the judgments, assumptions anc
estimates in our critical accounting policies, thesents or assumptions could have a material ingracur consolidated financial statements
and related disclosures.

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

A substantial number of our facilities are locaitedrlorida, Alabama, Louisiana, Texas, North CaraliSouth Carolina and other coastal
states, which subjects them to the risks assocwitbdsevere tropical storms, hurricanes and toseadincluding downed telephone lines,
flooded facilities, power outages, fuel shortagisnaged or destroyed property and equipment, anklimerruptions. Although we maintain
property and casualty insurance on our plant (eiatuour outside plant) and may under certain cvstances be able to seek recovery of <
additional costs through increased rates, onlyrigroof our additional costs directly related tak hurricanes and natural disasters have
historically been recoverable. We cannot prediottivbr we will continue to be able to obtain inseeafor hazard-related damages or, if
obtainable and carried, whether this insurancebeiladequate to cover our losses. In addition,xpea any insurance of this nature to be
subject to substantial deductibles and to provideofemium adjustments based on claims. Any futhazard-related costs and work
interruptions could adversely affect our operatiand our financial condition.

Tax audits or changes in tax laws could adverseffeat us.

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

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

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

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

Issuer Purchases of Equity Securities

In February 2014, our Board of Directors authoriagtew 24 -month program to repurchase up to areggte of $1 billion of our
outstanding common shares. This program took effiedflay 29, 2014, immediately upon the completibowr predecessor 2013 repurchase
program. During the three months ended Septemhe2(@@ , we repurchased approximately 1.7 millioarses of our outstanding common
stock in the open market under our new stock rdmase programs. These shares were repurchaseddggeggate market price of $64 million

or an average purchase price of $37.44 per shheecdmmon stock repurchased has been retired.

The following table contains information about stsaof our previously-issued common stock that weperchased under our 2014 stock

repurchase program.

Total Number of
Shares Purchased as

Average Price Part of Publicly

Approximate Dollar
Value of Shares That
May Yet Be Purchased

Total Number of Paid Per Announced Plans or Under the Plans or
Shares Purchased Share Programs Programs
Period
July 2014 1,254,24!  $ 36.7: 1,254,24! 908,697,87
August 2014 456,06¢ 39.4] 456,06¢ 890,725,20
September 2014 — — — 890,725,20
Total 1,710,31: 37.4¢ 1,710,31:

The following table contains information about s#saof our previously-issued common stock that watveld from delivering during the

third quarter of 2014 to employees to satisfy theirobligations related to stock-based awards:

Total Number of

Shares Withheld Average Price Paid
for Taxes Per Share
Period
July 2014 6,99: $ 36.3¢
August 2014 1,851 38.2%
September 2014 3,29¢ 39.97
Total 12,147
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ITEM 6. EXHIBITS
Exhibits identified in parentheses below are omWiith the SEC and are incorporated herein by eefa. All other exhibits are provided
as part of this electronic submission.

Exhibit
Number

Description

21

2.2

2.3

3.1

3.2

4.1

4.2

4.3

4.4

Agreement and Plan of Merger, dated as of ltgct@6, 2008, by and among CenturyLink, Inc., Eml&@orporation and Cajun
Acquisition Company (incorporated by reference xbigit 99.1 of CenturyLink, Inc.'s Current Report Borm 8-K (File
No. 001-07784) filed with the Securities and Exg@@ommission on October 30, 2008).

Agreement and Plan of Merger, dated as ofl 212010, by and among CenturyLink, Inc., itssdlary SB44 Acquisition
Company, and Qwest Communications International(incorporated by reference to Exhibit 2.1 of Geyttink, Inc.'s Current
Report on Form 8-K (File No. 001-07784) filed witte Securities and Exchange Commission on Apri®10).

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

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

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

Form of common stock certificate (incorporabgdeference to Exhibit 4.10 of CenturyLink, IsdRegistration Statement on
Form S-3 filed with the Securities and Exchange @dssion on March 2, 2012 (Registration No. 333- 883

Instruments relating to CenturyLink, Inc.'syBleing Credit Facility.

a. Amended and Restated Credit Agreement, datetiAygril 6, 2012, by and among CenturyLink, Inadathe lenders
and agents named therein (incorporated by referenEghibit 4.1 of CenturyLink, Inc.'s Current Repon Form 8-K
(File No. 001-07784) filed with the Securities dxthange Commission on April 11, 2012).

b. Guarantee Agreement, dated as of April 6, 26§2nd among the original guarantors named thémsdorporated by
reference to Exhibit 4.2 of CenturyLink, Inc.'s @nt Report on Form 8-K (File No. 001-07784) fileidh the
Securities and Exchange Commission on April 112204s assumed by two additional guarantors undeasaumption
agreement, dated as of May 23, 2013 (incorporayaeference to Exhibit 4.2(b) of CenturyLink, IscQuarterly
Report on Form 10-Q for the period ended June @03 ZFile No. 001-07784) filed with the Securitasd Exchange
Commission on August 8, 2013).

Instruments relating to CenturyLink, Inc.'shidoan.

a. Credit Agreement, dated as of April 18, 2032abd among CenturyLink, Inc., the several bankkather financial
institutions or entities from time to time partibgreto, and CoBank, ACB, as administrative agieicb(porated by
reference to Exhibit 4.1 of CenturyLink, Inc.'s @nt Report on Form 8-K (File No. 001-07784) fileidh the
Securities and Exchange Commission on April 202201

b. Guarantee Agreement, dated as of April 18, 2B§2nd among the original guarantors named th€hecorporated by
reference to Exhibit 4.2 of CenturyLink, Inc.'s @nt Report on Form 8-K (File No. 001-07784) fileidh the
Securities and Exchange Commission on April 202204s assumed by two additional guarantors undeasaumption
agreement, dated as of May 23, 2013 (incorporayaeference to Exhibit 4.3(b) of CenturyLink, IscQuarterly
Report on Form 10-Q for the period ended June @03 ZFile No. 001-07784) filed with the Securitaasd Exchange
Commission on August 8, 2013).

Instruments relating to CenturyLink, Inc.'sje senior debt®

a. Form of Indenture, by and between Century Telap Enterprises, Inc. (currently named CenturyLink.) and First
American Bank & Trust of Louisiana, as Trustee diporated by reference to Exhibit 4.1 of Century,ilmc.'s
Registration Statement on Form S-3 (File No. Ne53915) filed with the Securities and Exchange Cagsian on
March 31, 1994).

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

1)

Certain of the items in Sections 4.4, 4.5 and #.6nfit supplemental indentures or other instruragaverning debt that has been retired, or (iBr&d trustees who may
have been replaced, acquired or affected by simllanges. In accordance with Item 601(b) (4) (A) of Regulation S-K, copies of certain instrurgedefining the rights of
holders of certain of our long-term debt are nletffiherewith. Pursuant to this regulation, we hg®ree to furnish a copy of any such instrumenh&SEC upon request.
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Number

Description

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

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

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

Fourth Supplemental Indenture, dated as of Maé; 2007, by and between CenturyTel, Inc. (culyearamed
CenturyLink, Inc.) and Regions Bank, as Trustesigiating and outlining the terms and condition€ehturyLink's
6.0% Senior Notes, Series N, due 2017 and 5.5%p6Biotes, Series O, due 2013 (incorporated by eefa to
Exhibit 4.1 of CenturyLink, Inc.'s Current Report Borm 8-K (File No. 001-07784) filed with the Seities and
Exchange Commission on March 29, 2007).

(). Form of 6.0% Senior Notes, Series N, due 28dd 5.5% Senior Notes, Series O, due 2013 (incatpd by
reference to Exhibit A to Exhibit 4.1 of Centurykininc.'s Current Report on Form 8-K (File No. QA784)
filed with the Securities and Exchange CommissioiMarch 29, 2007).

Fifth Supplemental Indenture, dated as of Sepéz 21, 2009, by and between CenturyTel, Incréeily named
CenturyLink, Inc.) and Regions Bank, as Trustesigiating and outlining the terms and condition€ehturyLink's
7.60% Senior Notes, Series P, due 2039 and 6.15fl6r¢otes, Series Q, due 2019 (incorporated bgregice to
Exhibit 4.1 of CenturyLink, Inc.'s Current Report Borm 8-K (File No. 001-07784) filed with the Seities and
Exchange Commission on September 22, 2009).

(). Form of 7.60% Senior Notes, Series P, due92218] 6.15% Senior Notes, Series Q, due 2019 (wocated by
reference to Exhibit A to Exhibit 4.1 of Centurykininc.'s Current Report on Form 8-K (File No. Q4784)
filed with the Securities and Exchange Commissiorseptember 22, 2009).

Sixth Supplemental Indenture, dated as of 16n2011, by and between CenturyLink, Inc. and BegBank, as
Trustee, designating and outlining the terms amtlitimns of CenturyLink's 5.15% Senior Notes, Sefe due 2017
and 6.45% Senior Notes, Series S, due 2021 (incaugub by reference to Exhibit 4.2 of CenturyLinkg.Is Current
Report on Form 8-K (File No. 001-07784) filed witte Securities and Exchange Commission on Jun2(1f,).

(). Form of 5.15% Senior Notes, Series R, due72&id 6.45% Senior Notes, Series S, due 2021 (ocated by
reference to Exhibit A to Exhibit 4.2 of Centurykininc.'s Current Report on Form 8-K (File No. Q4784)
filed with the Securities and Exchange Commissiodune 16, 2011).

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

(). Form of 5.80% Senior Notes, Series T, due2é2d 7.65% Senior Notes, Series U, due 2042 (pncated by
reference to Exhibit A to Exhibit 4.1 of Centurykininc.'s Current Report on Form 8-K (File No. 0WA784)
filed with the Securities and Exchange CommissioMarch 12, 2012).

Eighth Supplemental Indenture, dated as of Madg 2013, by and between CenturyLink, Inc. andi®e Bank, as

Trustee, designating and outlining the terms amdlitions of CenturyLink's 5.625% Senior Notes, 8eW¥, due 2020

(incorporated by reference to Exhibit 4.1 of Ceptimk's Current Report on Form 8-K (File No. 001784) filed with

the Securities and Exchange Commission on Marc@13).

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

Ninth Supplemental Indenture, dated as of Ndy&am27, 2013, by and between CenturyLink, Inc. Radions Bank, as

Trustee, designating and outlining the terms amdlitions of CenturyLink's 6.75% Senior Notes, Sek¢, due 2023

(incorporated by reference to Exhibit 4.1 of Ceptimk's Current Report on Form 8-K (File No. 001784) filed with

the Securities and Exchange Commission on Nove2ihe2013).
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0] Form of 6.75% Senior Notes, Series W, due 202&rporated by reference to Exhibit A to Exhiil of
CenturyLink, Inc.'s Current Report on Form 8-K é¢ANo. 001-07784) filed with the Securities and Eamde
Commission on November 27, 2013).

4.5 Instruments relating to indebtedness of affis of Qwest Communications International, Inc.

a.

Indenture, dated as of April 15, 1990, by aetivieen The Mountain States Telephone and Teledtapipany
(currently named Qwest Corporation) and The Firtidhal Bank of Chicago (incorporated by referetacExhibit 4.2
of Qwest Corporation's Annual Report on Form 10sKthe year ended December 31, 2002 (File No. BK0) filed
with the Securities and Exchange Commission onalgril, 2004).

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

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

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

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

(). First Supplemental Indenture, dated as oBJ8®, 2000, by and among U S WEST Capital Fundimg,
(currently named Qwest Capital Funding, Inc.), WEST, Inc. (predecessor to Qwest Communications
International Inc.) and Bank One Trust Company, Na& trustee (incorporated by reference to ExHili0 of
Qwest Communications International Inc.'s Quart&#port on Form 10-Q for the period ended Jun€G00
(File No. 001-15577) filed with the Securities dexthange Commission on August 11, 2000).

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

(). First Supplemental Indenture, dated as of yaid 9, 2004, by and between Qwest CorporatiorlASdBank
National Association (incorporated by referenc&xdibit 4.22 of Qwest Communications Internatiolme.'s
Quarterly Report on Form 10-Q for the period en8egdtember 30, 2004 (File No. 001-15577) filed wlith
Securities and Exchange Commission on Novembed®})2

(ii). Third Supplemental Indenture, dated as afelti7, 2005, by and between Qwest Corporation aBd Rank
National Association (incorporated by referenc&xbibit 4.2 of Qwest Communications Internationad.Is
Current Report on Form 8-K (File No. 001-15577dilwith the Securities and Exchange Commission on
June 23, 2005).

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

(iv). Fifth Supplemental Indenture, dated as ofyM8&, 2007, by and between Qwest Corporation ai&l Bank
National Association (incorporated by referenc&xbibit 4.1 of Qwest Communications Internationad.Is
Current Report on Form 8-K (File No. 001-15577dilwith the Securities and Exchange Commission on
May 18, 2007).

(V). Sixth Supplemental Indenture, dated as ofilA®, 2009, by and between Qwest Corporation arsl Bank
National Association (incorporated by referenc&xaibit 4.1 of Qwest Communications Internationad.Is
Current Report on Form 8-K (File No. 001-15577dilwith the Securities and Exchange Commission on
April 13, 2009).
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(vi). Seventh Supplemental Indenture, dated asiné 8, 2011, by and between Qwest CorporatiorJaBidBank
National Association (incorporated by referenc&xbibit 4.8 of Qwest Corporation's Form 8-A (File N001-
03040) filed with the Securities and Exchange Cossion on June 7, 2011).

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

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

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

(x) Eleventh Supplemental Indenture, dated asioé 25, 2012, by and between Qwest Corporationa8dBank
National Association (incorporated by referenc&xdibit 4.12 of Qwest Corporation's Form 8-A (File
No. 001-03040) filed with the Securities and Exg@@@ommission on June 22, 2012).

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

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

4.6 Instruments relating to indebtedness of Emkamgporation.

a.

Indenture, dated as of May 17, 2006, by anddxet Embarg Corporation and J.P. Morgan Trust Cosnypgdational
Association, a national banking association, estéei(incorporated by reference to Exhibit 4.1 mfoarq Corporation's
Current Report on Form 8-K (File No. 001-32732dilwith the Securities and Exchange Commission ap 18,
2006).

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

7.995% Global Note due 2036 of Embarq Corponatincorporated by reference to Exhibit 4.4 to EngbCorporation's
Annual Report on Form 10-K for the year ended Dduem31, 2006 (File No. 001-32372) filed with thec@eties and
Exchange Commission on March 9, 2007).

4.7 Intercompany debt instruments.

a.

Revolving Promissory Note, dated as of Apri2@]12 pursuant to which Embarq Corporation maydwerfrom an
affiliate of CenturyLink, Inc. up to $2.5 billionnoa revolving basis (incorporated by referencexbilit 4.7(a) of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended September 30, 2012 (File Nb-0XY84) filed
with the Securities and Exchange Commission on Nibex 8, 2012).

Revolving Promissory Note, dated as of April 2812, pursuant to which Qwest Corporation maydwifrom an
affiliate of CenturyLink, Inc. up to $1.0 billionnoa revolving basis (incorporated by referencexbilit 4.7(b) of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended September 30, 2012 (File Nb-0XY84) filed
with the Securities and Exchange Commission on Nibex 8, 2012).

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

10.1 Qualified Employee Benefit Plans of Centuni{,ilnc. (excluding several narrow-based qualifieths that cover union
employees or other limited groups of employees).
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a.

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

No. 001-07784) filed with the Securities and Exad@@ommission on February 29, 2008), as amendéaebVhird
Amendment thereto dated as of November 20, 20@®1orated by reference to Exhibit 10.1(a) of Ceyitink, Inc.'s
Annual Report on Form 10-K for the year ended Ddmm31, 2008 (File No. 001-07784) filed with thec@eties and
Exchange Commission on February 27, 2009), as agdelmylthe Fourth Amendment thereto dated as of 30n2009
(incorporated by reference to Exhibit 10.1(a) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q fbe period ended
June 30, 2009 (File No. 0017784) filed with the Securities and Exchange Cossion on August 7, 2009), as amen
by the Fifth Amendment thereto dated as of Septerhbe2009 (incorporated by reference to ExhibitL{#) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2009 (File No. 001-4)7f8d with
the Securities and Exchange Commission on Mar@®10), as amended by the Sixth Amendment therateddas of
December 30, 2009 (incorporated by reference toliixt0.1(a) of CenturyLink, Inc.'s Annual Report Borm 10-K
for the year ended December 31, 2009 (File No.@0A84) filed with the Securities and Exchange Cossion on
March 1, 2010), as amended by the Seventh Amendtiergto, effective May 20, 2010 (incorporated &fgrence to
Exhibit 10.1(a) of CenturyLink, Inc.'s Quarterly et on Form 10-Q for the period ended Septembge2@00 (File
No. 001-07784) filed with the Securities and Exg@@ommission on November 5, 2010) and as amendéteb
Eighth Amendment thereto, effective January 1, 2@idorporated by reference to Exhibit 10.1(a) of

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

CenturyLink Union 401(k) Plan and Trust, as adesl and restated through December 31, 2006 (iocated by
reference to Exhibit 10.1(b) of CenturyLink, IndAsnual Report on Form 10-K for the year ended Dewmer 31, 2006
(File No. 001-07784) filed with the Securities dxthange Commission on March 1, 2007), as amenyléuebFirst
Amendment thereto dated as of May 29, 2007 (inaared by reference to Exhibit 10.1(b) of Century,imc.'s
Quarterly Report on Form 10-Q for the period enlieaich 31, 2008 (File No. 001-07784) filed with tBecurities and
Exchange Commission on May 7, 2008), as amendehebgecond Amendment thereto dated as of Decemb@087
(incorporated by reference to Exhibit 10.1(b) oh@eyLink, Inc.'s Annual Report on Form 10-K foetkiear ended
December 31, 2007 (File No. 001-07784) filed with Securities and Exchange Commission on Febri&ard8), as
amended by the Third Amendment thereto dated &mweémber 20, 2008 (incorporated by reference taltixh0.1(b)
of CenturyLink, Inc.'s Annual Report on Form 104 the year ended December 31, 2008 (File No. GrB4) filed
with the Securities and Exchange Commission onwgelr27, 2009), as amended by the Fourth Amendthergto
dated as of June 30, 2009 (incorporated by referam&xhibit 10.1(b) of CenturyLink, Inc.'s QuatyeReport on

Form 10-Q for the period ended June 30, 2009 (Fde001-07784) filed with the Securities and Exam@ommission
on August 7, 2009), as amended by the Fifth Amemdrtiereto dated as of September 15, 2009 (incatpdrby
reference to Exhibit 10.1(b) of CenturyLink, IndAsnual Report on Form 10-K for the year ended Dewmer 31, 2009
(File No. 001-07784) filed with the Securities dxthange Commission on March 1, 2010), as amengdkbSixth
Amendment thereto, dated as of December 30, 20@8rforated by reference to Exhibit 10.1(b) of Qeyltink, Inc.'s
Annual Report on Form 10-K for the year ended Dduem31, 2009 (File No. 001-07784) filed with thec@eties and
Exchange Commission on March 1, 2010), as amengd&uaebSeventh Amendment thereto, effective May221,0
(incorporated by reference to Exhibit 10.1(b) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q fbe period ended
September 30, 2010 (File No. 001-07784) filed wtlith Securities and Exchange Commission on Novei&d10)
and as amended by the Eighth Amendment theretgtafé January 1, 2011 (incorporated by refereadexhibit 10.1
(b) of CenturyLink, Inc.'s Annual Report on FormKdor the year ended December 31, 2010 (File Nid.-07784)
filed with the Securities and Exchange Commissioivarch 1, 2011).
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C.

CenturyLink Retirement Plan, as amended andtasbthrough December 31, 2006 (incorporated feyeace to
Exhibit 10.1(c) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, 2606

No. 001-07784) filed with the Securities and Exad@&ommission on March 1, 2007), as amended by Ament
No. 1 thereto dated as of April 2, 2007 (incorpedaby reference to Exhibit 10.1(c) of CenturyLiimg.'s Quarterly
Report on Form 10-Q for the period ended March?808 (File No. 001-07784) filed with the Securiteesd Exchange
Commission on May 7, 2008), as amended by Amendiden® thereto dated as of December 31, 2007 (gorated
by reference to Exhibit 10.1(c) of CenturyLink, I'scAnnual Report on Form 10-K for the year endeddémber 31,
2007 (File No. 001-07784) filed with the Securiteexd Exchange Commission on February 29, 2008mesnded by
Amendment No. 3 thereto dated as of October 248 Zd@orporated by reference to Exhibit 10.1(c) @DeyLink, Inc.'s
Annual Report on Form 10-K for the year ended Ddmam31, 2008 (File No. 001-07784) filed with thec@eties and
Exchange Commission on February 27, 2009), as aadeloyl Amendment No. 4 dated as of June 30, 2009
(incorporated by reference to Exhibit 10.1(c) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q fbe period ended
June 30, 2009 (File No. 0017784) filed with the Securities and Exchange Cossion on August 7, 2009), as amen
by Amendment No. 5 thereto dated as of Septemhe2(® (incorporated by reference to Exhibit 10.dfc
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2009 (File No. 001-4)/figéd with
the Securities and Exchange Commission on Mar@010), as amended by Amendment No. 6 thereto, deted
December 30, 2009 (incorporated by reference tolixt0.1(c) of CenturyLink, Inc.'s Annual Report &orm 10-K
for the year ended December 31, 2009 (File No.@0A84) filed with the Securities and Exchange Cossion on
March 1, 2010), as amended by Amendment No. 7 tineséective at various dates during 2010 (incoaped by
reference to Exhibit 10.1(c) of CenturyLink, In®Qsarterly Report on Form 10-Q for the period enSedtember 30,
2010 (File No. 001-07784) filed with the Securiteesd Exchange Commission on November 5, 2010) aranended
by Amendment No. 8 thereto, effective January 1,12(ncorporated by reference to Exhibit 10.1(c) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2010 (File No. 001-4@)/fi&@d with
the Securities and Exchange Commission on Mar@911).

10.2 Stock-based Incentive Plans and AgreemerE&ofuryLink

a.

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

Amended and Restated 2000 Incentive Compemnstan, as amended through May 23, 2000 (incoredray
reference to Exhibit 10.2 of CenturyLink, Inc.'s@@uerly Report on Form 10-Q for the period endeteJs0, 2000 (File
No. 001-07784) filed with the Securities and Exad@@ommission on August 11, 2000) and amendmeretthdated
as of May 29, 2003 (incorporated by reference thiltix10.2 of CenturyLink, Inc.'s Quarterly Report Form 10-Q for
the period ended June 30, 2003 (File No. 001-7#iR4) with the Securities and Exchange Commissioagust 14,
2003).

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

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

Amended and Restated 2002 Directors Stock @ftlan, dated as of February 25, 2004 (incorporaye@ference to

Exhibit 10.2(e) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, 2608

No. 001-07784) filed with the Securities and Exad@@ommission on March 12, 2004) and amendmergtiheated

as of October 24, 2008 (incorporated by refereadexhibit 10.2(d) of CenturyLink, Inc.'s Annual Repon Form 1K

for the year ended December 31, 2008 (File No.@0A84) filed with the Securities and Exchange Cossion on

February 27, 2009).

0] Form of Stock Option Agreement, pursuant te thregoing plan, entered into between CenturyLing, in
connection with options granted to the outsideales as of May 10, 2002 (incorporated by referdnce
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended September G022
(File No. 001-07784) filed with the Securities dexthange Commission on November 14, 2002).
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(ii)

(iif)

Form of Stock Option Agreement, pursuanthe foregoing plan, entered into between CenturyLiin&. in
connection with options granted to the outsideaioes as of May 9, 2003 (incorporated by referdoce
Exhibit 10.2(e) (ii) of CenturyLink, Inc.'s AnnuBleport on Form 10-K for the year ended DecembeGQ3
(File No. 001-07784) filed with the Securities &xthange Commission on March 12, 2004).

Form of Stock Option Agreement, pursuantte foregoing plan, entered into between CenturgLlinc. in
connection with options granted to the outsideaioes as of May 7, 2004 (incorporated by referdoce
Exhibit 10.2(d) (iii) of CenturyLink, Inc.'s Annud&eport on Form 10-K for the year ended DecembefBa5
(File No. 001-07784) filed with the Securities &xthange Commission on March 16, 2006).

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

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

Form of Stock Option Agreement, pursuant te thregoing plan, entered into between CenturyLin&, and
certain of its officers and key employees at vasidates during 2002 following May 9, 2002 (incogied by
reference to Exhibit 10.4 of CenturyLink, Inc.'s@pterly Report on Form 10-Q for the period ended
September 30, 2002 (File No. 00Z784) filed with the Securities and Exchange Cossinh on November 1.
2002).

Form of Stock Option Agreement, pursuantaecegoing plan and dated as of February 24, 20G8rexhinto
between CenturyLink, Inc. and its officers (incargted by reference to Exhibit 10.2(f) (ii) of

CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 2002 (File No. 001-4)778
filed with the Securities and Exchange CommissioiMarch 27, 2003).

Form of Stock Option Agreement, pursuanfdcegoing plan and dated as of February 25, 208#red into
between CenturyLink, Inc. and its officers (incargted by reference to Exhibit 10.2(f) (iii) of

CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 2003 (File No. 001-4)778
filed with the Securities and Exchange Commissioivarch 12, 2004).

Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of Februar®0a3, entered
into between CenturyLink, Inc. and its executivéoefs (incorporated by reference to Exhibit 10f1 o
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended March 31, 2003 (File No. 00783
filed with the Securities and Exchange CommissioiMay 14, 2003).

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

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

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

Amended and Restated 2005 Directors Stock Btaamended and restated through February 23,(R@dporated by

reference to Exhibit 10.2(f) of CenturyLink, IncAsinual Report on Form 10-K for the year ended Ddwer 31, 2009
(File No. 001-07784) filed with the Securities &xthange Commission on March 1, 2010).

(i)

Form of Restricted Stock Agreement, pursuarthe foregoing plan, entered into between CentinkjLinc.
and each of its outside directors as of May 1352@fcorporated by reference to Exhibit 10.4 of
CenturyLink, Inc.'s Current Report on Form 8-K éMo. 000-50260) filed with the Securities and Eade
Commission on May 13, 2005).
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(ii)

(iif)

(iv)

v)

(Vi)

(Vi)

(viii)

(ix)

Form of Restricted Stock Agreement, pursuarthe foregoing plan, entered into between Cenhiaky Inc.
and each of its outside directors as of May 1262@tcorporated by reference to Exhibit 10.1 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended June 30, 2006 (File No. 00188y7
filed with the Securities and Exchange Commissioagust 3, 2006).

Form of Restricted Stock Agreement, pursutanthe foregoing plan, entered into between Ceghiok, Inc.
and each of its outside directors as of May 11,72@tcorporated by reference to Exhibit 10.2(fi) @f
CenturyLink, Inc.'s Annual Report on Form 10-K fhe period ended December 31, 2008 (File No. @0284)

Form of Restricted Stock Agreement, pursuarthe foregoing plan, entered into between Cehinky Inc.
and each of its outside directors as of May 9, 20@&rporated by reference to Exhibit 10.2 () @f
CenturyLink, Inc.'s Annual Report on Form 10-K the period ended December 31, 2008 (File No. @0484)
filed with the Securities and Exchange Commissiotrebruary 27, 2009).

Form of Restricted Stock Agreement, pursuarihe foregoing plan and dated as of May 8, 206&red into
between CenturyLink, Inc. and each of its outsitleadors on such date who remained on the Boalowioig

July 1, 2009 (incorporated by reference to ExHiBi2(b) of CenturyLink, Inc.'s Quarterly Reportieorm 10-
Q for the period ended June 30, 2009 (File No. @D284) filed with the Securities and Exchange Cossion
on August 7, 2009).

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

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

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

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

f. Amended and Restated 2005 Management Ince@timepensation Plan, as amended and restated thFalogghary 23,
2010 (incorporated by reference to Exhibit 10.2(@EenturyLink, Inc.'s Annual Report on Form 104 the year
ended December 31, 2009 (File No. 001-07784) fiteH the Securities and Exchange Commission on Mar@010).

()

(ii)

(iif)

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

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

Form of Stock Option Agreement, pursuantte foregoing plan and dated as of February 216 286tered
into between CenturyLink, Inc. and its executivioei's (incorporated by reference to Exhibit 10)Z{i) of
CenturyLink, Inc.'s Annual Report on Form 10-K the year ended December 31, 2005 (File No. 001-4)778
filed with the Securities and Exchange CommissiotMarch 16, 2006).
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(iv) Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of Februarn2@Q6, entered
into between CenturyLink, Inc. and its executivBoeirs (incorporated by reference to Exhibit 10)Z{g) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 2005 (File No. 001-4)778
filed with the Securities and Exchange CommissioiMarch 16, 2006).

(v) Form of Stock Option Agreement, pursuant @ fitregoing plan and dated as of February 26, 28®¢éred
into between CenturyLink, Inc. and its executivioefs (incorporated by reference to Exhibit 10f1 o
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended March 31, 2007 (File No. 00783
filed with the Securities and Exchange CommissioiMay 9, 2007).

(vi) Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of Februan2@87, entered
into between CenturyLink, Inc. and its executivioefs (incorporated by reference to Exhibit 10f2 o
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended March 31, 2007 (File No. 00783
filed with the Securities and Exchange CommissioiMay 9, 2007).

(vii) Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of Februan2@Q8, entered
into between CenturyLink, Inc. and its executivioefs (incorporated by reference to Exhibit 10f2 o
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended March 31, 2008 (File No. 00783
filed with the Securities and Exchange Commissioivay 7, 2008).

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

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

g. Amended and Restated CenturyLink Legacy EmBaé@ Equity Incentive Plan, as amended and restatedgh
February 23, 2010 (incorporated by reference tatiixh0.2(h) of CenturyLink, Inc.’s Annual Repom ¢orm 10-K for
the year ended December 31, 2009 (File No. 001-4)/f8d with the Securities and Exchange Commissin March
1, 2010).

0] Form of Restricted Stock Agreement, pursuarthe foregoing plan and dated as of May 21, 28méred into
between CenturyLink, Inc. and four of its outsidecktors as of such date (incorporated by referémce
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended June 30, 2616 (
No. 001-07784) filed with the Securities and Exag@@ommission on August 6, 2010).

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

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

h. Form of Retention Award Agreement, pursuarth®equity incentive plans of CenturyLink or Embargl dated as of
August 23, 2010, entered into between CenturyLliné, and certain officers and key employees asicl slate
(incorporated by reference to Exhibit 10.2 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetheriod ended
September 30, 2010 (File No. 001-07784) filed wlith Securities and Exchange Commission on Novemiz010).

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

0] Form of Restricted Stock Agreement for exegeitbfficers used in 2011 and 2012 (incorporatedeligrence to
Exhibit 10.2(a) (i) of CenturyLink, Inc.'s QuartgiReport on Form 10-Q for the period ended JuneG01
(File No. 001-07784) filed with the Securities dexthange Commission on August 9, 2011).
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10.3

10.4

10.5

10.6

10.7

10.9

10.10

10.11

10.12

10.13

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

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

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

December 31, 1995 (File No. 001-07784) filed with Securities and Exchange Commission on Marci9%5) and
amendment thereto dated as of November 21, 1966rfiorated by reference to Exhibit 10.1(f) of Ceyltink, Inc.'s Annual
Report on Form 10-K for the year ended Decembef 826 (File No. 001-07784) filed with the Secustend Exchange
Commission on March 17, 1997), amendment thereteddes of February 25, 1997 (incorporated by refardo Exhibit 10.2 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended March 31, 1997 (File No. 00783 filed with the
Securities and Exchange Commission on May 8, 1987gndment thereto dated as of April 25, 2001 (paated by reference
to Exhibit 10.2 of CenturyLink, Inc.'s Quarterly pat on Form 10-Q for the period ended March 3D12(File No. 001-07784)
filed with the Securities and Exchange CommissioiMay 15, 2001), amendment thereto dated as of Apri2000
(incorporated by reference to Exhibit 10.3(a) oht@eyLink, Inc.'s Annual Report on Form 10-K foetlear ended

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

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

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

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

2010 Executive Officer Short-Term Incentivedgam (incorporated by reference to Appendix EehturyLink, Inc.'s 2010
Proxy Statement on Form 14A (File No. 001-0778ifiwith the Securities and Exchange CommissioAnil 7, 2010).

Form of Indemnification Agreement entered inétween CenturyLink, Inc. and each of its dirests of July 1, 2009
(incorporated by reference to Exhibit 99.3 of Ceyitink, Inc.'s Current Report on Form 8-K (File Na01-07784) with the
Securities and Exchange Commission on July 1, 2009)

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

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

Form of Change of Control Agreement, effectlanuary 1, 2011 between CenturyLink, Inc. amth @f its other executive
officers (incorporated by reference to Exhibit Z0df CenturyLink, Inc.'s Annual Report on Form 10 the year ended
December 31, 2010 (File No. 001-07784) filed wite Securities and Exchange Commission on Marc@11)?

Amended and Restated CenturyLink, Inc. Bdrifésinsurance Plan for Executive Officers, dasedof April 3, 2008
(incorporated by reference to Exhibit 10.4 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetperiod ended March 31,
2008 (File No. 001-07784) filed with the Securiteesd Exchange Commission on May 7, 2008) and Birg¢tndment thereto
(incorporated by reference to Exhibit 10.13 of @eyitink, Inc.'s Quarterly Report on Form 10-Q fhetperiod ended
September 30, 2010 (File No. 001-07784) filed wlith Securities and Exchange Commission on Noveiz010).
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Description

10.14

10.15

Certain Material Agreements and Plans of &opkCorporation.

a.

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

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

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

Form of 2009 Restricted Stock Unit Award Agresm(incorporated by reference to Exhibit 10.1 oftfarg
Corporation's Current Report on Form 8-K (File R081-32732) filed with the Securities and Exchangen@ission on
March 5, 2009).

Form of Stock Option Award Agreement (incorpedsby reference to Exhibit 10.3 of Embarg Corgoras Current
Report on Form 8-K (File No. 001-32372) filed witte Securities and Exchange Commission on Mar@0@8g).

Amendment to Outstanding RSUs granted in 20@¥ 2008 under the Embarqg Corporation 2006 Equitertive Plan
(incorporated by reference to Exhibit 10.16 of Engb@orporation's Annual Report on Form 10-K for ylear ended
December 31, 2008 (File No. 001-32372) filed with Securities and Exchange Commission on Febrigarg0n9).

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

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

Embarg Supplemental Executive Retirement Plaramended and restated as of January 1, 2009garnated by
reference to Exhibit 10.27 of Embarg Corporatigrisiual Report on Form 10-K for the year ended Ddmamn31, 2008
(File No. 001-32372) filed with the Securities dxthange Commission on February 13, 2009), amentiinereto
dated as of December 27, 2010 (incorporated byaeée to Exhibit 10.14(0) of CenturyLink, Inc.'siral Report on
Form 10-K for the year ended December 31, 201@ (Rd. 001-07784) filed with the Securities and Earaie
Commission on March 1, 2011) and second amendrersgto as of dated as of November 15, 2011 (incated by
reference to Exhibit 10.14(k) of CenturyLink, liscAnnual Report on Form 10-K for the year endeddbdwer 31, 2011
(File No. 001-07784) filed with the Securities dxthange Commission on February 28, 2012).

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

a.

Equity Incentive Plan, as amended and restatedrporated by reference to Annex A of Qwest Camitations
International Inc.'s Proxy Statement for the 200ihdal Meeting of Stockholders (File No. 001-155filéd with the
Securities and Exchange Commission on March 297200
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Number Description
b. Forms of restricted stock, performance shadeagtion agreements used under Equity Incentive, Ris amended and

restated (incorporated by reference to Exhibit 18.Qwest Communications International Inc.'s Cuirfeeport on
Form 8-K (File No. 001-15577) filed with the Sedig$ and Exchange Commission on October 24, 200&ipk 10.2
of Qwest Communication International Inc.'s AnnRaport on Form 10-K for the year ended DecembelBa5 (File
No. 001-15577) filed with the Securities and Exad@@ommission on February 16, 2006; Exhibit 10.9wkst
Communication International Inc.'s Quarterly RemortForm 10-Q for the period ended March 31, 2¢0ke (No. 001-
15577) filed with the Securities and Exchange Cossion on May 3, 2006; Exhibit 10.2 of Qwest Comneation
International Inc.'s Annual Report on Form 10-K fioe year ended December 31, 2006 (File No. 00Z-Zpfled with
the Securities and Exchange Commission on Feb&&907; Exhibit 10.3 of Qwest Communication
International Inc.'s Current Report on Form 8-KgMilo. 001-15577) filed with the Securities and lkxege
Commission on September 15, 2008; Exhibit 10.2wé&§ Communication International Inc.'s QuartergpBrt on
Form 10-Q for the period ended March 31, 2009 (Rite 001-15577) filed with the Securities and Exu
Commission on April 30, 2009; and Exhibit 10.2 af#€¥t Communication International Inc.'s Annual Répo
Form 10-K for the year ended December 31, 201@ (Rd. 001-15577) filed with the Securities and Earaie
Commission on February 15, 2011).

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

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

e. SAVVIS, Inc. Amended and Restated 2003 Incenfiempensation Plan (incorporated by referencelibi 10.4 of
SAWVIS, Inc.'s Quarterly Report on Form 10-Q foe theriod ended March 31, 2006 (File No. @¥B75) filed with the
Securities and Exchange Commission on May 5, 2@GG63mended by Amendment No. 1 (incorporated lereate to
Exhibit 10.6 of SAVVIS, Inc.'s Annual Report on Rod0-K for the year ended December 31, 2006 (Fde®00-
29375) filed with the Securities and Exchange Cossion on February 26, 2007); Amendment No. 2 (ipoated by
reference to Exhibit 10.1 of SAVVIS, Inc.'s Curré&gport on Form 8-K (File No. 000-29375) filed witte Securities
and Exchange Commission on May 15, 2007); AmendiNenB (incorporated by reference to Exhibit 10£3 o
SAVVIS, Inc.'s Quarterly Report on Form 10-Q foe theriod ended June 30, 2007 (File No. 000-2931&s) With the
Securities and Exchange Commission on July 31,

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

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

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

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

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

101* Financial statements from the Quarterly ReparForm 10-Q of CenturyLink, Inc. for the periedded September 30, 2014,
formatted in XBRL.: (i) the Consolidated Statemenft©perations, (ii) the Consolidated StatementS@ihprehensive Income,
(i) the Consolidated Balance Sheets, (iv) the stdidated Statements of Cash Flows, (v) the Codstld Statements of
Stockholders' Equity and (vi) the Notes to Consaibd Financial Statements.

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

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized on November 6, 2014 .

CENTURYLINK, INC.
/s DAVID D. COLE

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

(Chief Accounting Officer)
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CENTURYLINK, INC.
CALCULATION OF RATIO OF EARNINGS TO FIXED CHARGES

(UNAUDITED)

Exhibit 12

Nine Months
Ended
September 30, Years Ended December 31,
2014 2013 2012 2011 2010 2009
(Dollars in millions)
Income before income taxes a
cumulative effect of change in
accounting principle $ 95¢ 224 1,25( 94¢ 1,531 813
Less: income from equity
investee ()] (24 (15) (13 (16) (29
Add: estimated fixed charges 1,121 1,48¢ 1,50¢ 1,22 61= 41¢€
Add: estimated amortization of
capitalized interest 13 16 15 12 2 2
Add: distributed income of
equity investee 19 14 12 14 16 20
Less: preferred dividends — — — — — —
Less: interest capitalized (34) (42) (43 (25) 13 (3)
Total earnings available for
fixed charges $ 2,05t 1,67¢ 2,72: 2,15¢ 2,13t 1,231
Estimate of interest factor on
rentals $ 10€ 147 14z 12€ 57 48
Interest expense, including
amortization of premiums,
discounts and debt issuance
costs 981 1,29¢ 1,31¢ 1,072 54t 367
Interest capitalized 34 41 43 25 13 3
Total fixed charges $ 1,121 1,48¢ 1,504 1,22% 61% 41€
Ratio of earnings to fixed
charges 1.8¢ 1.1z 1.81 1.77 3.47 2.9¢



Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

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

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

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

period covered by this report;

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

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

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

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

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

such evaluation; and

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

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

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

and

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

Date: November 6, 2014 /s GLEN F. POST, llI
Glen F. Post, Il
Chief Executive Officer and President




Exhibit 31.2

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

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

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

period covered by this report;

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

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

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

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

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

such evaluation; and

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

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

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

and

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

/sl R. STEWART EWING, JR.

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

Secretary

Date: November 6, 2014




Exhibit 32

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

Each of the undersigned, acting in his capacithasChief Executive Officer or Chief Financial @#r of CenturyLink, Inc.
("CenturyLink™), certifies that, to his knowledgle Quarterly Report on Form 10-Q for the quarteteel September 30, 2014 of CenturyLink
fully complies with the requirements of Sectiond)3¢f the Securities Exchange Act of 1934 and tt@information contained in the Form 10-
Q fairly presents, in all material respects, timaficial condition and results of operations of @eyitink as of the dates and for the periods
covered by such report.

A signed original of this statement has been predith CenturyLink and will be retained by Centuniiand furnished to the Securities
and Exchange Commission or its staff upon request.

Date: November 6, 2014

/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, Chief

President Financial Officer and Assistant

Secretary



