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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

Three Months Ended
March 31,
2012 2011
(Dollars in millions except per share amount:
and shares in thousands)
OPERATING REVENUES $ 4,61( 1,69¢
OPERATING EXPENSE!
Cost of services and products (exclusiv

depreciation and amortizatio 1,87 62€
Selling, general and administrati 871 237
Depreciation and amortizatic 1,20¢ 36¢
Total operating expens 3,95¢ 1,232
OPERATING INCOME 654 464
OTHER INCOME (EXPENSE
Interest expens (343 (228)
Other income 20 3
Total other income (expens (323 (125)
INCOME BEFORE INCOME TAX EXPENSI 331 33¢
Income tax expens 131 12¢
NET INCOME $ 20C 211
EARNINGS PER COMMON SHARI
BASIC $ .32 .6¢
DILUTED $ .32 .66
DIVIDENDS DECLARED PER COMMON
SHARE $ 728 72

WEIGHTED AVERAGE COMMON SHARE:S
OUTSTANDING
BASIC 618,20¢ 303,83.
DILUTED 620,35( 304,47¢

See accompanying notes to consolidated financissents.
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CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)
Three Months
Ended March 31,
2012 2011
(Dollars in millions)
NET INCOME $ 20C 211
OTHER COMPREHENSIVE INCOME
Items related to employee benefit pla
Change in net actuarial loss, net of $(3) and (% 5 2
Auction rate securities marked to market, net @) &d —
tax 3 —
Foreign currency translation adjustment and ¢ 4 —
Other comprehensive incor 12 2
COMPREHENSIVE INCOME $ 212 21%

See accompanying notes to consolidated financisents.
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CENTURYLINK, INC.

CONSOLIDATED BALANCE SHEETS

(UNAUDITED)
March 31, December 31
2012 2011
(Dollars in millions
and shares in thousands)
ASSETS
CURRENT ASSET¢
Cash and cash equivale| $ 1,53( 12¢
Accounts receivable, less allowance of $158 and! 1,87¢ 1,971
Deferred income taxes, r 992 1,01¢
Other 481 39¢
Total current asse 4,88: 3,517
NET PROPERTY, PLANT AND EQUIPMEN"
Property, plant and equipme 30,18¢ 29,59¢
Accumulated depreciatic (10,899 (10,14)
Net property, plant and equipme 19,29t 19,45:¢
GOODWILL AND OTHER ASSET<S
Goodwill 21,72¢ 21,72¢
Customer relationships, n 7,937 8,23¢
Other intangible assets, r 2,161 2,23¢
Other 841 87:¢
Total goodwill and other asse 32,66¢ 33,077
TOTAL ASSETS $ 56,84 56,04¢
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Current maturities of lor-term debt $ 2,20( 48C
Accounts payabl 1,02¢ 1,40(
Accrued expenses and other liabilit
Salaries and benefi 692 632
Income and other tax: 42E 38¢
Interest 41€ 29:
Other 27¢ 25E
Advance billings and customer depo: 60¢% 57¢
Total current liabilities 5,64: 4,017
LONG-TERM DEBT 20,66 21,35¢
DEFERRED CREDITS AND OTHER LIABILITIES
Benefit plan obligations, n 4,797 4,85¢
Deferred income taxes, r 3,91¢ 3,80«
Other 1,18¢ 1,18¢
Total deferred credits and other liabiliti 9,89« 9,84¢
COMMITMENTS AND CONTINGENCIES (Note 1C
STOCKHOLDERS' EQUITY
Preferred stock—non-redeemable, $25.00 par vaitthpeized 2,000 shares, isst
and outstanding 9 and 9 sha — —
Common stock, $1.00 par value, authorized 800,0@0es, issued and outstandil
621,276 and 618,514 sha 621 61¢
Additional paic-in capital 18,95( 18,90:
Accumulated other comprehensive I« (2,000 (1,012)
Retained earning 2,067 2,31¢
Total stockholders' equit 20,63¢ 20,827
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 56,84 56,04¢

See accompanying notes to consolidated finanassients.
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CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cashigeal
by operating activities
Depreciation and amortizatic
Deferred income taxe
Provision for uncollectible accour
Long-term debt (premium) discount amortizati
Changes in current assets and current liabili
Accounts receivabl
Accounts payabl
Accrued income and other tax
Other current assets and other current liabilities
Retirement benefit
Changes in other noncurrent assets and liabi
Other, ne
Net cash provided by operating activit
INVESTING ACTIVITIES
Payments for property, plant and equipment andai@gsd
software
Other, ne
Net cash used in investing activiti
FINANCING ACTIVITIES
Net proceeds from issuance of l-term deb
Payments of lor-term debt
Net payments on credit facili
Dividends paic
Net proceeds from issuance of common s
Repurchase of common sta
Other, ne
Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and casaénts

Net increase in cash and cash equival
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

Supplemental cash flow informatic
Income taxes paid, n
Interest paid (net of capitalized interest of $8 &8)

See accompanying notes to consolidated financigsents.

Three Months
Ended March 31,

2012 2011

(Dollars in millions)

20C 211
1,20¢ 36¢
115 40
56 20
(28) —
18 25
(19¢) 1)
80 96
15€ 32
(75) (110
47 (15)

4 3
1,58¢ 67C
(679) (211)
15 3
(662) (20¢)
2,03: —
(849) ®3)
(277) (145)
(452) (222)
35 19
(11) (19)

3 1
481 (365)
1 J—
1,40z 97
12¢ 17¢
1,53 27C
(1) (5)
(244) (70)
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CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(UNAUDITED)

Three Months Ended
March 31,
2012 2011
(Dollars in millions)

COMMON STOCK (represents dollars and sha

Balance at beginning of peric $ 61¢ 30t
Issuance of common stock through dividend reinvestm
incentive and benefit plar 2 1

Balance at end of peric 621 30¢€
ADDITIONAL PAID -IN CAPITAL

Balance at beginning of peri 18,901 6,181

Issuance of common stock through dividend reinvestr

incentive and benefit plar 33 18

Shares withheld to satisfy tax withholdir (11) (15)

Shar~based compensation and other, 27 16

Balance at end of peric 18,95( 6,20(
ACCUMULATED OTHER COMPREHENSIVE (LOSS

Balance at beginning of peri (1,012 (147)

Other comprehensive incor 12 2

Balance at end of peric (1,000 (139
RETAINED EARNINGS

Balance at beginning of peri 2,31¢ 3,30z

Net income 20C 211

Dividends declare (452 (222)

Balance at end of peric 2,06 3,291
TOTAL STOCKHOLDERS' EQUITY $ 20,63¢ 9,65¢

See accompanying notes to consolidated financissents.
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CENTURYLINK, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

Unless the context requires otherwise, refereneekis report to "CenturyLink," "we," "us" and "durefer to CenturyLink, Inc. and its
consolidated subsidiaries, including SAVVIS, Ind &s consolidated subsidiaries (referred to aaW\8s") for periods on or after July 15, 2(
and Qwest Communications International Inc. anat@asolidated subsidiaries (referred to as "Qwefdt)periods on or after April 1, 2011.

(1) Basis of Presentation

We are an integrated communications comgaggaged primarily in providing an array of comnoations services to our residential,
business, governmental and wholesale customersc@umunications services include local and longagise, network access, private line
(including special access), public access, broadlbdata, managed hosting (including cloud hostioglpcation, wireless and video services
certain local and regional markets, we also prolédal access and fiber transport services to ctitiyeelocal exchange carriers and security
monitoring.

The accompanying consolidated financiaiestents include our accounts and the accountsragudasidiaries over which we exercise
control. These subsidiaries include Savvis, sineeauwquired it on July 15, 2011, and Qwest, sincaegeiired it on April 1, 2011. For more
information on these acquisitions, see NoteAtguisitions. All intercompany amounts and trangars with our consolidated subsidiaries h
been eliminated.

Our consolidated balance sheet as of Deeeith 2011, which was derived from our auditedriicial statements, and our unaudited
interim consolidated financial statements providecein have been prepared in accordance with #teuctions for Form 10-Q. Certain
information and footnote disclosures normally imted in financial statements prepared in accordaibeaccounting principles generally
accepted in the United States of America have beadensed or omitted pursuant to rules and regualabf the Securities and Exchange
Commission, or SEC; however, in our opinion, thecltisures made are adequate to make the informatésented not misleading. We believe
that these consolidated financial statements ichldnormal recurring adjustments necessary ttyfaresent the results for the interim
periods. The results of operations for the firseghmonths of the year are not indicative of tisailts of operations that might be expected for
the entire year. These consolidated financial statés should be read in conjunction with the additensolidated financial statements and the
notes thereto included in our Annual Report on Fa@¥K for the year ended December 31, 2011.

To simplify the overall presentation of dimancial statements, we report immaterial amoattisbutable to noncontrolling interests in
certain of our subsidiaries as follows: (i) incoatt&gibutable to noncontrolling interests in otherome (expense), (i) equity attributable to
noncontrolling interests in additional paid-in dapand (iii) cash flows attributable to nonconlirg interests in other financing activities.

During the second quarter of 2011, we ckdrthe definitions we use to classify expenseossaf services and products and selling,
general and administrative, and as a result, wlagsified previously reported amounts to conforrthecurrent presentation. These revisions
resulted in the reclassification of $31 millionrnselling, general and administrative to cost ofises and products for the three months er
March 31, 2011. Our current definitions are asofol:

. Cost of services and products (exclusive of deptieci and amortizationre expenses incurred in providing products and
services to our customers. These expenses inanagpyee-related expenses directly attributablgpierating and maintaining
our network (such as salaries, wages,
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benefits and professional fees); facilities expsr{aéich are third-party telecommunications expsmse incur for using other
carriers' networks to provide services to our cuglis); rents and utilities expenses; equipmenssadpenses (such as data
integration and modem expenses); costs for uniyeesaice funds ("USF") (which are federal andesfainds that are establist
to promote the availability of telecommunicatioesvices to all consumers at reasonable and afftedates, among other
things, and to which we are often required to dbote); and other expenses directly related tonetwork and hosting
operations.

. Selling, general and administrative expenaesexpenses incurred in selling products and @es\o our customers, corporate
overhead and other operating expenses. These egigictude: employee-related expenses (such atesalaages, internal
commissions, benefits and professional fees) dyrettributable to selling products or services antployee-related expenses
for administrative functions; marketing and adwanty; taxes (such as property and other taxesjems] external commissions;
bad debt expense; and other expenses.

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

We also have reclassified certain othesririod amounts to conform to the current pepmgsentation, including the categorization of
our revenues and our segment reporting. For mdoenration on our segments, see Note 9—Segmentration. These changes had no
impact on total revenues, total operating expeosegt income for any period.

Effective January 1, 2012, we changed ates of capitalized labor as we transitioned cert&iQwest's legacy systems to our historical
company systems. This transition resulted in amesed $15 million to $20 million increase in tha@unt of labor capitalized as an asset
compared to the amount that would have been ciggithif Qwest had labor related to the same prsjedth its legacy systems and a
corresponding estimated $15 million to $20 milliecrease in operating expenses for the three menttesd March 31, 2012. This change is
expected to result in an estimated operating expeduction of approximately $60 million to $80 lioih for the year ending December 31,
2012. The reduction in expenses described abov®f h&x, increased net income approximately $9ionilto $12 million, or $0.01 to $0.02
basic and diluted common share, for the three nsomtidled March 31, 2012 and is expected to increstseacome by approximately
$36 million to $48 million, or $0.06 to $0.08 peaadic and diluted common share, for the year enBegember 31, 2012.

Effective January 1, 2012, we changed stimates of the economic lives and net salvagesvilucertain telecommunications equipm
These changes resulted in additional depreciatiperese of approximately $10 million during thetfigsiarter of 2012 and are expected to
result in additional depreciation expense of apjnaxely $40 million for the year ending December 3012. This additional depreciation, net
of tax, reduced net income by approximately $6iamll or $0.01 per basic and diluted common sharethe three months ended March 31,
2012 and is expected to reduce net income by appately $24 million, or approximately $0.04 per ioaand diluted common share, for the
year ending December 31, 20:

(2) Acquisitions
Acquisition of Savvis

On July 15, 2011, we acquired all of théstanding common stock of Savvis, a provider ofidlbosting, managed hosting, colocation
network services in domestic and foreign markets.B#lieve this acquisition enhances our abilitprmvide information technology services
our existing business customers and strengthengsppartunities to attract new business custometisarfuture. Each share of Savvis common
stock outstanding immediately prior to the acgigsitonverted into the right

9
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to receive $30 per share in cash and 0.2479 sb&f@snturyLink common stock. The aggregate consiiten of $2.382 billion was based on:

. cash payments of $1.732 billion;
. the 14.313 million shares of CenturyLink commorcktssued to consummate the acquisit
. the closing stock price of CenturyLink common statkuly 14, 2011 of $38.54; a

. the estimated net value of the pre-combinationipomf certain share-based compensation awardsnesshy CenturyLink of
$98 million, of which $33 million was paid in cash.

Upon completing the acquisition, we als@®b47 million to retire certain pre-existing S&/debt and accrued interest, and paid related
transaction expenses totaling $15 million. The gamments required on or about the closing date Werded using existing cash balances,
which included the net proceeds from our June 28dudance of senior notes with an aggregate prihaipaunt of $2.0 billion.

We have recognized the assets and liagslisf Savvis based on our preliminary estimatebeif acquisition date fair values. The
determination of the fair values of the assets medwand liabilities assumed (and the related datetion of estimated lives of depreciable
tangible and identifiable intangible assets) rezpigignificant judgment. As such, we have not cetepl our valuation analysis and calculati
in sufficient detail necessary to arrive at thefiestimates of the fair value of Savvis' assedgiiged and liabilities assumed, along with the
related allocations to goodwill and intangible ass€&he fair values of certain tangible assetgngible assets, contingent liabilities and resi
goodwill are the most significant areas not yealired and therefore are subject to change. Wecttpeomplete our final fair value
determinations no later than the second quart20d®. Our final fair value determinations may tgn#icantly different than those reflected in
our consolidated financial statements at March281.2.

Based on our preliminary estimate, the eggte consideration exceeds the aggregate estifa@tedlue of the assets acquired and
liabilities assumed by $1.343 billion, which we baecognized as goodwill. This goodwill is attritofe to strategic benefits, including
enhanced financial and operational scale and ptahemarket diversification that we expect toiralNone of the goodwill associated with
this acquisition is deductible for income tax pLses.

The following is our preliminary assignmeifithe aggregate consideration:

July 15, 2011
(Dollars in millions)

Cash, accounts receivable and other current & $ 214
Property, plant and equipme 1,377
Identifiable intangible asset

Customer relationshiy 73¢

Other 51
Other noncurrent asse 27
Current liabilities, excluding current maturitieklong-

term debi (129)
Current maturities of lor-term debi (38
Long-term debi (840)
Deferred credits and other liabiliti (362)
Goodwill 1,34:
Aggregate consideratic $ 2,382

10
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During the first quarter of 2012, we represtively adjusted our previously reported prelianinassignment of the aggregate Savvis
consideration for changes to our original estimafebe fair value of certain customer relationshigapital leases, leasehold improvements anc
deferred tax liabilities at the acquisition datbe$e changes are the result of additional infoonatbtained since the filing of our Form 10-K
for the year ended December 31, 2011. Our JulRQ5b], customer relationships decreased $55 milbanproperty, plant and equipment
increased $42 million and our deferred credits ather liabilities decreased by $26 million duettede revisions in our estimates. The
adjustment to intangible assets and property, @ladtequipment valuations and the resulting apjbicaf depreciation and amortization
expense did not result in a material change toipusly reported depreciation and amortization exgeGoodwill decreased by $14 million as
an offset to the above mentioned changes.

Acquisition of Qwes

On April 1, 2011, we acquired all of theistanding common stock of Qwest, a provider of datzrnet, video and voice services
nationwide and globally. We entered into this asijigin, among other things, to realize certaintsggiz benefits, including enhanced financial
and operational scale, market diversification antaged combined networks. As of the acquisitiae dQwest served approximately
9.0 million access lines and approximately 3.0iorillboroadband subscribers across 14 states. Each shQwest common stock outstanding
immediately prior to the acquisition converted ittie right to receive 0.1664 shares of Centuryldoknmon stock, with cash paid in lieu of
fractional shares. The aggregate consideratiod®f2¥3 billion was based on:

. the 294 million shares of CenturyLink common stesdued to consummate the acquisiti
. the closing stock price of CenturyLink common stat®arch 31, 2011 of $41.5

. the estimated net value of the pre-combinationigorf share-based compensation awards assumedriyr@Link of
$52 million (excluding the value of restricted dtancluded in the number of issued shares spec#iee); and

. cash paid in lieu of the issuance of fractionarshaf $5 million.
We assumed approximately $12.7 billionawfg-term debt in connection with our acquisitiorafiest.

In the first quarter of 2012, we completed valuation of the fair value of Qwest's assetpugred and liabilities assumed, along with the
related allocations to goodwill and intangible @ass&he aggregate consideration exceeded the aggregtimated fair value of the assets
acquired and liabilities assumed by $10.123 billiwhich we have recognized as goodwill. This godid@iattributable to strategic benefits,
including enhanced financial and operational scakket diversification and leveraged combined et that we expect to realize. None of
the goodwill associated with this acquisition isldetible for income tax purposes.

11
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The following is our assignment of the aggte consideration:

April 1, 2011
(Dollars in millions)

Cash, accounts receivable and other current as $ 2,121
Property, plant and equipme 9,52¢
Identifiable intangible asset

Customer relationshiy 7,55¢

Capitalized softwar 1,702

Other 18¢
Other noncurrent asse 39C
Current liabilities, excluding current maturitieklong-

term debi (2,42¢)
Current maturities of lor-term deb! (2,422)
Long-term debt (20,259
Deferred credits and other liabiliti (4,23¢)
Goodwill 10,12:
Aggregate consideratic $ 12,27:
* Includes estimated fair value of $1.194 billion &mcounts receivable which had gross contractuabwvaf

$1.274 billion on April 1, 2011. The $80 millionffdirence between the gross contractual value amédtimated
fair value assigned represents our best estimatéAgril 1, 2011 of contractual cash flows thatwa not be
collected.

During the first quarter 2012, we retrogpesty adjusted our previously reported preliminagsignment of the aggregate Qwest
consideration for changes to our original estimafebe fair value of certain items at the acqigsitdate. These changes are the result of
additional information obtained since the filingafr Form 10K for the year ended December 31, 2011. Identifiahiangible assets decrea
due to a $67 million decrease in our customerimeiahips valuation. Property, plant and equipmeatréased by $25 million primarily from a
revision to our valuation of our buildings. Defatreredits and other liabilities decreased by $6aniprimarily from changes in tax liabilities
and a revision to one of our lease valuations. @dbohcreased by $17 million as an offset to thmee mentioned changes. The depreciation
and amortization expense impact of the adjustmentgangible assets and property, plant and eqeifiimaluations did not result in a material
change to previously reported amounts.

On the acquisition date, we assumed sewéthke contingencies of Qwest. For more informatm our contingencies, see Note 10—
Commitments and Contingencies.

References to Acquired Business

In the discussion that follows, we refethte business that we operated prior to the Qwagtisition as "Legacy CenturyLink” and refet
the incremental business activities that we nowatpeas a result of the Savvis acquisition andtvest acquisition as "Legacy Sawvis" and
"Legacy Qwest", respectively.

Combined Pro Forma Operating Results

For the three months ended March 31, 2G&2turyLink's results of operations included opatatevenues (net of intercompany
eliminations) attributable to Qwest and Savvis 2f7$hillion

12
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and $266 million, respectively. The addition of Gtvand Savvis post-acquisition operations did natribute significantly to our consolidated
net income.

The following unaudited pro forma finandiaflormation for the first quarter of 2011 presethits combined results of CenturyLink as if the
Qwest and Savvis acquisitions had been consumnaatetiJanuary 1, 2010.

Three Months Ended

March 31,
Actual Pro Forma
2012 2011
(Dollars in millions)
Operating revenue $ 4,61( 4,73
Net income 20C 27¢
Basic earnings per common sh .32 AL
Diluted earnings per common shi .32 44

This pro forma information reflects certaijustments to previously reported historical afiag results, consisting of primarily:

. decreased operating revenues and expenses dugedlniimation of deferred revenues and deferre@diesgs associated wi
installation activities and capacity leases thatensssigned no value at the acquisition date améltmination of transactions
among CenturyLink, Qwest and Savvis that are ndvjest to intercompany elimination;

. increased amortization expense related to idebtdimtangible assets, net of decreased depreciatipense to reflect the f
value of property, plant and equipment;

. decreased recognition of retiree benefit experme@west due to the elimination of unrecognizediagal losses;

. decreased interest expense primarily due to thetamation of an adjustment to reflect the increaf@dvalue of lon-term debt
of Qwest recognized on the acquisition date; and

. the related income tax effects.

The pro forma information does not necelyseeflect the actual results of operations hael @west and Savvis acquisitions been
consummated at January 1, 2010, nor is it necésgaticative of future operating results. The fiwoma information does not adjust for
integration costs incurred by us, Qwest and Sadwighg 2011 (which are further described elsewlrethis report) or integration costs to be
incurred by us in future periods. In addition, gre forma information does not give effect to aimggmtial revenue enhancements, cost
synergies or other operating efficiencies that doakult from the acquisitions.

For the three months ended March 31, 2022811 we incurred acquisition related expensassisting primarily of integration and
severance related expenses, of $39 million andhdiBiBn, respectively. The total amounts of thegpenses are recognized in our costs of
services and products and selling, general andrésimative expenses.

13
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(3) Goodwill, Customer Relationships and Other Itangible Assets

Our goodwill, customer relationships anklestintangible assets consisted of the following:

March 31, December 31
2012 2011
(Dollars in millions)
Goodwill $ 21,72¢ 21,72¢
Customer relationships, less accumule
amortization of $1,639 and $1,3 $ 7,931 8,23¢
Indefinite-life intangible asset 422 41¢

Other intangible assets subject to
amortization
Capitalized software, less accumulate
amortization of $553 and $4- 1,55¢ 1,622
Tradenames and patents, |
accumulated amortization of $90 ar
$73 18C 19¢

Total other intangible assets, | $ 2,161 2,23¢

Our goodwill was derived from numerous asijions where the purchase price exceeded thev&hile of the net assets acquired. For r
information on our recent acquisitions and resglfar values, see Note 2—Acquisitions. As of Ma8dh 2012, the net carrying amounts of
goodwill, customer relationships and other intafeg#ssets included preliminary estimates of $2ilfibn as a result of our acquisition of
Savvis. We expect to complete the final determamatf these estimates and related estimated loreanfiortizable intangible assets no later
than the second quarter of 2012.

We attributed our goodwill balances to segments as follows:

March 31, 2012
(Dollars in millions)

Regional market $ 11,79¢
Business markel 5,32
Wholesale market 3,261
Savvis operation 1,34:
Total goodwill $ 21,72¢

In the first quarter of 2012, we announegdwere restructuring our operating segments éfeétpril 1, 2012. We believe that changing
the composition of our segments will result in apasito our attribution of goodwill to our segmefiisr additional information on the
announced change in composition of our segmergdNete 9—Segment information.

We amortize customer relationships ovenegted lives ranging from 10 years to 12.5 yeassagieither the sum-of-the-years-digits or
straightline methods, depending on the type of customeraWertize capitalized software, which consists jrily of assets obtained from 1
Qwest acquisition, using the straight-line methedreestimated lives ranging up to seven years. éyprately $237 million of our capitalized
software, net, represents costs to develop anratisdy billing and customer care system and is baingrtized over a 20 year period. We
amortize tradenames and patent assets predomingstly the sum-of-the-years digits method overssimated life of four years.

14
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Total amortization expense for intangitdsets for the three months ended March 31, 2012@h#l was $430 million and $54 million,
respectively. During the three months ended Mafct2812, our intangible amortization expense inetl#17 million related to the Savvis

acquisition and $363 million for the Qwest acquisit

(4) Long-Term Debt and Credit Facilities

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

March 31, December 31
Interest Rates Maturities 2012 2011
(Dollars in millions)
CenturyLink, Inc.
Senior note: 5.000%- 7.875% 2012- 2042 6,56¢ 4,51¢
Credit facility(1) 2.550%- 4.500% 2017 — 277
Subsidiaries
Qwest
Senior note:
and
debenture:  6.875%- 8.000% 2014- 2043 5,03z 5,83z
Other notes(2  6.500%- 8.375% 2013- 2051 5,62¢ 5,62¢
Embarqg
Corporation
Senior note: 6.738%- 7.995% 2013- 2036 4,01 4,01
First mortgagt
bonds 6.875%- 8.770% 2013- 2025 322 322
Other 6.750%- 9.000% 2013- 2019 20C 20C
Other subsidiary
notes
First mortgagt
notes 2.000%- 10.000% 2012- 2018 62 65
Capital lease an
other obligation: Various Various 811 712
Unamortizec
premiums and
other, ne 231 26¢
Total lon¢-term
debt 22,86 21,83¢
Less current
maturities (2,200 (480)
Long-term debt
excluding currer
maturities 20,66 21,35¢

(1) The information presented here illustrates thergsterate and maturity on our credit facility asesitled on April 6, 2012.

For more information on our amended credit facilitge Note 12—Subsequent Events.

(2)  The $750 million of Qwest Corporation Notes due 2@te floating rate notes, which rate is re-meakaxery three
months. As of the most recent measurement dateaotiM15, 2012, the rate for these notes was 3.724#6h is not

included in the range of rates stated ab

New Issuance:

On March 12, 2012, CenturyLink, Inc. iss$&&0 million aggregate principal amount of 7.65&tni8r Notes due 2042 in exchange for
proceeds, after deducting underwriting discourtapproximately $644 million. The notes are unsedusbligations and may be redeemed at

any time.
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On March 12, 2012, CenturyLink, Inc. iss$dd4 billion aggregate principal amount of 5.808xi®r Notes due 2022 in exchange for net
proceeds, after deducting underwriting discourftgpproximately $1.388 billion. These notes areegnsed obligations and may be redeemed
at any time.

Repayment:

On March 1, 2012, our subsidiary, Qwest @amications International Inc ("QCII"), redeemedd@8nillion of its 7.50% Notes due
February 15, 2014, which resulted in an immateyéih.

Covenants

As of March 31, 2012, we believe we wereampliance with the provisions and covenants ofd@bt agreements.
Other

See Note 12—Subsequent Events for othentdtansactions affecting our long-term debt.
(5) Severance and Leased Real Estate

Periodically, we have implemented reductionour workforce and have accrued liabilitiesfelated severance costs. These workforce
reductions resulted primarily from the progressiorrompletion of our integration plans, increasehpetitive pressures and reduced workload
demands due to the loss of access lines.

We report severance liabilities within agm expenses and other liabilities-salaries andfiierin our consolidated balance sheets and
report severance expenses in cost of servicesraddgs and selling, general and administrativeeagps in our consolidated statements of
operations. We have not allocated any severancensgpto our regional markets, business market$olesale markets segments.

In periods prior to our acquisition of Qweldwest had ceased using certain real estatd thas leasing under long-term operating leases.
As of the April 1, 2011 acquisition date, we reciagd liabilities to reflect our estimates of th& fealues of the existing lease obligations for
real estate for which Qwest had ceased using,fresdtionated sublease rentals. Our fair value eséisnaere determined using discounted cash
flow methods. We recognize expense to reflect siccr@f the discounted liabilities and periodicalye adjust the expense when our actual
experience differs from our initial estimates. Vépart the current portion of liabilities for ceasgsk real estate leases in "accrued expense
other liabilities-other" and report the noncurrpaottion in "deferred credits and other liabilitieier" in our consolidated balance sheets. We
report the related expenses in selling, generabanainistrative expenses in our consolidated statgsnof operations.

As of March 31, 2012 and December 31, 2€8id current portion of our leased real estateuatavas $30 million and $27 million,
respectively, and the noncurrent portion was $1#Bomand $126 million, respectively. The remaigitease terms range from 0.1 years to
13.8 years, with a weighted average of 9.3 years.
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Changes in our accrued liabilities for ganee expenses and leased real estate were aggollo

Severance Real Estate
(Dollars in millions)

Balance at December 31, 2C $ 37 152
Accrued to expens 57 1
Payments, ne (29) 4
Reversals and adjustmel 3 —

Balance at March 31, 20: $ 62 15C

(6) Employee Benefits
Net periodic pension (benefit) expensetdeld the following components:

Pension Plans
Three Months Ended

March 31,
2012 2011
(Dollars in millions)
Service cos $ 22 8
Interest cos 15€ 59
Expected return on plan ass (212) (73)
Recognition of prior service co 1 1
Recognition of actuarial los 8 4
Net periodic pension bene $ (25) D

Net periodic post-retirement expense inetlithe following components:

Pos-Retirement Plans
Three Months Ended

March 31,
2012 2011
(Dollars in millions)
Service cos $ 6 3
Interest cos 43 8
Expected return on plan ass (17) @
Recognition of prior service co — ()]
Net periodic pos-retirement expens $ 38 9

We report net periodic pension benefit aatiperiodic post-retirement expense in cost ofises and products and selling, general and
administrative expenses on our consolidated statesmd operations.
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(7) Earnings per Common Share
Basic and diluted earnings per common sivare calculated as follows:

Three Months Ended
March 31,

2012 2011
(Dollars in millions, except
per share amounts shares

in thousands)

Income (Numerator,

Net income $ 20C 211
Earnings applicable to non-vested restricte
stock — 2

Net income applicable to common stock

computing basic earnings per common

share 20C 20¢
Net income as adjusted for purpose:

computing diluted earnings per common
share $ 20C 20¢

Shares (Denominator
Weighted average number of shal

Outstanding during peric 619,74( 305,38«
Non-vested restricted stoc (2,544 (2,009
Non-vested restricted stock un 1,01z 457

Weighted average shares outstanding for

computing basic earnings per common

share 618,20¢ 303,83:
Incremental common shares attributable tc

dilutive securities

Shares issuable under convertible secur 13 13
Shares issuable under incentive compens:
plans 2,12¢ 634

Number of shares as adjusted for purpose
computing diluted earnings per common

share 620,35( 304,47¢
Earnings per common sha

Basic $ .32 .68

Diluted $ .32 .6¢

Our calculations of diluted earnings pemowon share exclude shares of common stock thassuable upon exercise of stock options
when the exercise price is greater than the averagket price of our common stock during the perfBuach potentially issuable shares totaled
1.3 million and 1.7 million for the three monthsded 2012 and 2011, respectively.
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(8) Fair Value Disclosure

Our financial instruments consist of cast aash equivalents, accounts receivable, investimaccounts payable and long-term debt,
excluding capital lease obligations. The carryingpants of our cash and cash equivalents, accoecgésvable and accounts payable
approximate their fair values.

Fair value is defined as the price that lddoe received to sell an asset or paid to traresfebility in an orderly transaction between
independent and knowledgeable parties who arengiliind able to transact for an asset or liabilithha measurement date. We use valuation
techniques that maximize the use of observabletsngud minimize the use of unobservable inputs velegarmining fair value and then we
rank the estimated values based on the reliakifithe inputs used.

We determined the fair values of our loag debt, including the current portion, based woted market prices where available or, if not
available, based on discounted future cash flowsyusurrent market interest rates.

The three input levels in the hierarchyaif value measurements are defined by the FinbAcieounting Standards Board generally as
follows:

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

The following table presents the carryingoaints and estimated fair values of our investrsentrrities, which are reported in noncurrent
other assets, and long-term debt, excluding calgiéesle obligations, as well as the input levelsldseletermine the fair values:

March 31, 2012 December 31, 201.
Input Carrying Carrying
Level Amount Fair Value Amount Fair Value

(Dollars in millions)
Assets—Investments
securities 3 % 59 59 73 73
Liabilities—Long-term
debt excluding capit
lease obligation 2 22,05¢ 23,09: 21,12« 22,05

Our investment securities consist of aurctite securities maturing in 2033 and 2035 thanat actively traded in liquid markets. We
have designated these securities as availablalf®asd, accordingly, we report them on our balaheset under our "goodwill and other
assets—other" line item at fair value on a recgrbasis. We estimated the fair value of these gexuat March 31, 2012 using a probability-
weighted cash flow model that considers the couptanfor the securities, probabilities of defaultl diquidation prior to maturity, and a
discount rate commensurate with the creditworthirgghe issuer. On January 24, 2012, we sold $illibmof these securities, which resulted
in an immaterial gain.

(9) Segment Information
During the three months ended March 31220ur business was organized into the followingraping segments:

. Regional markets Consists generally of providing strategic andalygproducts and services to residential consurasrall to
medium-sized businesses and regional enterpridgernass. Our
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strategic products and services offered to thestmers include our private line, broadband, MBfbtocol Label Switching
("MPLS"), hosting, and video services. Our legaesvies offered to these customers include locdllang-distance service;

. Business market Consists generally of providing strategic andggproducts and services to enterprise and gowart
customers. Our strategic products and servicesenff® these customers include our private lineatband, MPLS, hosting, &
video services. Our legacy services offered todtmesstomers include local and long-distance service

. Wholesale market: Consists generally of providing strategic andtggproducts and services to other communica
providers. Our strategic products and servicegedf¢o these customers are mainly private lind(tting special access) and
MPLS. Our legacy services offered to these custerimetude unbundled network elements ("UNEs") whitbw our wholesale
customers the use our network or a combinatioruohetwork and their own networks to provide voarel data services to th
customers, long-distance and switched access sepaad

. Savvis operations Currently consists of the entire centr-managed operations of our Savvis subsidiaries,whiovides
hosting and network services primarily to busimasstomers when provided by Legacy Savvis. Sombeaxd services are the
same as those provided through our business maigtsent.

In the first quarter of 2012, we announeedwere restructuring our operating segments éfeétpril 1, 2012. We will consolidate our
operations serving our business and governmenbmgss into two organizations. National and intdoret! business markets customers, all
Sawvis customers (except as noted below) and fegevarnment customers will be served by the neterpnise markets group which we
intend on managing in two segments: the networkices segment and the data hosting services segh@ge business customers and state
and local government customers in our local seraiea will be served by the existing regional merlsegment. Wholesale customers currt
in our Savvis operations segment will be servetheywholesale markets segment after our restrungfuri
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Segment information is summarized below:

Three Months Ended

March 31,
2012 2011
(Dollars in millions)
Total segment revenu $ 4,344 1,56¢
Total segment expens 1,99( 582
Total segment incormr $ 2,35¢ 98¢
Total margin percentac 54% 63%
Regional markets
Revenue! $ 2,20¢ 1,11¢
Expense! 922 43¢
Income $ 1,282 68€
Margin percentag 58% 61%
Business market:
Revenue! $ 917 64
Expense: 581 28
Income $ 33€ 36
Margin percentag 37% 56%
Wholesale market:
Revenue! $ 957 382
Expense! 27¢ 121
Income $ 67¢ 261
Margin percentag 71% 68%
Savvis operation:
Revenue! $ 26€ —
Expense: 20¢ —
Income $ 57 —
Margin percentag 21% —
We categorize our products and servicestim following four categories:
. Strategic service, which include primarily private line (includingacial access), broadband, hosting (including cloasting

and managed hosting), colocation, MPLS (whichdsi@ networking technology that can deliver theliuaf service required
to support real-time voice and video), video (imtthg resold satellite and our facilities-based vidervices), voice over Internet
Protocol ("VolIP") and Verizon Wireless services;

. Legacy service, which include primarily local, lor-distance, switched access, public access, intebsatwices digital networ
("ISDN") (which uses regular telephone lines tosup voice, video and data applications), and tiadil wide area network
("WAN") services (which allows a local communicatonetwork to link to networks in remote locatigns)

. Data integration, which includes the sale of telecommunications@gent located on customers' premises and re
professional services, such as network managemnstd]lation and
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maintenance of data equipment and building of petgry fiber-optic broadband networks for our gaweent and business
customers; and

. Other,which consists primarily of USF revenue and surgbal
Our operating revenues for our productsserglices consisted of the following categories:

Three Months Ended

March 31,
2012 2011
(Dollars in millions)
Strategic service $ 2,05¢ 53¢
Legacy service 2,14z 99t
Data integratior 14& 31
Other 26€ 131
Total operating revenu $ 4,61( 1,69¢

Other operating revenues include reventgs finiversal service funds which allow us to resroa portion of our costs under federal and
state cost recovery mechanisms and certain suehdogour customers, including billings for ouruggd contributions to several
USF programs. These surcharge billings to our coste are reflected on a gross basis in our statsméoperations (included in both
operating revenues and expenses) and aggregateakepately $135 million and $30 million for the #& months ended March 31, 2012 and
2011, respectively. We also generate other operativenues from leasing and subleasing of spacarinffice buildings, warehouses and o
properties. We centrally-manage the activities geaterate these other operating revenues and agrgggthese revenues are not included in
any of our four segments presented above.

Our segment revenues include all reventoes bur strategic services, legacy services ana idé&tgration as described in more detail
above. We report our segment expenses for reginagtets, business markets and wholesale markétdi@ss:

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

. Allocated expenseswvhich are determined by applying activity-basesdting and other methodologies to include network
expenses, facilities expenses and other expenshsasuleet, product management and real estanegp.

During the first quarter of 2012, as wensitioned certain of Qwest's legacy systems tchigiorical company systems, we have updated
how we report our direct expenses and have updatethethodology for how we allocate our expensesitcsegments. Specifically, we no
longer include certain fleet expenses for our negionarkets segment in direct expenses; they axeatiocated expenses in our regional
markets, business markets and wholesale markeatsesgg. In addition, we now more fully allocate netkvbuilding rent and power expenses
to our regional markets, business markets and whtdanarkets segments. We have not recast our ségeselts for prior periods to reflect
these changes in methodology, as it was deemeddatiqable to do so.

For Savvis operations, segment expensesgocate the entire centrally-managed operatiormiofSavvis subsidiaries as we have yet to
fully integrate them with our other segments. Couosaitly, all Savvis operations segment expenses bagn categorized as direct expenses.
We intend to continue
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to refine our expense methodology and begin aliogagxpenses to Savvis operations as we contirtegriting it among our other segments
during 2012.

We do not assign depreciation and amortinaxpense to our segments, as the related assktapital expenditures are centrally-
managed. Other unassigned operating expenses toprigiarily of expenses for centrally-managed adstiative functions (such as finance,
information technology, legal and human resourcgsjerance expenses and restructuring expenseednéxpense is also excluded from
segment results because we manage our financiagatal company basis and have not allocated agsdeht to specific segments. In
addition, other income (expense) does not relateitsegment operations and is therefore exclueed dur segment results. Our segment
results do not include any intersegment revenwexpenses. Our chief operating decision maker doeseriew assets and capital expenditures
by segment, nor does he include the centrally-mesthéigcome and expenses noted above in the catmulatisegment income.

The following table reconciles segment imeato net income:

Three Months Ended

March 31,
2012 2011
(Dollars in millions)
Total segment incom $ 2,35¢ 982
Other operating revenu 26€ 131
Depreciation and amortizatic (1,209) (369)
Other unassigned operating exper (75¢) (281)
Other income (expens (323 (125)
Income tax expens (131 (128)
Net income $ 20C 211

(10) Commitments and Contingencies

In this section, when we refer to a cladfa as "putative” it is because a class has b#eged, but not certified in that matter. Untibdan
unless a class has been certified by the courastnot been established that the named plaingifisesent the class of plaintiffs they purport to
represent.

We have established accrued liabilitiestfiermatters described below where losses are deprobable and reasonably estimable.
Litigation Matters Relating to CenturyLink and Embrg

In December 2009, subsidiaries of Centumklfiled two lawsuits against subsidiaries of SphNextel to recover terminating access
charges for VolP traffic owed under various intengection agreements and tariffs which presently@pmate $34 million. The lawsuits
allege that Sprint Nextel has breached contragttated tariffs, and violated the Federal Commutigces Act by failing to pay these charges.
One lawsuit, filed on behalf of all legacy Embapemating entities, was tried in federal court imgiiia in August 2010 and, in March 2011, a
ruling was issued in our favor and against Spriextdl. In the first quarter of 2012, Sprint NeXikdd an appeal of this decision. The other
lawsuit, filed on behalf of all Legacy CenturyLiokerating entities, is pending in federal coutt@uisiana. In that case, in early 2011 the
Court dismissed certain of CenturyLink's claim$ened other claims to the Federal Communicatioosmfission ("FCC"), and stayed the
litigation. In April 2012, Sprint filed a petitiowith the FCC, seeking a declaratory ruling thatt@srLink's access charges do not apply to
VolIP originated calls. We have not deferred revereleted to these matters as an adverse outconue gobable based upon current
circumstances.
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In William Douglas Fulghum, et al. v. EmgaCorporation, et al., filed on December 28, 200%e United States District Court for the
District of Kansas, a group of retirees filed agtivie class action lawsuit challenging the decis@mmake certain modifications in retiree
benefits programs relating to life insurance, maldissurance and prescription drug benefits, gélyezéfective 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, certdiitobenefit plans, its Employee Benefits Comnaitéend the individual plan administratol
certain of its benefits plans. Additional defendaintlude Sprint Nextel and certain of its benplfiins. The Court certified a class on certain of
plaintiffs' claims, but rejected class certificatias to other claims. Embarq and other defendamtsntie to vigorously contest these claims and
charges. On October 14, 2011, the Fulghum lawykeid & new, related lawsuit, Abbott et al. v. Sphtextel et al. CenturyLink/Embarq is not
named a defendant in the lawsuit. In Abbott, appnately 1,800 plaintiffs allege breach of fiduciatyty in connection with the changes in
retiree benefits that also are at issue in thetiuigcase. The Abbott plaintiffs are all memberthefclass that was certified in Fulghum on
claims for allegedly vested benefits (Counts | HRdand the Abbott claims are similar to the Rulgn breach of fiduciary duty claim (Count
I1), on which the Fulghum court denied class cedifion. The Court has stayed proceedings in Abibd#finitely. We have not accrued a
liability for these matters as it is premature &edlmine whether an accrual is warranted and, iiseasonable estimate of probable liability.

Litigation Matters Relating to Qwes

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

On September 29, 2010, the trustees iDtiteh bankruptcy proceeding for KPNQwest, N.V.\dfich Qwest was a major shareholder)
filed a lawsuit in the District Court of HaarlerhgtNetherlands, alleging tort and mismanagemeirmslander Dutch law. Qwest and
Koninklijke KPN N.V. ("KPN") are defendants in thiswsuit along with a number of former KPNQwestawisory board members and a
former officer of KPNQwest, some of whom were forlypaffiliated with Qwest. Plaintiffs allege, amowgher things, that defendants' actions
were a cause of the bankruptcy of KPNQwest, angl skek damages for the bankruptcy deficit of KPN&wwehich is claimed to be
approximately €4.2 billion (or approximately $5.ibn based on the exchange rate on March 31, pqdds statutory interest. Two lawsuits
asserting similar claims were previously filed agaiQwest and others in federal courts in New Jars2004 and Colorado in 2009; those
courts dismissed the lawsuits without prejudical@ngrounds that the claims should not be litigatettie United States.

On September 13, 2006, Cargill Financiatits, Plc and Citibank, N.A. filed a lawsuit iretBistrict Court of Amsterdam, the
Netherlands, against Qwest, KPN, KPN Telecom Ba¥ld other former officers, employees or supervistmgrd members of KPNQwest, sc
of whom were formerly affiliated with Qwest. TheMsuit alleges that defendants misrepresented KPN@@nancial and business condition
in connection with the origination of a credit figiand wrongfully allowed KPNQwest to borrow fundnder that facility. Plaintiffs allege
damages of approximately €219 million (or approxigha$292 million based on the exchange rate onc&d, 2012). On April 25, 2012, the
court issued its judgment denying the claims asddry Cargill and Citibank in their lawsuit. Theng for appealing that decision has not
expired.

We have not accrued a liability for the @boatters. With regard to the trustees' actiois, fremature to determine whether an accrual is
warranted and, if so, a reasonable estimate ofgiletiability. We will continue to defend agairtke pending KPNQwest litigation matters
vigorously.
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Several putative class actions relatintheinstallation of fiber-optic cable in certaighis-of-way were filed against Qwest on behalf of
landowners on various dates and in various conrfdabama, Arizona, California, Colorado, Delawdtrida, Georgia, lllinois, Indiana (in
both Illinois and Indiana there is a federal arefesie court case), lowa, Kansas, Maryland, Massatts) Michigan, Minnesota, Mississippi,
Missouri, Nebraska, Nevada, New Jersey, New MexXigwy York, North Carolina, Oklahoma, Oregon, SoQ#rolina, Tennessee, Texas,
Utah, Virginia, Washington and Wisconsin. For thestrpart, the complaints challenge our right taath®ur fiber-optic cable in railroad rights-
of-way. The complaints allege that the railroadsidiae right-of-way as an easement that did notishelthe right to permit us to install our
fiber-optic cable in the right-of-way without théaintiffs' consent. Most of the actions purporbsbrought on behalf of state-wide classes in
the named Plaintiffs' respective states, althoughdf the currently pending actions purport to beught on behalf of multi-state classes.
Specifically, the lllinois state court action purfsto be on behalf of landowners in lllinois, lovi@ntucky, Michigan, Minnesota, Nebraska,
Ohio and Wisconsin, and the Indiana state couibagturports to be on behalf of a national clasepfiowners. In general, the complaints ¢
damages on theories of trespass and unjust ennthagewell as punitive damages. On July 18, 2@G8deral district court in Massachusetts
entered an order preliminarily approving a settletwd all of the actions described above, exceptattion pending in Tennessee. On
December 9, 2009, the court denied final approf/éi@ settlement on grounds that it lacked subjeatter jurisdiction. The parties are now
engaged in negotiating and finalizing settlements state-by-state basis, and have filed and reddinal approval of settlements in Alabama
and lllinois federal court, and in Tennessee statet. Final approval also has been granted inr@d®urt actions in Idaho, Montana and N
Dakota, to which Qwest is not a party. We havewatan amount that we believe is probable for thestters; however, the amount is not
material to our financial statements.

Other

From time to time, we are involved in otpeoceedings incidental to our business, includidministrative hearings of state public utility
commissions relating primarily to rate making, ast relating to employee claims, various tax issoesasional grievance hearings before
labor regulatory agencies, patent infringemenpall®ens and miscellaneous third party tort actidiiie outcome of these other proceedings is
not predictable. However, we do not believe thatutlimate resolution of these other proceedinfisr aonsidering available insurance
coverage, will have a material adverse effect anfioancial position, results of operations or célsiwvs.

(11) Labor Union Contracts

Over 40% of our employees are members wbua bargaining units represented by the Commtioizst Workers of America and the
International Brotherhood of Electrical Workers.pkpximately 14,000 or 73% of our union-represemggployees are subject to collective
bargaining agreements that expire throughout tiraireder of 2012.

(12) Subsequent Events
Long-Term Debt

On April 23, 2012, our subsidiary, Embarr@ration ("Embarq") redeemed the remaining $2dbam of its 6.738% Notes due 2013,
which resulted in an immaterial loss.

On April 18, 2012, CenturyLink, Inc. entdri@to a term loan in the amount of $440 milliortwCoBank and several other Farm Credit
System banks. This term loan is payable in 29 aartese quarterly installments of $5.5 million inipcipal plus interest through April 18,
2019, when the balance will be due. We have thimof paying quarterly interest based upon eitherLondon Interbank
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Offered Rate ("LIBOR") or the base rate (as defimethe credit agreement) plus an applicable mabogiween 1.50% to 2.50% per annum for
LIBOR loans and 0.50% to 1.50% per annum for baselpans depending on our then current seniorcunse longterm debt rating. Our ter
loan is guaranteed by two of our wholly-owned sdiasies, Embarg and QCII, and one of QCII's whallyned subsidiaries.

On April 18, 2012, our subsidiary, Qwest@wration ("QC"), completed a cash tender offgpueochase a portion of its $811 million of
8.375% Notes due 2016 and its $400 million of 7%28otes due 2015. With respect to its 8.375% Ndtes2016, QC received and accepted
tenders of approximately $575 million aggregataegigal amount of these notes, or 71%, for $722ionilincluding a premium, fees and
accrued interest. With respect to its 7.625% Ndtes2015, QC received and accepted tenders of dippately $308 million aggregate
principal amount of these notes, or 77%, for $3@8an including a premium, fees and accrued inser&he completion of this tender offer
resulted in a loss of $46 million, which we willc@gnize in the second quarter of 2012.

As of March 31, 2012, we had available arfpear $1.7 billion revolving credit facility, wtih was scheduled to expire in January 2015.
On April 6, 2012, we amended and restated thislvang credit facility to increase the aggregatenpipal amount available to $2.0 billion and
to extend the maturity date to April 2017. This ahed credit facility (the "Credit Facility") has léhders, with commitments ranging from
$2.5 million to $177 million and allows us to obitaevolving loans and to issue up to $400 milliéhetters of credit, which will reduce the
amount available for other extensions of crediefest will be assessed on future borrowings usitiger LIBOR or the base rate (as defined in
the Credit Facility) plus an applicable margin beéw 1.25% and 2.25% per annum for LIBOR loans a289% and 1.25% per annum for base
rate loans depending on our then current seniczaured long-term debt rating. Our obligations urtterCredit Facility are guaranteed by two
of our wholly-owned subsidiaries, Embarg and Q@i ane of QCII's wholly-owned subsidiaries. As adifigh 31, 2012 and April 6, 2012,
there were no outstanding borrowings under the iCFegtility.

On April 2, 2012, QC issued $525 milliorgaggate principal amount of 7.00% Notes due 205Xa@hange for net proceeds, after
deducting underwriting discounts and expenses5083%nillion. The notes are unsecured obligatiordsraay be redeemed, in whole or in part,
on or after April 1, 2017 at a redemption priceada 100% of the principal amount redeemed plueswsed interest to the redemption date.

On April 2, 2012, Embarg completed a castder offer to purchase a portion of its $528 wnillof 6.738% Notes due 2013 and its
$2.0 billion of 7.082% Notes due 2016. With respedts 6.738% Notes due 2013, Embarq receivedsandpted tenders of approximately
$328 million aggregate principal amount of thesgespor 62%, for $360 million including a premiui®es and accrued interest. With respe
its 7.082% Notes due 2016, Embarq received ancpéetéenders of approximately $816 million aggregatncipal amount of these notes, or
41%, for $944 million including a premium, fees awatrued interest. The completion of these tenffersoresulted in a loss of $144 million,
which we will recognize during the second quartfe2@l?2.

On April 16, 2012, QCIl committed to redeemMay 17, 2012 all $500 million of its 7.50% Net@ue 2014 at a redemption price equal
t0100% of the principal amount redeemed plus actinterest to the redemption date, which we expéttesult in an immaterial gain.

Property, Plant and Equipmer

On April 2, 2012, QC sold an office buildifor $137 million. As part of the transaction, @@reed to lease a portion of the building from
the new owner. As a result, the $16 million gaonirthe sale will be deferred and recognized aslact®n to rent expense over the 10 year
lease term.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Unless the context requires otherwise, referencédkis report to "CenturyLink,” "we," "us" and "ourefer to CenturyLink, Inc. and its
consolidated subsidiaries, including Qwest Commations International Inc. and its consolidated sdieries (referred to as "Qwest") for
periods on or after April 1, 2011 and including SAS, Inc. and its consolidated subsidiaries (redefrto as "Savvis") for periods on or af
July 15, 2011

All references to "Notes" in this Item 2 refer he tNotes to Consolidated Financial Statements dedun Item 1 of this quarterly report.

Certain statements in this report congtifotward-looking statements. See "Risk Factorgtam 1A of Part Il of this report for a
discussion of certain risk factors applicable to lousiness, financial condition and results of agiens.

Overview

Management's Discussion and Analysis oafaal Condition and Results of Operations ("MD&AIuded herein should be read in
conjunction with MD&A and the other information inded in our Annual Report on Form 10-K for the tyeaded December 31, 2011. The
results of operations for the first three monthghefyear are not indicative of the results of afiens that might be expected for the entire year.

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

As of March 31, 2012, we operated 14.4iotillaccess lines in 37 states, and served 5.6omitlroadband subscribers. During 2011, we
updated our methodology for counting access limesbmoadband subscribers. Our access line methgglalaludes only those access lines
we use to provide services to external custometsanludes lines used solely by us and our affiiaOur methodology also excludes
unbundled loops and includes stand-alone broadbalnstcribers. Our methodology for counting accesslimay not be comparable to those of
other companies. We also operate 51 data centensgifiout North America, Europe and Asia.

Our consolidated financial statements idelthe accounts of CenturyLink, Inc. (“CenturyLip&hd its majorityswned subsidiaries. The
subsidiaries include Savvis beginning July 15, 2@t Qwest beginning April 1, 2011. For more infation, see Note 2—Acquisitions. Due
to the significant size of these acquisitions, dimparisons of our results of operations forttiiree months ended March 31, 2012 to the
three months ended March 31, 2011 are less meaithgin usual. We discuss below, under "SegmentiR&scertain trends that we believe
are significant to the combined company.

We have recognized the assets and liaslitf Savvis based on our preliminary estimatebeif acquisition date fair values. The
determination of the fair values of the assets medwand liabilities assumed (and the related ddtetion of estimated lives of depreciable
tangible and identifiable intangible assets) rezgigignificant judgment. As such, we have not cetepl our valuation analysis and calculati
in sufficient detail necessary to arrive at thafiestimates of the fair value of Savvis' asseqgiaed and liabilities assumed, along with the
related allocations to goodwill and intangible
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assets. The fair values of certain tangible assgtngible assets, contingent liabilities anddaal goodwill are the most significant areas not
yet finalized and therefore are subject to chalge expect to complete our final fair value detemtions no later than the second quarte
2012. Our final fair value determinations may kgndicantly different than those reflected in owneolidated financial statements at March
2012.

In the discussion that follows, we refettte business that we operated prior to the Qwagtisition as "Legacy CenturyLink” and refet
the incremental business activities that we nowatpeas a result of the Savvis acquisition as "tedgeavvis" and the Qwest acquisition as
"Legacy Qwest." Due to the magnitude of our re@@ofuisitions in relation to Legacy CenturyLink ogéons, in the combined company
variance discussions below we have separatelycteflehe impacts of both the Legacy Qwest and Le§awvis operations for enhanced
visibility, although we actively manage the comldr@mpany through our four segments, as discussttef below.

We have incurred operating expenses retatedr acquisition of Savvis in July 2011, QwesApril 2011 and Embarg Corporation
("Embarqg") in July 2009. These expenses are reftkirt cost of services and products and sellingegd and administrative expenses in our
consolidated statements of operations as summaébizied.

Three Months Ended
March 31,
2012 2011
(Dollars in millions)

Cost of services and produc
Integration and other expenses associat
with acquisitions $ 4 13
Severance expenses, accelerated
recognition of share-based awards an
retention compensation associated wi
acquisitions — 1

Selling, general and administratiy
Integration and other expenses associat
with acquisitions $ 9 19
Severance expenses, accelerated
recognition of share-based awards an
retention compensation associated wi
acquisitions 26 2
$ 35 21

This table does not include costs incubre@west or Savvis prior to being acquired by ussé&l on current plans and information, we
estimate that, in relation to our Qwest acquisitiwa will incur approximately $800 million to $1llmn of operating expenses associated with
transaction and integration costs (which includgsraximately $429 million of cumulative expensesumed through March 31, 2012) and
approximately $200 million of capital expendituessociated with integration activities (which irdis approximately $32 million of
cumulative capital expenditures incurred throughrde8l, 2012).

Our business is organized into the follayvoperating segments:

. Regional market, which consists primarily of providing productsdeservices to residential consumers, small to nme-sized
businesses and regional enterprise customers;
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. Business marketswvhich consists primarily of providing productsdaservices to enterprise and government customers;
. Wholesale market, which consists primarily of providing productsdagervices to other communications providers;
. Savvis operationsyhich consists primarily of providing hosting anetwork services primarily to business customersigiesd

by Legacy Savvis. The business markets segmergrtiyriprovides some of the same services as owiSaperations segment.

We report financial information separatfy each of these segments; however, our segmfemiriation does not include capital
expenditures, total assets, or certain revenueggmehses that we manage on a centralized basise Asntinue to integrate our recent
acquisitions, we plan to make further changeseonhy we assess performance and make decisions almmating resources, which will like
change our segment reporting. Our segment reseltsc necessarily indicative of the results ofrafiens that our segments would have
achieved had they operated as stand-alone ertiti@sg the periods presented. For additional infation about our segments, see Note 9—
Segment Information and "Results of Operations—SagrResults" below.

In the first quarter of 2012, we announeedwere restructuring our operating segments éfeétpril 1, 2012. We will consolidate our
operations serving our business and governmenbmgss into two organizations. National and intdoret! business markets customers, all
Sawvis customers (except as noted below) and fegevarnment customers will be served by the neterpnise markets group which we
intend on managing in two segments: the networkices segment and the data hosting services segh@ge business customers and state
and local government customers in our local seraiea will be served by the existing regional merlsegment. Wholesale customers currt
in our Savvis operations segment will be servethiywholesale markets segment after our restrungfuri

Results of Operations

The following table summarizes the resaftsur consolidated operations for the three moetided March 31, 2012 and 2011, presented
in a manner that we believe will be useful for urstending the relevant trends affecting our busin@uir operating results include operations
of Sawvis for periods after July 15, 2011, and Qviesperiods after April 1, 2011.

Three Months Ended
March 31,
2012 2011
(Dollars in millions except
per share amounts)

Operating revenue $ 4,61( 1,69¢
Operating expenst 3,95¢ 1,232
Operating incomi 654 464
Other income (expens (323) (12%)
Income tax expens 131 12€
Net income $ 20C 211
Employees (as of March 3 47,90( 20,30(
EARNINGS PER COMMON SHARI

Basic $ .32 .6¢

Diluted $ .32 .6¢
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The following table summarizes our opensiametrics:

March 31, Increase / (Decrease
2012 2011 CenturyLink Qwest Total
Operational metric
Broadbanc
subscriber: 5,64: 2,40z 104 3,13¢ 3,24(
Access line: 14,37¢ 6,38 (41¢) 8,41 7,997

During the last several years, we have ggpeed revenue declines (excluding the impactqtaitions) primarily due to declines in
access lines, intrastate access rates and minfutise oPrior to its acquisition, Qwest had experéehsimilar declines in its revenues. To
mitigate these declines, we remain focused ontsftor among other things:

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

. provide new services, such as video, cloud hostiramaged hosting, colocation services and othdtiadal services that me
become available in the future due to advancesadnriology, wireless spectrum sales by the Fedenain@unications
Commission ("FCC") or improvements in our infrasture;

. provide our broadband and premium services to lagnigercentage of our custome

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

. market our products and services to new custor

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

. Strategic service, which include primarily private line (includingacial access which we market to business customtes:
require dedicated equipment to transmit large artsooihdata between sites), broadband, hostingu@iet cloud hosting and
managed hosting), colocation, Multi-Protocol LaBelitching ("MPLS") (which is a data networking texthogy that can deliver
the quality of service required to support realetimoice and video), video (including resold satelind our facilities-based
video services), voice over Internet Protocol ("N'§land Verizon Wireless services;

. Legacy service, which include primarily local, lor-distance, switched access, public access, intebsatwices digital networ
("ISDN") (which uses regular telephone lines tosup voice, video and data applications), and tiadil wide area network
("WAN") services (which allows a local communicatonetwork to link to networks in remote locatigns)

. Data integration, which includes the sale of telecommunicationsggent located on customers' premises and re

professional services, such as network manageiimstdllation and maintenance of data equipmenttaiiding of proprietary
fiber-optic broadband networks for our governmemt business customers; and
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. Other,which consists primarily of universal service fUidSF") revenue and surcharges.

Three Months Ended

March 31, Increase / (Decrease
2012 2011 CenturyLink Qwest Savvis Total
(Dollars in millions)

Strategic

service: $ 2,05¢ 53¢ 44 1,207 26€ 1,517
Legacy

services 2,14z 99t (100 1,24¢ — 1,14¢
Data

integrat 14& 31 ()] 11€ — 114
Other 26€ 131 3 132 — 13t
Total

operatir

revenue $ 4,61( 1,69¢ (55) 2,70¢ 26€ 2,914

Total operating revenues increased dueit@oquisitions of Qwest and Sawvvis. Legacy Cenmfimk/operating revenues decreased
$55 million, or 3.2%, during the three months enlfadch 31, 2012 as compared to the three monthsdeli@rch 31, 2011. This decrease was
primarily attributable to declines in legacy seesaevenues, which reflected the continuing losscoéss lines in our markets. At March 31,
2012, we had 14.4 million access lines, of whichr@illion were in Legacy Qwest's markets. Accessdiin our Legacy CenturyLink markets
declined to 6.0 million at March 31, 2012 from @éllion at March 31, 2011, a decrease of 6.7%. \®lkehe the decline in the number of
access lines was primarily due to the displaceroktraditional wireline telephone services by othempetitive products and services. We
estimate that our access lines loss will be betvie®¥ and 6.6% in 2012. Our legacy services revemgge also negatively impacted in 2012
by the continued migration of customers to bundlexvice offerings at lower effective rates. Therdases in our legacy services revenues
partially offset by higher revenues from strateggcvices revenues. Private line and broadbandcssraiccounted for a majority of the growth
in strategic services revenues.

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

As discussed in Note 1—Basis of Presemati@ changed the definitions we use to classifyeases as cost of services and products and
selling, general and administrative, and have ssdi@d prior period amounts to conform to our réefinitions. Our operating expenses
increased substantially in comparison to 2011 prilgneue to our acquisitions of Qwest and Savvis.
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The following tables summarize our opemtxpenses:

Three Months Ended
March 31, Increase / (Decrease
2012 2011 CenturyLink Qwest Sawvis Total
(Dollars in millions)

Cost of

services

and

products

(exclusive

of

depreciatic

and

amortizatic $ 1,871 62€ 29 1,08: 14C 1,251
Selling,

general an

administrat 871 237 82 482 69 634
Depreciation

and

amortizatic 1,20¢ 36¢ 23 741 75 83¢
Total

operating

expense: $ 3,95¢ 1,232 134 2,30¢ 284 2,72¢

As discussed in the "overview" section, operating expenses for the three months endedhVBdrc2012 included substantial severance
and integration costs related to the Qwest andiSaoquisitions, as well as significant acquisitamtounting adjustments to depreciation and
amortization expense (see Note 2—Acquisitions aogkI8—Goodwill, Customer Relationships and Othéairigible Assets).

Cost of services and products for Legacyt@eLink operations increased slightly for theetamonths ended March 31, 2012 as
compared to the three months ended March 31, 20dtaply due to increased costs associated witraegdmg our facilities-based video
infrastructure.

Legacy CenturyLink selling, general and adstrative expenses increased for the three mastded March 31, 2012 as compared to the
three months ended March 31, 2011 primarily duedceased salaries and wages and employee beféfidse was also a slight increase in
debt expense for the first quarter of 2012 compéoete first quarter of 2011.

Effective January 1, 2012, we changed atesrof capitalized labor as we transitioned cem&iQwest's legacy systems to our historical
company systems. This transition resulted in aimes¢d $15 million to $20 million increase in thmaunt of labor capitalized as an asset
compared to the amount that would have been ciggithif Qwest had labor related to the same prsjetth its legacy systems and a
corresponding estimated $15 million to $20 milldecrease in operating expenses for the three menttexd March 31, 2012. This change is
expected to result in an estimated operating experduction of approximately $60 million to $80 linih for the year ending December 31,
2012.

Excluding the effects of the acquisitiofi€uvest and Savvis, depreciation expense for Le@ayturyLink increased primarily due to the
impact of changes to our estimates of the econtivgis of certain telecommunications equipment.

Further analysis of our operating expetgesegment is provided below in "Segment Results.”
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Other Consolidated Results
The following tables summarize our totdletincome (expense) and income tax expense:

Three Months Ended

March 31, Increase / (Decrease
2012 2011 CenturyLink Qwest Sawvis Total
(Dollars in millions)

Interest

expens $ (349 (129) 40 16¢ 6 21t
Other

income 20 3 8 9 — 17
Total

other

income

(exper $ (329 (125) 32 16C 6 19¢
Income

tax

expen: 131 12¢ nm nm nm 3

nm—Attributing changes in income tax expense to thguaitions of Savvis, Qwest and Embarq is considlexe meaningful

Interest Expense

Interest expense increased primarily dugetst assumed in the Qwest acquisition and inclsubdequent to that acquisition. See Note 4—
Long-term Debt and Credit Facilities and "Liquidapd Capital Resources” below for additional infation about our debt.

Interest expense for Legacy CenturyLinkéased $40 million, or 31.3%, during the first qaapnf 2012 compared to the first quarter of
2011 primarily due to interest on our $2 billiorgaggate principal amount of senior notes that weed in June 2011 to finance the Savvis
acquisition, partially offset by principal repayniemade during 2011 and the first quarter of 2012.

Other Income

Other income reflects certain items noediy related to our core operations, includinghgand losses from non-operating asset
dispositions and impairments, our share of incoramfour 49% interest in a cellular partnershipetiast income and foreign currency gains
and losses. Other income increased for the threghm@nded March 31, 2012 as compared to the thoe¢hs ended March 31, 2011 prima
due to the gain on the redemption of QCII's 7.508teN due in 2014 and a gain on the sale of ouraurdte securities. See Note 4—Long-
term Debt and Credit Facilities and "Liquidity a@dpital Resources" below for additional informatabout our debt.

Income Tax Expense
For the three months ended March 31, 2022811, our pre-tax income and our income tax es@eavas relatively unchanged.
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Segment Result
Segment information is summarized below:

Three Months Ended

March 31,
2012 2011
(Dollars in millions)

Total segment revenu $ 4,34¢ 1,56¢
Total segment expens 1,99( 582
Total segment incom $ 2,35¢ 982
Total margin percentag 54% 63%
Regional markets

Revenue! $ 2,204 1,11¢

Expense! 922 43:

Income $ 1,28 68€

Margin percentag 58% 61%
Business market:

Revenue! $ 917 64

Expense: 581 28

Income $ 33¢€ 36

Margin percentag 37% 56%
Wholesale market:

Revenue! $ 957 382

Expense! 27¢ 121

Income $ 67¢ 261

Margin percentag 71% 68%
Savvis operation:

Revenue! $ 26€ —

Expense: 20¢ —

Income $ 57 —

Margin percentag 21% —

In connection with the reorganization of eagments during 2011, we also revised the wagategorize our segment revenues and
segment expenses. Our major categories of produadtservices are strategic services, legacy seniega integration and other, each of w
is described in more detail in "Operating Revenwsive. We report our segment expenses for reginagtets, business markets and
wholesale markets as follows:

. Direct expense, which primarily are specific, incremental expenseurred as a direct result of providing serviaed product:
to segment customers, along with selling, generdladministrative expenses that are directly aasediwith specific segment
customers or activities; and

. Allocated expense, which are determined by applying acti-based costing and other methodologies to inclut&ark
expenses, facilities expenses and other expenshsasifleet, product management and real estagnegp.
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During the first quarter of 2012, as wensitioned certain of Qwest's legacy systems tchigiorical company systems, we have updated
how we report our direct expenses and have updatethethodology for how we allocate our expensesutcsegments. Specifically, we no
longer include certain fleet expenses for our negionarkets segment in direct expenses; they axeatiocated expenses in our regional
markets, business markets and wholesale markatsesgg. In addition, we now more fully allocate netkwbuilding rent and power expenses
to our regional markets, business markets and whtdemarkets segments. We have not recast our s¢gaselts for prior periods to reflect
these changes in methodology, as it was deemeddatiqable to do so.

For Savvis operations, segment expensesgocate the entire centrally-managed operatiormiofSavvis subsidiaries as we have yet to
fully integrate them with our other segments. Copeatly, all Savvis operations segment expenses begn categorized as direct expenses.
We intend to continue to refine our expense metlogyoin conjunction with the reorganization of amperating segments as discussed earlier.

We do not assign depreciation and amoitinaxpense to our segments, as the related assttsapital expenditures are centrally-
managed. Other unassigned operating expenses tcprnisiarily of expenses for centrally-managed adstiative functions (such as finance,
information technology, legal and human resourcgsjerance expenses and restructuring expenseednéxpense is also excluded from
segment results because we manage our financiagatal company basis and have not allocated agsdeht to specific segments. In
addition, other income (expense) does not relateitesegment operations and is therefore excluaed dbur segment results.

Regional Markets

The operations of our regional markets sagrhave been impacted by several significant seimdluding those described below. The
discussion that follows generally applies to batih loegacy CenturyLink markets and our Legacy Qwmestkets for periods after the April 1,
2011 acquisition date.

. Strategic services We continue to focus on increasing subscribemuotbroadband services in our regional marketsseg In
order to remain competitive, we believe continuadigreasing connection speeds is important. Asaltieve continue to invest
in our fiber to the node, or FTTN, deployment, whadlows for the delivery of higher speed broadbsadices. While
traditional ATM-based broadband services are diegjirthey have been more than offset by growthliartbased broadband
services. We also continue to expand our proddetiofys including facilities-based video servicesl @nhance our marketing
efforts as we compete in a maturing market in whitst consumers already have broadband serviceexpéet these efforts
will improve our ability to compete and increase suategic revenues.

. Facilities-based video expenseés we continue to expand our facilities-baseauwidervice infrastructure, we are incurring
start-up expenses in advance of the revenue tisadehvice is expected to generate. Although, tuee, we expect that our
revenue for facilities-based video services wifsef the expenses incurred, the timing of this mereegrowth is uncertain.

. Access lines.Our voice revenues have been, and we expectitiiegontinue to be, adversely affected by accass losses.
Intense competition and product substitution cargito drive our access line losses. For examplayroansumers are
substituting cable and wireless voice and electramiil and social networking services for traditibnoice telecommunications
services. We expect that these factors will comtittuiimpact our business. Service bundling andrgiteduct promotions, as
described below, continue to be some of our resgottsoffset the loss of revenues as a resultegsacline losses.
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. Service bundling and product promotion§Ve offer our customers the ability to bundle riplét products and services. These
customers can bundle local services with otherises\such as broadband, video, long-distance aredless. While our video
and wireless services are an important piece otostomer retention strategy, they do not signifilyacontribute to our
strategic services revenues. However, we beliestomers value the convenience of, and price digsassociated with,
receiving multiple services through a single conypathile bundle price discounts have resulted imdoaverage revenues for
our individual products, we believe service bunalestinue to positively impact our customer retemtiin addition to our
bundle discounts, we also offer from time to tinmeited time promotions on our broadband servicegctvive believe further
aids our ability to attract and retain customerd iacrease usage of our services.

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

response to our workload requirements, productiwitgrovements and changes in industry, competitehnological and
regulatory conditions.

The following table summarizes the resaftsperations from our regional markets segment:

Regional Markets Segmen
Three Months Ended

March 31, Increase / (Decrease
2012 2011 CenturyLink Qwest Total
(Dollars in millions)

Segment revenue

Strategic service $ 764 31t 15 434 44¢

Legacy service 1,411 777 (57) 691 634

Data integratior 29 27 — 2 2

Total revenue 2,20¢ 1,11¢ (42 1,127 1,08¢
Segment expense

Direct 903 447 1 45k 45€

Allocated 19 (14) 21 12 33

Total expense 922 432 22 467 48¢
Segment incom $ 1,282 68¢€ (64) 66C 59¢
Segment margin

percentag: 58% 61%

Segment Income

The acquisition of Qwest on April 1, 20htdely contributed to an increase in our regionatkats segment income for the three months
ended March 31, 2012 as compared to the three menttied March 31, 2011.

Segment Revenues

Excluding 2012 revenues attributable to@weest acquisition, regional markets revenues @seet for the three months ended March 31,
2012 as compared to the three months ended Marc2031. Growth in strategic services revenues didully offset a decline in legacy
services revenues. The higher amounts of stragegidices revenues are due principally to volumeeis®es in our facilities-based video and
increases in the number of broadband subscribegady services revenues decreased primarily ddedines in local and long-distance
services associated with access line losses negditbm competitive pressures.
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Segment Expenses

Regional markets expenses, exclusive ohte@west expenses, increased for the three mentted March 31, 2012 as compared to the
three months ended March 31, 2011, primarily duedceased allocated expenses, while direct exgaeseained flat. Allocated expenses
increased primarily due to our updated methodolufggllocating expenses to our segments duringiteeduarter of 2012. As described above,
we now more fully allocate network building rentdgmower expenses, which accounted for the incrimaser allocated expenses. Our regional
markets segment incurs expenses to support therietm behalf of our business markets and wholesalikets operations. These expenses
are reported as direct expenses in our regiondtetmsegment and allocated to business market&/haolésale markets through our expense
allocation methodology.

Business Markets

The operations of our business markets saghmave been impacted by several significant seingdluding those described below. The
discussion that follows generally applies to batih loegacy CenturyLink markets and our Legacy Qwmestkets for periods after the April 1,
2011 acquisition date.

. Strategic services.Our mix of total segment revenues continues graté from legacy services to strategic servicesuas
enterprise and government customers increasinghadd customized and integrated data, Internet aite services. We offer
diverse combinations of emerging technology proslacid services such as private line, MPLS, hoséind,VolP services. We
believe these services afford our customers mesghility in managing their communications needd anable us to improve
the effectiveness and efficiency of their operaiohithough we are experiencing price compressioour strategic services d
to competition, we expect overall revenues fronséheervices to grow.

. Legacy services.We face intense competition with respect to egety services and continue to see customers inigavay
from these services and into strategic serviceadtiition, our legacy services revenues have tsahywe expect they will
continue to be, adversely affected by access tiggels and price compression.

. Data integration. We expect both data integration revenue andelated costs will fluctuate from quarter to quagsithis
offering tends to be more sensitive than othehnges in the economy and in spending trendsrdederal government
customers.

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

response to our productivity improvements whilei@eimg operational efficiencies and improving ouogesses through
automation. We also expect our business marketaesgito benefit indirectly from efficiencies in ccwmpany-wide network
operations.
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The following table summarizes the resaftsperations from our business markets segment:

Business Markets Segmer
Three Months Ended

March 31, Increase / (Decrease
2012 2011 CenturyLink Qwest Total
(Dollars in millions)
Segment
revenues
Strategic
services $ 45C 14 2 434 43€
Legacy
services 351 46 4 30¢ 30&
Data
integrat 11€ 4 2 114 112
Total
revenue 917 64 (@) 857 853
Segmen
expenses
Direct 244 1 5 23¢ 248
Allocated 337 27 14 29¢€ 31C
Total
expens 581 28 19 534 558
Segmen
income $ 33¢€ 36 (23 328 30C
Segmen
margin
percentag 37% 56%

Segment Income

The acquisition of Qwest on April 1, 201bstantially increased the scale of our businesketgisegment, resulting in an increase in our
segment income for the three months ended MarcB@I2 as compared to the three months ended Marc03 1. Our segment margin
percentage declined in 2012 as a result of a chang®duct mix as more services are now provideidide of our local service area. Legacy
Qwest operations accounted for 93.4% of our busineagrkets segment revenues for the three monttesievidrch 31, 2012.

Segment Revenues

Legacy CenturyLink business markets reveraereased for the three months ended March 32, &)compared to the three months
ended March 31, 2011. This decrease primarily ceflt: lower revenues from legacy services driveadness line losses and lower data
integration revenues due to lower sales of datgnation equipment. Growth in our strategic sewi@enues was not enough to offset the
decreases in our legacy services and data integravenues.

Segment Expenses

Legacy CenturyLink business markets expeirseased for the three months ended March 32 88 compared to the three months
ended March 31, 2011. Direct expenses increasethply due to increased employee related experesesting from a larger sales force in
2012. Allocated expenses increased due to an isedealocation of network and facilities expendes@with additional network building rent
and power expenses due to our updated methodofagiooating expenses as described above.

Wholesale Markets

The discussion that follows generally applio both our Legacy CenturyLink markets and aagdcy Qwest markets for periods after the
April 1, 2011 acquisition date.
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. Private line services (including special acces§)emand for our private line services continuestoease, despite our
customers' optimization of their networks, industonsolidation and technological migration. While expect that these factors
will continue to impact our wholesale markets seginee ultimately believe the growth in our fibeaded special access
services provided to wireless carriers for backhall over time, offset the decline in copper-baspecial access services
provided to wireless carriers as they migrate teeEtet services, and bandwidth consumption groltfsywigh the timing and
magnitude of this technological migration is unagrt

. Access and local services revent Our access and local services revenues havednekewe expect will continue to £
adversely affected by regulation, technologicalnatign, industry consolidation and rate reductidfs. example, wholesale
consumers are substituting cable, wireless and ‘get#ices for traditional voice telecommunicatigesvices, resulting in
continued access revenue loss. We expect thesedacill continue to adversely impact our wholesalgrkets segment.

. Long-distance services revenur Wholesale lon-distance revenues continue to decline as a resailtstomer migration t
more technologically advanced services, price cesgion, declining demand for traditional voice sy and industry
consolidation.

The following table summarizes the resaftsperations from our wholesale markets segment:

Wholesale Markets Segmen
Three Months Ended
March 31, Increase / (Decrease
2012 2011 CenturyLink Qwest Total
(Dollars in millions)

Segment revenue

Strategic service $ 57¢ 21C 27 33¢ 36€

Legacy service 381 172 (39 24¢ 20¢

Total revenue 957 382 (12 587 57&
Segment expense

Direct 47 32 2 13 15

Allocated 231 89 2 144 14z

Total expense 27¢ 121 — 157 157
Segment incom $ 67¢ 261 (22 43C 41¢
Segment margin

percentag: 71% 68%

Segment Income

The acquisition of Qwest on April 1, 205tdely contributed to an increase in our wholessekets segment income for the three months
ended March 31, 2012 as compared to the three memithed March 31, 2011. Segment income for ourdyeg@anturyLink operations
decreased slightly for the three months ended Mat¢i2012 as compared to the three months endech\8dr, 2011, primarily reflecting
declines in our legacy services revenues as disduUssther below.

Segment Revenues

Excluding 2012 revenues attributable to@weest acquisition, wholesale markets revenuesdsed for the three months ended Marcl
2012 as compared to the three months ended
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March 31, 2011. This decrease reflects substant@mlier revenues from legacy services, partialfgeifby growth in revenues from strategic
services. The decrease in legacy services reveaflests continuing declines in access, long-distaend local services volumes and revenues
due to the substitution of cable, wireless and V&dRvices for traditional voice telecommunicatisesvices. Growth in strategic services
revenues was due to increases in our private hidespecial access services revenues.

Segment Expenses

Wholesale markets expenses, exclusive ghty Qwest expenses, were flat for the three maerided March 31, 2012 as compared tc
three months ended March 31, 2011. Wholesale nmdlieicated expenses decreased due to a loweatdio®of network and facilities
expenses. This decrease was partially offset bgltbeation of certain network building rent andysr expenses due to our updated expense
allocation methodology.

Savvis Operations
The operations of our Savvis operationsreay could be impacted by several significant tsetmcluding those described below.

. Colocation. Colocation is designed for clients seeking datater space and power for their server and netwgriquipment
needs. Our data centers provide our clients artlumevorld with a secure, high-powered, purposethadation for their IT
equipment. We anticipate continued pricing presforr¢hese services as wholesale vendors entartezprise colocation
market; however, we believe that our data centpaesion strategy can help mitigate these priciradlehges.

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

. Network services Network services are comprised of our managedar&tservices, including managed VPN, hosting i

network and bandwidth services. Segment incoméhfEse services has been relatively flat due tangripressures on VPN and
bandwidth services, offset by increases in netvgerices that support our colocation and managstingpservice offerings.
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The following table summarizes the operatiesults of Savvis operations for the three moattded March 31, 2012 as compared to
March 31, 2011; which was prior to the July 15, P@tquisition date:

Savvis Operations Segmer

Three Months Ended March 31, Increase /
2012 2011 (Decrease)
(Dollars in millions)
Strategic service $ 26€ — 26€
Segment expensi 20¢ — 20¢
Segment incom $ 57 — 57
Segment margin percenta 21%

Segment Revenues

Segment revenues for our Savvis operatiere mainly derived from (i) colocation servicestaD3 million which were 38.7% of our
segment revenues, (ii) managed hosting servic&9®million which were 37.2% of our segment revenaed (iii) network services of
$64 million, which were 24.1% of our segment revesu

Segment Expenses

Segment expenses attributed to Savvis tpasawere derived primarily from cost of serviegsl products of $140 million, selling,
general and administrative expenses of $69 million.

Liquidity and Capital Resources
Overview

As of March 31, 2012, we held cash and eaghvalents of $1.530 billion compared to $128ioml as of December 31, 2011 and had
$1.7 billion available under our revolving creditflity, which is described further below. Durirtgtfirst quarter of 2012, we received net
proceeds of $2.032 billion from the issuance ofaremotes issued in anticipation of paying downtjpmrs of our long-term debt (including
using a portion of these net proceeds to redeeri 88ion of debt on March 1, 2012), causing ousktéalances to be unusually high at
March 31, 2012. We have generally relied on cashiged by operations and our revolving credit fiacilo fund our operating and capital
expenditures, make our dividend payments and rapgayrtion of our maturing debt. Our operations hiaigéorically provided a stable source
cash flow that has helped us meet the needs dfusiaess.

As of March 31, 2012, we had a working tapieficit of $761 million, reflecting current bdities of $5.643 billion and current assets of
$4.882 billion, compared to a working capital diefaf $511 million as of December 31, 2011. Thergf®in our working capital position is
primarily due to $2.200 billion in current matuesi of long-term debt as of March 31, 2012 comp#rek#t80 million as of December 31, 2012,
partially offset by increased cash balances dymdoeeds from the issuance of debt as describegealdde anticipate that our existing cash
balances and net cash provided by operating @esyiwvhich were significantly enhanced by our asttjoin of Qwest, will enable us to meet
our other current obligations, fund capital exptundis and pay dividends to our shareholders. Weralsy draw on our revolving credit facili
as a source of liquidity if and when necessary.

41




Table of Contents
We currently expect to continue our cur@mual dividend of $2.90 per common share, sulbjectir board's discretion.
Debt and Other Financing Arrangement
On April 23, 2012, Embarg redeemed the iemg@ $200 million of its 6.738% Notes due 2013,iethresulted in an immaterial loss.

On April 18, 2012, CenturyLink, Inc. entdr@to a term loan in the amount of $440 milliortwCoBank and several other Farm Credit
System banks. This term loan is payable in 29 aartese quarterly installments of $5.5 million inipcipal plus interest through April 18,
2019, when the balance will be due. We have thimof paying quarterly interest based upon eitherLondon Interbank Offered Rate
("LIBOR") or the base rate (as defined in the dradreement) plus an applicable margin betweerf4 802.50% per annum for LIBOR loans
and 0.50% to 1.50% per annum for base rate logmsndiing on our then current senior unsecured leng-tebt rating. Our term loan is
guaranteed by two of our wholly-owned subsidiari&sbarg and Qwest Communications International (f@ClII"), and one of QCII's wholly-
owned subsidiaries.

On April 18, 2012, our subsidiary, Qwest@wration ("QC"), completed a cash tender offgpueochase a portion of its $811 million of
8.375% Notes due 2016 and its $400 million of 7%28otes due 2015. With respect to its 8.375% Ndtes2016, QC received and accepted
tenders of approximately $575 million aggregatagigal amount of these notes, or 71%, for $722ionilincluding a premium, fees and
accrued interest. With respect to its 7.625% Ndtes2015, QC received and accepted tenders of dippately $308 million aggregate
principal amount of these notes, or 77%, for $3@8an including a premium, fees and accrued inser&he completion of this tender offer
resulted in a loss of $46 million, which we willc@gnize in the second quarter of 2012.

On April 2, 2012, QC issued $525 milliorgaggate principal amount of 7.00% Notes due 205Xa@hange for net proceeds, after
deducting underwriting discounts and expenses5083%nillion. The notes are unsecured obligatiordsraay be redeemed, in whole or in part,
on or after April 1, 2017 at a redemption priceado 100% of the principal amount redeemed pluswee interest to the redemption date.

On April 2, 2012, Embarg completed a castder offer to purchase a portion of its $528 wnillof 6.738% Notes due 2013 and its
$2.0 billion of 7.082% Notes due 2016. With respedts 6.738% Notes due 2013, Embarq receivedsandpted tenders of approximately
$328 million aggregate principal amount of thestespor 62%, for $360 million including a premiui@es and accrued interest. With respe
its 7.082% Notes due 2016, Embarq received andpteteéenders of approximately $816 million aggregatncipal amount of these notes, or
41%, for $944 million including a premium, fees awatrued interest. The completion of these tenffersoresulted in a loss of $144 million,
which we will recognize in the second quarter 020

On March 12, 2012, CenturyLink, Inc. iss&0 million aggregate principal amount of 7.65éti6r Notes due 2042 in exchange for
proceeds, after deducting underwriting discountbexpenses, of approximately $644 million. The s@e unsecured obligations and may be
redeemed at any time.

On March 12, 2012, CenturyLink, Inc. iss$#dd4 billion aggregate principal amount of 5.808xi®r Notes due 2022 in exchange for net
proceeds, after deducting underwriting discountbexpenses, of $1.388 billion. The notes are afs@cured obligations and may be redee
at any time.

On March 1, 2012, QCII redeemed $800 millad its 7.50% Notes due February 15, 2014, whisgulted in an immaterial gain.
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On April 16, 2012, QCIl committed to redeemMay 17, 2012 all $500 million of its 7.50% Netdue 2014 at a redemption price equ
100% of the principal amount redeemed plus accintedest to the redemption date, which we expelttragult in an immaterial gain.

As of March 31, 2012, we had available arfpear $1.7 billion revolving credit facility, wtih was scheduled to expire in January 2015.
On April 6, 2012, we amended and restated thislvang credit facility to increase the aggregatenpipal amount available to $2.0 billion and
to extend the maturity date to April 2017. This ahed credit facility (the "Credit Facility") has léhders, with commitments ranging from
$2.5 million to $177 million and allows us to obstaevolving loans and to issue up to $400 milliéhetters of credit, which will reduce the
amount available for other extensions of crediedest will be assessed on future borrowings usitiger LIBOR or the base rate (as defined in
the Credit Facility) plus an applicable margin betémw 1.25% and 2.25% per annum for LIBOR loans a?8% and 1.25% per annum for base
rate loans depending on our then current senicgaumed long-term debt rating. Our obligations urtterCredit Facility are guaranteed by two
of our wholly-owned subsidiaries, Embarg and Q@id ane of QCII's wholly-owned subsidiaries. As odfigh 31, 2012 and April 6, 2012,
there were no outstanding borrowings under the iCFetility. The remaining terms and conditionsoof term loan are substantially similar to
those set forth in our Credit Facility, as defirsedl described below.

Under the Credit Facility, we are subjecvarious covenants, including (i) covenants tkatrict our ability to engage in certain asset
sales, mergers or other fundamental changes actw liens and (ii) financial covenants that stialthat we shall not permit our ratio of
consolidated total funded debt to consolidated EBATo exceed 4.0 to 1.0 and the ratio of consoiddBITDA to the sum of consolidated
interest expense and preferred stock dividends tess than 1.5 to 1.0. Our obligation to repay @moutstanding may be accelerated upon
specified events of default, including failurestake payments when due, defaults of obligationguodrtain other debt, breaches of
representations, warranties or covenants, commesrtenh bankruptcy proceedings and certain othéuries to discharge specified obligations
or comply with specified laws. To the extent that EBITDA is reduced by cash settlements or judgiiencluding in respect of any of the
matters discussed in Note 10—Commitments and Cgeticies, our debt to EBITDA ratios under certaibtdgreements will be adversely
affected (with the above terms and ratios havirgniganings and being calculated in the mannerlatguin the Credit Facility agreement).
This could reduce our financing flexibility duepotential restrictions on incurring additional debtler certain provisions of our debt
agreements or, in certain circumstances, couldtriesa default under certain provisions of sucheggnents.

In April 2011, CenturyLink, Inc. enteredora $160 million uncommitted revolving letter gédit facility. As of March 31, 2012, our
outstanding letters of credit totaled $129 milliomder this facility.

As of March 31, 2012, we believe we wereampliance with the provisions and covenants ofdmlt agreements.
Capital Expenditures

We incur capital expenditures on an ongdiagis in order to enhance and modernize our nksyoompete effectively in our markets and
expand our service offerings. We evaluate capkpéaditure projects based on a variety of factoduding expected strategic impacts (such
as forecasted revenue growth or productivity, espeand service impacts) and our expected retumvastment. The amount of capital
investment is influenced by, among other thingsnpaed for our services and products, cash genebgtegerating activities and regulatory
considerations. We estimate our total 2012 capitpknditures to be approximately $2.7 billion to9$illion.

Our capital expenditures continue to beu$eel on our strategic services such as video, bematiand managed hosting services.
Throughout 2012, we anticipate that our fiber iriiremt, which includes fiber to the tower, or FTTill be slightly lower to that spent in
2011. FTTT is a type of
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telecommunications network consisting of fiber-omtibles that run from a wireless carrier's magilephone switching office to cellular
towers to enable the delivery of higher bandwiditviees supporting mobile technologies than woulletrwise generally be available throug
more traditional copper-based telecommunicatiomson.

Pension and Pox-retirement Benefit Obligations

We are subject to material obligations urale existing defined benefit pension plans afopost-retirement benefit plans. Our plans
are measured annually at December 31. As of Deae®ih@011, the accounting unfunded status of persnd other post-retirement benefit
obligations was $1.782 billion and $3.237 billioespectively. See Note 6—Employee Benefits to omsolidated financial statements in
Item 1 of this report for additional informationali our pension and other post-retirement benefiingements.

Benefits paid by our qualified pension glane paid through a trust. We expect to make la @astribution of approximately $70 million
during the remaining nine months of 2012. We cutyeexpect that required and voluntary contribusidar 2013 will be approximately
$500 million, based on current laws and circumstan@he actual amount of required contributionsuoplans in 2013 and beyond will dep
on earnings on plan investments, discount ratespdeaphic experience, changes in plans benefitchadges in funding laws and regulatic

Certain of our post-retirement health cand life insurance benefits plans are unfundede@éwusts hold assets that are used to help
cover the health care costs of certain retireefA3ecember 31, 2011, the fair value of the tasstets was $693 million; however, a portion of
these assets is comprised of investments withicestrliquidity. We estimate that the more liquibats in the trust will be adequate to provide
continuing reimbursements for covered post-retirgrhealth care costs for approximately four yebased on current circumstances.
Thereafter, covered benefits will be paid eitheectly by us or from the trusts as the remainirggtsbecome liquid. This projected four year
period could be substantially shorter or longeratheting on changes in projected health care cedtgns on plan assets, the timing of
maturities of illiquid plan assets and future chesmn benefits.

Our estimated annual long-term rate ofrretan the pension and post-retirement plans tress#ta is 7.5% based on the currently held
assets; however, actual returns could vary widegny given year.

Historical Information

The following table summarizes our caskfhrtivities (which include cash flows from Savaisd Qwest after their respective acquisition
dates):

Three Months Ended March 31, Increase /
2012 2011 (Decrease)
(Dollars in millions)
Net cash provided by operating activit $ 1,58: 67C 913
Net cash used in investing activiti (66%) (20¢) (45%)
Net cash provided by (used in) financ
activities 481 (365) 84¢€

Net cash provided by operating activitiesréased primarily due to the acquisition of Qveest Savvis, which contributed net cash
provided by operating activities of approximatei8# million and $56 million, respectively. Our cofidated financial statements in Iltem 1 of
Part I in this report provide information about t@mponents of net income and differences betweemoome and net
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cash provided by operating activities. For add@idnformation about our operating results, seestits of Operations" above.

Net cash used in investing activities iasex primarily due to the acquisition of Qwest 8astvis, who each invested net cash of
approximately $426 million and $89 million towardpital expenditures during the three months endarttiv31, 2012.

Net cash provided by financing activitiasreased primarily due to approximately $2.0 hillaf net proceeds from the issuance of long-
term debt. The increase was partially offset bydases of $846 million and $132 million in the amioof our payments on our long-term debt
and credit facility, respectively. The increase b offset by a $230 million increase in dividemaid for during the three months ended
March 31, 2012 due to an increase in the numbeutstanding shares.

Certain Matters Related to Acquisitions

Qwest's pre-existing debt obligations cstesl primarily of debt securities issued by QCHl &mo of its subsidiaries while Savvis'
remaining debt obligations consist primarily of itableases, all of which are now included in oansolidated debt balances. The indentures
governing Qwest's debt securities contain custoroavgnants that restrict the ability of Qwest erstibsidiaries from making certain payme
and investments, granting liens and selling ordfaming assets. Based on current circumstancedpwt anticipate that these covenants will
significantly restrict our ability to manage casdidnces or transfer cash between entities withirconsolidated group of companies as nee

In accounting for the Qwest acquisition, meognized Qwest's debt securities at their estighfair values, which totaled $12.292 billion
as of April 1, 2011. Our acquisition date fair vakesstimates were based primarily on quoted marketgin active markets and other
observable inputs where quoted market prices wetravailable. The fair value of Qwest's debt semsiexceeded their stated principal
balances on the acquisition date by $693 milliohiclv is being recognized as a reduction to integpense over the remaining terms of the
debt. Of this $693 million, $28 million was recoged during the three months ended March 31, 20d25&million was extinguished in
connection with the redemption and tender offendestions summarized above under "—Debt and OtihanEing Arrangements”.

Other Matters

We have cash management arrangements &rithirc of our principal subsidiaries, in which stalpdial portions of the subsidiaries' cash is
regularly transferred to us in exchange for matgheceivables. In accordance with generally accepteounting principles, these receivables
are eliminated as intercompany transactions. Alghowne periodically repay these receivables to filmedsubsidiaries' cash requirements
throughout the year, at any given point in timemay owe a substantial sum to our subsidiaries uthgse receivables, which is not
recognized on our consolidated balance sheets.

We also are involved in various legal pextiags that could have a material effect on owarfaial position. See Note 10—Commitment
and Contingencies for the current status of sugallproceedings, including matters involving Qwest.

Off-Balance Sheet Arrangements

We have no special purpose or limited psepentities that provide off-balance sheet finagdiquidity, or market or credit risk support
and we do not engage in leasing, hedging, or cingifar activities that expose us to any significkabilities that are not (i) reflected on the
face of the consolidated financial statementsipdiscussed under the heading "Market Risk" belbkhere were no substantial changes to our
off-balance sheet arrangements or contractual atiddigs in the three
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months ended March 31, 2012, when compared toislctodures provided in our Annual Report on ForrKlfor the year ended December
2011.

Market Risk

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

From time to time, we have used derivatnggruments to (i) lock-in or swap our exposuretanging or variable interest rates for fixed
interest rates or (ii) to swap obligations to piaxgd interest rates for variable interest ratesofthe successor date of March 31, 2012, we had
no such instruments outstanding.

There were no material changes to mark&srarising from changes in interest rates fottihee months ended March 31, 2012, when
compared to the disclosures provided in our AnRegort on Form 10-K for the year ended Decembef@11.

Other Information

Our website is www.centurylink.com. We riaety post important investor information in thevestor Relations" section of our websit
ir.centurylink.com The information contained on, or that may be assed through, our website is not part of this eubrreport. You may
obtain free electronic copies of our annual repont$-orm 10-K, quarterly reports on Form 10-Q, entrreports 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 asmaaly practicable after we electronically filerth with the SEC.

In addition to historical information, this MD&A @tudes certain forward-looking statements that laased on current expectations only,
and are subject to a number of risks, uncertaingied assumptions, many of which are beyond ourabmctual events and results may differ
materially from those anticipated, estimated orjpobed if one or more of these risks or uncertaimtnaterialize, or if underlying assumptions
prove incorrect. Factors that could affect actuasults include but are not limited to: the timisgccess and overall effects of competition 1
a wide variety of competitive providers; the rigkiserent in rapid technological change; the effemt®ngoing changes in the regulation of the
communications industry (including those arising ofithe FCC's October 27, 2011 order regardingeietirrier compensation and the USF,
among other things); our ability to effectively aslj to changes in the communications industry dahges in the composition of our markets
and product mix caused by our recent acquisitionSawvis, Qwest and Embarg; our ability to sucagisintegrate the operations of Savvis,
Qwest and Embarq into our operations, including plessibility that the anticipated benefits fromdbacquisitions cannot be fully realized
timely manner or at all, or that integrating thecagred operations will be more difficult, disruptiwr costly than anticipated; our ability to use
net operating loss carryovers of Qwest in projeceatbunts; the effects of changes in our assignofethie Savvis purchase price to identifie
assets or liabilities after the date hereof; ouilipto effectively manage our expansion opportiesi including retaining and hiring key
personnel; possible changes in the demand foryiomg of, our products and services; our ability successfully introduce new product
service offerings on a timely and cost-effectiveidiaur continued access to credit markets onrabvle terms; our ability to collect our
receivables from financially troubled communicai@ompanies; any adverse developments in legakprings involving us; our ability to
pay a $2.90 per common share dividend annuallyclwhiay be affected by changes in our cash requm&sneapital spending plans, ca
flows or financial position; unanticipated increaser other changes in our future cash requirementgther caused by unanticipat
increases in capital expenditures, increases irspenfunding requirements or otherwise; our abitiby
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successfully negotiate collective bargaining agreets on reasonable terms without work stoppagesetfects of adverse weather; other risks
referenced from time to time in this report (indhglin "Risk Factors" in Item 1A of Part Il of thisport) or other of our filings with the SEC;
and the effects of more general factors such as@bsiin interest rates, in tax rates, in accounfodicies or practices, in operating, medical,
pension or administrative costs, in general markaipr or economic conditions, or in legislatiomgulation or public policy. These and ott
uncertainties related to our business, our July R@tquisition of Savvis, and our April 2011 acdingi of Qwest are described in greater
detail in Item 1A of our Form 10-K for the year eddDecember 31, 2011, as updated and supplemewntedrisubsequent SEC reports,
including this report. You should be aware that fastors may emerge from time to time and it ispussible for us to identify all such factors
nor can we predict the impact of each such factothe business or the extent to which any one oefactors may cause actual results to
differ from those reflected in any forward-lookistgtements. You are further cautioned not to platwtue reliance on these forward-looking
statements, which speak only as of the date ofépisrt. We undertake no obligation to update ahguw forward-looking statements for any
reason.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
See "Liquidity and Capital Resources—MarResk" in Item 2 above for quantitative and quaiita disclosures about market risk.
ITEM 4. CONTROLS AND PROCEDURES
Conclusion Regarding the Effectiveness of DiscloseirControls and Procedures

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

Our Chief Executive Officer, Glen F. Pd#t,and our Chief Financial Officer, R. Stewart by, Jr., have evaluated the design and
operation of our disclosure controls and proced(assiefined in Rules 13a-15(e) and 15d-15(e) ®&é@curities Exchange Act of 1934, or the
"Exchange Act") as of March 31, 2012. Based on ¢vatuation, Messrs. Post and Ewing concludeddhadisclosure controls and procedures
are designed, and are effective, to provide redderassurance that the information required toibeaked by us in the reports that we file
under the Exchange Act is timely recorded, proagssemmarized and reported and to ensure thaniaton required to be disclosed in the
reports that we file or furnish under the ExchaAgeis accumulated and communicated to our managernmeluding Messrs. Post and Ewil
in a manner that allows timely decisions regardamuired disclosure. There were no changes inrdarrial control over financial reporting
during the first quarter of 2012 that materialljeated, or that we believe is reasonably likelynaterially affect, our internal control over
financial reporting.
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PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The information contained in Note 1Gemmitments and Contingencies included in Item Pant | of this report is incorporated hereir
reference.

ITEM 1A. RISK FACTORS

Any of the following risks could material&nd adversely affect our business, financial diomiresults of operations, liquidity or
prospects. The risks described below are not ther@ks facing us. Please be aware that additioek$ and uncertainties not currently known
to us or that we currently deem to be immateriald@lso materially and adversely affect our bussn@perations.

Risks Affecting Our Business

Increasing competition, including product substitioh, continues to cause access line losses, whiabk adversely affected and cot
continue to adversely affect our operating resuttisd financial condition.

We compete in a rapidly evolving and higbbmpetitive market, and we expect competitiondotinue to intensify. We are facing gree
competition from cable companies, wireless provddbroadband companies, resellers and sales ggeitsling ourselves) and facilitidzase:
providers using their own networks as well as tHeasing parts of our network. In addition, regoitgtdevelopments over the past several
years have generally increased competitive pres@ammeur business. Due to some of these and athtar§, we continue to lose access lii

Some of our current and potential competifg offer a more comprehensive range of commatioos products and services, (ii) have
market presence, engineering and technical capabjland financial and other resources greater ¢hias, (iii) own larger and more diverse
networks, (iv) conduct operations or raise cafita lower cost than us, (v) are subject to legslation, (vi) offer greater online content or
(vii) have substantially stronger brand names. €quently, these competitors may be better equippetiarge lower prices for their products
and services, to provide more attractive offeringsjevelop and expand their communications andor&tinfrastructures more quickly, to
adapt more swiftly to new or emerging technologied changes in customer requirements, and to dgve&ter resources to the marketing and
sale of their products and services.

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

We are continually taking steps to resptnthese competitive pressures, but these effoatsmot be successful. Our operating results
financial condition would be adversely affectethiése initiatives are unsuccessful or insufficeemd if we otherwise are unable to sufficiently
stem or offset our continuing access line losselsoam revenue declines significantly without cop@sding cost reductions. If this occurred,
our ability to service debt and pay other obligasiovould also be adversely affected.

Our legacy services continue to generate declinfregenues, and our efforts to offset these declinesy not be successful.

The telephone industry has experiencecchngein access lines and network access revemigsh, coupled with the other changes
resulting from competitive, technological and regaty
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developments, continue to place downward pressutberevenues we generate from our legacy services
We have taken a variety of steps to couttese declines, including:

. an increased focus on selling a broader rangeatksfic services, including broadband, video (idirig resold satellite and our
facilities-based video services) and wireless vemmvices provided by Verizon Wireless;

. greater use of service bundles; and

. acquisitions to increase our scale and strengthepr@duct offerings, including new products and/ees provided by our
Savvis operations.

However, some of these strategic servieeeate lower profit margins than our traditioreavices, and some can be expected to
experience slowing growth as increasing numbemuogxisting or potential customers subscribe és¢hnewer products. Moreover, we car
assure you that the revenues generated from oupfferings will offset revenue losses associatedhfreduced sales of our legacy products.
Similarly, we cannot assure you that our new seroiferings will be as successful as anticipatedhat we will be able to continue to grow
through acquisitions. In addition, our reliancesenvices provided by others could constrain owilfiéity, as described further below.

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

The above-described changes in our indigtwe placed a higher premium on marketing, teduichl, engineering and provisioning
skills. Our recent acquisitions also significarthanged the composition of our markets and proehisct Our future success depends, in par
our ability to retrain our staff to acquire or stgehen skills necessary to address these changgswhere necessary, to attract and retain new
personnel that possess these skills.

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

Unfavorable general economic conditionsluding the unstable economy and the current cradiket environment, could negatively
affect our business. Worldwide economic growth ieen sluggish since 2008, and many experts beliete confluence of factors in the
United States, Europe and developing countries masylt in a prolonged period of economic downtstayw growth or economic uncertainty.
While it is difficult to predict the ultimate imptof these general economic conditions, these tiondi could adversely affect the affordability
of and consumer demand for some of our productsandces and could cause customers to shift tel@siced products and services or to
delay or forgo purchases of our products and sesvidny one or more of these circumstances couldecaur revenues to continue declining.
Also, our customers may encounter financial hagsbi may not be able to obtain adequate accesedd, which could affect their ability to
make timely payments to us. In addition, as diseddslow, unstable economic and credit marketsprnagiude us from refinancing maturing
debt at terms that are as favorable as those froithwve previously benefited, at terms that areeptable to us or at all. For these reasons,
among others, if the current economic conditionsipeor decline, this could adversely affect opemting results and financial condition, as
well as our ability to raise capital.

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

From time to time, we receive notices fritrind parties or are named in lawsuits filed bydtparties claiming we have infringed or are
infringing upon their intellectual property rightd/e may
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receive similar notices or be involved in similawsuits in the future. Responding to these clairag rquire us to expend significant time and
money defending our use of affected technology, reguire us to enter into licensing agreementsireguroyalty payments that we would t
otherwise have to pay or may require us to pay dasdf we are required to take one or more ofdlaesions, our profit margins may decline.
In addition, in responding to these claims, we fayequired to stop selling or redesign one or nobiur products or services, which could
significantly and adversely affect the way we cartchusiness.

Similarly, from time to time, we may needabtain the right to use certain patents or oifitetlectual property from third parties to be ¢
to offer new products and services. If we canragrise or otherwise obtain rights to use any requ&ehnology from a third party on
reasonable terms, our ability to offer new prodaetd services may be restricted, made more costlglayed.

Our reseller and sales agency arrangements exposéowa number of risks, one or more of which maywadsely affect our business and
operating results.

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

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

To be successful, we will need to contipuaviding our customers with a high capacity, fgikeand secure network. We face the risk, as
does any company, of a security breach, whetheugtr cyber attack, malware, computer viruses, saeotor other significant disruption of
our IT infrastructure and related systems (inclgdiar billing systems). As a communications ang¢dmpany, we face an added risk of a
security breach or other significant disruptioroaf public networks or IT infrastructure and rethsystems that we develop, install, operate
and maintain for certain of our business and gawemtal customers. Moreover, as a communicationdedmpany, we face a heightened
risk of a security breach or disruption from unawired access to our and our customers' proprietaciassified information on our public
networks or internal systems or the systems thadpegate and maintain for certain of our customers.

Although we make significant efforts to min the security and integrity of these typemédrmation and systems, there can be no
assurance that our security efforts and measulebenéffective or that attempted security breadedisruptions would not be successful or
damaging, especially in light of the growing sopibaion of cyber attacks and intrusions. We maybable to anticipate all potential types of
attacks or intrusions or to implement adequateriggdvarriers or other preventative measures.

Additional risks to our network and infragtture include:
. power losses or physical damage, whether causéicehbadverse weather conditions, terrorism or otlise;
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. capacity limitations;

. software and hardware defects or malfunctit

. programming, processing and other human error; and
. other disruptions that are beyond our control.

Network disruptions, security breaches aifetr significant failures of the above-describgstems could:

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

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

. require significant management attention or finah@sources to remedy the damages that reswtarange our systems;

. subject us to claims for contract breach, damagesljts, fines, penalties, termination or otheredias, particularly with respect
to service standards set by state regulatory cosionis; or

. result in a loss of business, damage our reputatioong our customers and the public generally estibbis to additionz
regulatory scrutiny or expose us to litigation.

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

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

Rapid changes in technology and markets could regusubstantial expenditure of financial and otheesources in excess of contempla
levels, and any inability to respond to those chasgsould reduce our market share and adversely @ffeur operating results and financial
condition.

The communications industry is experiendigmificant technological changes, many of which r@ducing demand for our traditional
voice services or are enabling our current custerttereduce or bypass use of our networks. Singjléne information technology services
industry is responding to rapid changes in techgiel Further technological change could requirtbowesxpend capital or other resources in
excess of currently contemplated levels, or todorthe development or provision of products or ises/that others can provide more
efficiently. If we are not able to develop new puots and services to keep pace with technologibedraces, or if those products and services
are not widely accepted by customers, our abiitgdmpete could be adversely affected and our rhahHare could decline. Any inability to
keep up with changes in technology and marketsdcalgl adversely affect our operating results amhtial condition, as well as our ability
service debt and pay other obligations.
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Consolidation among other participants in the tetmomunications industry may allow our competitors tompete more effectively against
us, which could adversely affect our operating rétsuand financial condition.

The telecommunications industry has expegd substantial consolidation over the last 1§€lds, and some of our competitors have
combined with other telecommunications providegsuiting in competitors that are larger, have nfioi@ncial and business resources, and
have broader service offerings. Further consoliatiould increase competitive pressures, and cidrsely affect our operating results and
financial condition, as well as our ability to sieesdebt and pay other obligations.

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

Under generally accepted accounting priesipintangible assets are reviewed for impairnoann annual basis or more frequently
whenever events or circumstances indicate thatitying value may not be recoverable. If our igiale assets are determined to be impaired
in the future, we may be required to record a $iicamt, non-cash charge to earnings during theoderi which the impairment is determined.

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

Based on current circumstances, we plaitinue our current dividend practices. However ghould be aware that these practices are
subject to change for reasons that may includeoétiye following factors:

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

. decisions on whether, when and in which amountsake any future distributions will remain at athés entirely at th
discretion of our Board of Directors, which resextiee right to change our dividend practices attang and for any reason;

. the effects of regulatory reform, including any bes to intercarrier compensation, Universal Serfignd or special access
rules;

. our desire to maintain or improve the credit ragiog our debi

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

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

. the amount of dividends that our subsidiaries mafridute to us is subject to restrictions impobgdstate law, restrictions that
have been or may be imposed by state regulat@sninection with obtaining necessary approvals torrecent acquisitions, a
restrictions imposed by the terms of credit faigifitapplicable to certain subsidiaries and, paaéiptithe terms of any future
indebtedness that these subsidiaries may incur.

Our Board of Directors is free to changswspend our dividend practices at any time. Ommon shareholders should be aware that
have no contractual or other legal right to dividen

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

The current practice of our Board of Diggstto pay an annual $2.90 per common share didideffects an intention to distribute to our
shareholders a substantial portion of our cash.flesva result, we may not retain a sufficient amafrcash to finance a material expansion of
our business in the
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future. In addition, our ability to pursue any mr&kexpansion of our business, through acquisitionincreased capital spending will depend
more than it otherwise would on our ability to dbttnird party financing. We cannot assure you thath financing will be available to us at
terms that are as favorable as those from whicpnereiously benefited, at terms that are acceptables or at all.

We rely on a limited number of key suppliers, vemsidandlords and other third parties to operate rousiness.

We depend on a limited number of supplérd vendors for equipment and services relatirutanetwork infrastructure. Our local
exchange carrier networks consist of central officd remote sites, all with advanced digital swagHf any of these suppliers experience
interruptions or other problems delivering or sein these network components on a timely basispparations could suffer significantly. To
the extent that proprietary technology of a supptien integral component of our network, we mayéehlimited flexibility to purchase key
network components from alternative suppliers. &irlyi, our data center operations are materialljané on leasing significant amounts of
space from landlords and substantial amounts ofpdmem utility companies, and being able to rerikese arrangements from time to time
favorable terms. In addition, we rely on a limitagmber of software vendors to support our businemsagement systems. In the event it
becomes necessary to seek alternative suppliergearibbrs, we may be unable to obtain satisfaceplacement supplies, services, space or
utilities on economically attractive terms, onragiy basis, or at all, which could increase costsanise disruptions in our services.

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

Over the past few years, certain utilitiesperatives and municipalities in certain of skeges in which we operate have requested
significant rate increases for attaching our ptartheir facilities. To the extent that these eesgitare successful in increasing the amount we pay
for these attachments, our future operating codtsnerease.

In addition, we rely on rights-of-way, coldion agreements and other authorizations gréntemvernmental 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 manage mesguint

Our success depends largely on the skiiserience and performance of a limited numbeenfa officers. Competition for senior
management in our industry is intense and we mag Qéficulty retaining our current senior officens attracting new ones in the event of
terminations or resignations. For a discussionrrofiar retention concerns relating to our recentgees, please see the risks described below
under the heading "Risks Relating to Our Recentusitions."

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

As a holding company, substantially albaf income and operating cash flow is dependenn tipe earnings of our subsidiaries and their
distribution of those earnings to us in the forndividends, loans or other payments. As a resudtrely upon our subsidiaries to generate the
funds necessary to meet our obligations, includiegpayment of amounts owed under our long-ternt. @&l subsidiaries are separate and
distinct legal entities and have no obligation &y pny amounts owed by us or, subject to limitezkpkions for tax-sharing or cash
management purposes, to make any funds availabige t repay our obligations, whether by dividenoans or other payments. Certain of our
subsidiaries may be restricted under loan agreenwnegulatory orders from transferring funds ¢piacluding certain restrictions on the
amount of dividends that may be paid to us. Moreower rights

54




Table of Contents

to receive assets of any subsidiary upon its ligtidch or reorganization will be effectively subardied to the claims of creditors of that
subsidiary, including trade creditors. The notesupconsolidated financial statements includethis report describe these matters in
additional detail.

Risks Relating to our Recent Acquisitions

We expect to incur substantial expenses relateth®integration of Qwest and Savvis.

We have incurred, and expect to continuiedar, substantial expenses in connection withritegration of Qwest's and Savvis' business,
operations, networks, systems, technologies, gsliand procedures with our own. There are a langeer of systems that need to be
integrated, including billing, management inforroati purchasing, accounting and finance, salespfiaymd benefits, fixed asset, lease
administration and regulatory compliance. Whilelvege assumed that a certain level of transactidrirdagration expenses will be incurred,
there are a number of factors beyond our contadl¢buld affect the total amount or the timing af mtegration expenses. Many of the
expenses that will be incurred, by their nature,difficult to estimate accurately at the presenet Moreover, we commenced some of these
integration initiatives before we completed ouegration of Embarg, which we acquired in 2009. Tiais delayed some of our pending
integration initiatives, and increased their cast aomplexity. Due to these factors, we expecirtegration expenses associated with our
acquisitions to exceed in the near term our ardteigh post-acquisition integration savings resulfiogn the elimination of duplicative expenses
and the realization of economies of scale, manyti€h cannot be attained until several years dfteracquisition. These acquisition-related
expenses continue to reduce our earnings. Thesgashhave been, and are expected to continue gidueficant, although the aggregate
amount and timing of these charges are still uagert

We may be unable to integrate successfully the Lag@enturyLink, Qwest and Savvis businesses andizedhe anticipated benefits of the
acquisitions.

The Qwest and Savvis acquisitions involtreglcombination of companies which previously ofetas independent public companies.
We have devoted, and will continue to devote, $icgmt management attention and resources to iatiegrthe business practices and
operations of Legacy CenturyLink, Qwest and Sawis.may encounter difficulties in the integratiagess, including the following:

. the inability to successfully combine our businessea manner that permits the combined compamaghéeve the cost savin
and operating synergies anticipated to result fileenacquisitions, either due to technological @rajes, personnel shortages,
strikes or otherwise, any of which would resulthe anticipated benefits of the acquisitions nandpeealized partly or wholly i
the time frame currently anticipated or at all;

. lost sales as a result of customers of any ofttteetcompanies deciding not to do business witledhebined company;
. the complexities associated with managing the coetbbusinesses out of several different locatiowisiategrating personn

from the three companies, while at the same tireargiting to provide consistent, high quality produend services under a
unified culture;

. the additional complexities of combining companigth different histories, regulatory restrictiomsarketing strategies, prodt
markets and customer bases, and initiating thisga®before we had fully completed the integratibour operations with those
of Embarq;

. the failure to retain key employees, some of whomla be critical to integrating the compani
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. potential unknown liabilities and unforeseen ineeghexpenses or regulatory conditions associatitdtie acquisitions; and

. performance shortfalls at one or all of the comearis a result of the diversion of managemenéstain caused by integratii
the companies' operations.

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

Our final determinations of the acquisition date ifavalue of the assets and liabilities acquired froSavvis may be significantly different
from our current estimates, which could have a ma#t adverse effect on our operating resuli

We have recognized the assets and liagslitf Savvis based on our preliminary estimatebeficquisition date fair values. The
determination of the fair values of the assets medwand liabilities assumed (and the related datetion of estimated lives of depreciable
tangible and identifiable intangible assets) regmignificant judgment. As such, we have not cetepl our valuation analysis and calculati
in sufficient detail necessary to arrive at thafiestimates of the fair value of the assets aeduand liabilities assumed, along with the related
allocations to goodwill and intangible assets. Asls all information presented in this report islpninary and subject to revision pending the
final valuation analysis. We expect to complete final fair value determinations no later than seeond quarter of 2012. Our final fair value
determinations may be significantly different ttthose reflected in this report, which could haveaterial adverse effect on our operating
results.

The Qwest and Embarq acquisitions changed the geo6f our local exchange markets to include moreda urban areas, with which we
have limited operating experience.

Prior to the Embarq acquisition, we proddecal exchange telephone services to predominamthl areas and small to mid-size cities.
Embarq's local exchange markets included Las Végasada and suburbs of Orlando and several othge 1d.S. cities, and we have operated
these more dense markets only since mid-2009. Gaaarkets included Phoenix, Arizona, Denver, Gador Minneapolis-St. Paul,

Minnesota, Seattle, Washington, Salt Lake City,hJgand Portland, Oregon. Compared to our legacketsrthese urban markets, on average,
are substantially denser and have experiencedegraetess line losses in recent years. While wieMzebur strategies and operating models
developed serving rural and smaller markets caoeastully be applied to larger markets, we canestige you of this. Our business, financial
performance and prospects could be harmed if auecustrategies or operating models cannot beesséally applied to larger markets, or are
required to be changed or abandoned to adjustferefices in these larger markets.

We cannot assure you whether, when or in what amtauwe will be able to use Qwest's and Savvis' rgrating losses.

At December 31, 2011, we had approximasély billion of federal net operating losses, orll$Qof which, approximately $5.6 billion
and $212 million relate to pre-acquisition losse®west and Savvis, respectively. These NOLs cansee to offset our future federal and
certain taxable income.

The acquisition of Qwest and Savvis causetbwnership change" under federal tax laws madetid the use of NOLs. As a result, these
laws could limit our ability to use their NOLs andrtain other deferred tax attributes. Furthertitibons could apply if we are deemed to
undergo an ownership change in the future. De#ipise we expect to use substantially all of the€ Bland certain other deferred tax attrib
as an offset to our federal future taxable incom@®l5, although the timing of that use will depempan the consolidated group's future
earnings and future tax circumstances.
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Our acquisitions have increased our exposure to tigks of fluctuations in energy costs, power ouezgand limited availability of electrical
resources.

Through the acquisitions of Qwest and Sawve have added a significant number of data céatéities, which are susceptible to
regional costs and supply of power and electrioalgr outages. We attempt to limit exposure to systewntime by using backup generators
and power supplies. However, we may not be ablienibour exposure entirely even with these prataw in place. In addition, our energy
costs can fluctuate significantly or increase femdety of reasons, including changes in legislatind regulation. Several pending proposals
designed to reduce greenhouse emissions couldasuiladily increase our energy costs. As energy dostease, we may not always be able to
pass on the increased costs of energy to our sliatich could harm our business. Power and cooéngirements at our data centers are also
increasing as a result of the increasing power aelsaf today's servers. Since we rely on thirdigsuto provide our data centers with power
sufficient to meet our clients' power needs, odadanters could have a limited or inadequate atafuglectrical resources. Our clients'
demand for power may also exceed the power capiacitigler data centers, which may limit our abilieyfully utilize these data centers. This
could adversely affect our relationships with oligrids and hinder our ability to run our data cesitevhich could harm our business.

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

A significant majority of the data cent@rs acquired in the Qwest and Savvis acquisitioedeased and have lease terms that expire
between 2012 and 2031. The majority of these leasméde us with the opportunity to renew the leaseur option for periods generally
ranging from five to ten years. Many of these realewptions, however, provide that rent for the mealeperiod will be equal to the fair market
rental rate at the time of renewal. If the fair k&trrental rates are significantly higher than cunrent rental rates, we may be unable to offset
these costs by charging more for our services, lwbould have a negative impact on our financialltesAlso, it is possible that a landlord
may insist on other financially unfavorable renetesins or, where no further option to renew exisls¢t not to renew altogether.

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

Prior to acquiring Qwest on April 1, 205upstantially all of our operations were histoficabnducted within the continental United
States. Although Qwest has historically conductades operations overseas, the acquisition of Sdagsncreased the importance of
international operations to our future operatigrswth and prospects.

As a result of our recent acquisitions, mon-domestic operations are subject to varyingegof regulation in each of the foreign
jurisdictions in which we provide services. Localvk and regulations, and their interpretation arfdreement, differ significantly among thc
jurisdictions, and can change significantly overdi Future regulatory, judicial and legislative mh@s or interpretations may have a matt
adverse effect on our ability to deliver servicaghim various foreign jurisdictions. Many of thefageign laws and regulations relating to
communications services are more restrictive tha&d ldws and regulations, particularly those retato content distributed over the Internet.
For example, the European Union has enacted aelatation system that, once implemented by indi@iduoember states, will involve
requirements to retain certain Internet protocolPy data that could have an impact on our opamatin Europe. Moreover, national regulatory
frameworks that are consistent with the policied seguirements of the World Trade Organization hamg recently been, or are still being,
enacted in many countries. Accordingly, many cdaatare still in the early stages of providing &id adapting to a liberalized
telecommunications market. As a result, in thesekata we
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may encounter more protracted and difficult proceduo obtain licenses necessary to provide thadtlof products we offer.

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

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

. import and export restriction

. longer payment cycles and problems collecting aotsoteceivable

. additional U.S. and other regulation of non-doneestierations, including regulation under the Faredgrrupt Practices Act, or

FCPA, as well as other anti-corruption laws;

. fluctuations in currency exchange rat
. the ability to secure and maintain the necessaygipal and telecommunications infrastructure; and
. challenges in staffing and managing foreign operti

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

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

Risks Relating to Legal and Regulatory Matters

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

As described in Note 10—Commitments andtidgencies to our consolidated financial statemanteem 1 of Part | of this report, the
KPNQwest matters present material and significisltrto us. In the aggregate, the plaintiffs in KiRNQwest matters seek billions of euros
(equating to billions of dollars) in damages. Wattwue to defend against these matters vigorouslyagie currently unable to provide any
estimate as to the timing of their resolution.

We can give no assurance as to the impactair financial results or financial condition tiaay ultimately result from these matters. The
ultimate outcomes of these matters are still uagerand substantial settlements or judgmentsdaadamatters could have a significant impact
on us. The magnitude of such settlements or jud¢gsmesulting from these matters could materiallgt adversely affect our financial conditi
and ability to meet our debt obligations, potehtiahpacting our credit ratings, our ability to &ss capital markets and our compliance with
debt covenants. In addition, the magnitude of archsettlements or judgments may cause us to dosm gignificantly on our cash balances,
which might force us to obtain additional financioigexplore other methods to generate cash. Sutoeie could include issuing additional
debt securities or selling assets.

There are other material proceedings pendgainst us, as described in Note 10—CommitmerdsCantingencies to our consolidated
financial statements in Item 1 of Part | of thipa#.
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Depending on their outcome, any of these mattarkideave a material adverse effect on our finarpisition or operating results. We can ¢
you no assurances as to the impact of these mattayar operating results or financial conditi

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

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

Regulation of the telecommunications indui changing rapidly, and the regulatory enviremtvaries substantially from jurisdiction to
jurisdiction. Notwithstanding a recent movementaosls alternative regulation, a substantial portibaur local voice services revenue rems
subject to FCC and state utility commission priciagulation, which periodically exposes us to pricor earnings disputes and could expos
to unanticipated price declines. Interexchangeeaarhave filed complaints in various forums redugsreductions in our access rates. In
addition, several long distance providers are disgitamounts owed to us for carrying VolP traffic,traffic they claim to be VolP traffic, and
are refusing to pay such amounts. There can baeswance that future regulatory, judicial or legfisie activities will not have a material
adverse effect on our operations, or that reguatothird parties will not raise material issugthwegard to our compliance or noncompliance
with applicable regulations.

Risks associated with recent changes in fadl regulation.  On October 27, 2011, the FCC adopted the Cdrikmeerica and
Intercarrier Compensation Reform order ("CAF orjiamtended to reform the existing regulatory regimeecognize ongoing shifts to new
technologies, including VolP, and gradually re-direniversal service funding to foster nationwidedulband coverage. This initial ruling
provides for a multi-year transition over the ndgtade as intercarrier compensation charges aneedduniversal service funding is explicitly
targeted to broadband deployment, and subscribercharges paid by end user customers are gradon@gased. These changes will
substantially increase the pace of reductionseratihount of switched access revenues we receimariwholesale markets segment, while
creating opportunities for increases in federal @8# retail revenue streams. The ultimate effethisforder on communications companies is
largely dependent on future FCC proceedings dedigmenplement the order, the most significant tiiah are scheduled to be determined in
2012 and 2013. Several judicial challenges to tA€ Grder are pending and additional future chalengre possible, any of which could alter
or delay the FCC's proposed changes. In additiasgdb on the outcome of the FCC proceedings, vasi@ais commissions may consider
changes to their universal service funds or intitasaccess rates. For these reasons, we cannt phedultimate impact of these proceedings
at this time.

Under other pending proceedings, the FCE imalement changes in the regulation or pricingpécial access services, any of which
could adversely affect our operations or finanmasults.

Risks posed by costs of regulatory compliaa. Regulations continue to create significant ciamge costs for us. Challenges to our
tariffs by regulators or third parties or delaysltaining certifications and regulatory approvaisild cause us to incur substantial legal and
administrative expenses, and, if successful, shelilenges could adversely affect the rates thaangeable to charge
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our customers. Our business also may be impactéebislation and regulation imposing new or greataigations related to regulations or
laws related to broadband deployment, bolsterimgéiand security, increasing disaster recovery requénts, minimizing environmental
impacts, enhancing privacy, or addressing otheleisshat impact our business, including the Comoatinns Assistance for Law Enforcement
Act (which requires communications carriers to eaghat their equipment, facilities, and servicesable to facilitate authorized electronic
surveillance), and laws governing local number giuility and customer proprietary network informati@quirements. We expect our
compliance costs to increase if future laws or laguns continue to increase our obligations tashggher governmental agencies.

Risks posed by other regulations. All of our operations are also subject to detgrof environmental, safety, health and other
governmental regulations. We monitor our compliawéé federal, state and local regulations govegrthie management, discharge and
disposal of hazardous and environmentally sensitigéerials. Although we believe that we are in chamge with these regulations, our
management, discharge or disposal of hazardousranicbnmentally sensitive materials might exposéousdaims or actions that could have a
material adverse effect on our business, finarmzatlition and operating results.

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

Beginning in 1996, Congress and the FC& laken several steps that have resulted in inedee@mpetition among communications
service providers. Many of the FCC's regulatiomsai subject to judicial review and additional mbkings, thus making it difficult to predict
what effect any changes in interpretation of thled@mmunications Act of 1996 may ultimately haveusrand our competitors. We could be
adversely affected by programs or initiatives rélgesmdertaken by Congress or the FCC, includipgh@ federal broadband stimulus projects
authorized by Congress in 2009; (ii) the FCC's 2Ra€@ional Broadband Plan; (iii) new "network nelityd rules; (iv) the proposed broadband
"Connect America" replacement support fund, andl{g)FCC's above-described October 27, 2011 order.

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

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

We are subject to significant regulations that libour flexibility.

As a diversified full service ILEC, we hatraditionally been subject to significant regubatithat does not apply to many of our
competitors. This regulation imposes substantiedm@nce costs on us and restricts our abilityitange rates, to compete and to respond
rapidly to changing industry conditions. As our iness becomes increasingly competitive, regulatiisparities between us and our
competitors could impede our ability to compete.

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

We may be required to obtain from municigathorities operating franchises to install orangbfacilities. Some of these franchises may
require us to pay franchise fees. These franchigggirements generally apply to our fiber transpod CLEC operations, and to our emer
switched digital
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television. These requirements could delay us pasging our operations or increase the costs afigirg these services.
We are exposed to risks arising out of recent légfion affecting U.S. public companies.

Changing laws, regulations and standardsimg to corporate governance and public disclesincluding the Sarbanes-Oxley Act and the
Dodd-Frank Wall Street Reform and Consumer Pratactict, and related regulations implemented bySBE, the New York Stock Exchange
and the Public Company Accounting Oversight Board,increasing legal and financial compliance castsmaking some activities more til
consuming. Any future failure to successfully anély complete annual assessments of our intermaitae required by Section 404 of the
Sarbanes-Oxley Act could subject us to sanctionswastigation by regulatory authorities. Any swattion could adversely affect our financial
results or investors' confidence in us.

For a more thorough discussion of the raguy issues that may affect our business, seeltefrour Annual Report on Form X0for the
year ended December 31, 20

Risks Affecting our Liquidity

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

We continue to carry significant debt. Advtarch 31, 2012, our consolidated debt was appnakely $22.9 billion. Approximately
$5.5 billion of our debt obligations comes due aver next three years. While we currently beliéhat tve will have the financial resources to
meet or refinance our obligations when they comes die cannot fully anticipate our future conditmmthe condition of the credit markets or
the economy generally. We may have unexpected sggaand liabilities, and we may have limited actesmancing.

We expect to periodically require financtogneet our debt obligations as they come due.tBtiee unstable economy and the current
credit market environment, we may not be able fioaece maturing debt at terms that are as faverablthose from which we previously
benefited, at terms that are acceptable to usall.al/e may also need to obtain additional finagadr investigate other methods to generate
cash (such as further cost reductions or the $aesets) if revenues and cash provided by opeatiecline, if economic conditions weaker
competitive pressures increase, if we are requoredntribute a material amount of cash to ouremiVe pension plans, if we are required to
begin to pay other post-retirement benefits sigaiitly earlier than is anticipated, if we becomigject to significant judgments or settlements
in one or more of the matters discussed in Note COmmitments and Contingencies to our consolidatexhtial statements in Iltem 1 of Pa
of this report, or if we engage in any acquisition®ther initiatives that increase our cash regugnts. We can give no assurance that this
additional financing will be available on termstthae acceptable to us or at all. If we are ablebtimin additional financing, our credit ratings
could be adversely affected, which could furthéseaur borrowing costs and further limit our flgaccess to capital and our ability to satisfy
our debt obligations.

Our significant levels of debt can adveysdfect us in several other respects, includipg@Xjposing us to the risk of credit rating
downgrades, which would raise our borrowing caidshindering our flexibility to plan for or rea¢b changing market, industry or economic
conditions, (iii) limiting our ability to accessafcapital markets, (iv) limiting the amount of fregesh flow available for future operations,
acquisitions, dividends, stock repurchases or aiBes, (v) making us more vulnerable to economindaustry downturns, including interest
rate increases, and (vi) placing us at a competdigadvantage compared to less leveraged congetito
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Certain of our debt issues have cross payhefault or cross acceleration provisions. Whessent, these provisions could have a wider
impact on liquidity than might otherwise arise frandefault or acceleration of a single debt insgomAny such event could adversely affect
our ability to conduct business or access the abpiarkets and could adversely impact our crediihga. See "Liquidity and Capital Resourc
in Item 2 of Part | of this report for additionaformation about our credit facility.

We may be unable to significantly reduce the sulbgial capital requirements or operating expensescessary to continue to operate our
business, which may in turn affect our operatingselts.

The industry in which we operate is capiténsive, and we anticipate that our capital heguoents will continue to be significant in the
coming years. Although we have reduced our opegaikpenses over the past few years, we may beait@hbirther significantly reduce these
costs, even if revenues in some areas of our &sere decreasing. While we believe that our plteee! of capital expenditures will meet
both our maintenance and our core growth requirésngwing forward, this may not be the case if ginstances underlying our expectations
change.

Adverse changes in the value of assets or obligaiassociated with our qualified pension plans cdulegatively impact our liquidity

The funded status of our qualified pengiams is the difference between the value of ptae® and the benefit obligation. The
accounting unfunded status of our qualified pengians was $1.7 billion as of December 31, 201vekske changes in interest rates or market
conditions, among other assumptions and factorddarause a significant increase in our benefitgattion or a significant decrease in the
value of plan assets. These adverse changes amulde us to contribute a material amount of casbur pension plans or could accelerate the
timing of required cash payments. Based on cuteavd and circumstances, (i) we expect to make la castribution of approximately
$70 million during the remaining nine months of 2Gnd (i) we expect that required and voluntangtdbutions for 2013 will be
approximately $500 million. The actual amount afuieed contributions to our plans in 2013 and belyaill depend on earnings on plan
investments, discount rates, demographic experjainanges in plans benefits and changes in furldimg and regulations. Any future mate
cash contributions could have a negative impaawriquidity by reducing our cash flows.

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

The terms of our debt instruments and #i& chstruments of our subsidiaries permit addé@londebtedness. Additional debt may be
necessary for many reasons, including to adequegspond to competition, to comply with regulatoeguirements related to our service
obligations, to fund capital requirements or tafine acquisitions. Incremental borrowings on teimasimpose additional financial risks could
exacerbate the other risks described in this report

We plan to access the public debt markets, and am@not assure you that these markets will remaindref disruptions.

We have a significant amount of indebtedribat we intend to refinance over the next sewarats, principally we expect through the
issuance of debt securities of CenturyLink, QCathbOur ability to arrange additional financindlwliepend on, among other factors, our
financial position and performance, as well as gileng market conditions and other factors beyondaontrol. Prevailing market conditions
could be adversely affected by the ongoing disamgtiin the European sovereign debt markets, thedaof the United States to reduce its
deficit in amounts deemed to be sufficient, possfhither downgrades in the credit ratings of th8.Udlebt, contractions or limited growth in
the
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economy or other similar adverse economic developsnia the U.S. or abroad. As a result, we cansstiiee you that we will be able to obtain
additional financing on terms acceptable to ust@llaAny such failure to obtain additional finang could jeopardize our ability to repay,
refinance or reduce debt obligations.

Other Risks

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

Over 40% of our employees are members wbwa bargaining units represented by the Commtioizst Workers of America and the
International Brotherhood of Electrical Workersofrtime to time, our labor agreements with thesensilapse, and we typically negotiate
terms of new agreements. Approximately 14,000 ofumion-represented employees are subject to ¢tméebargaining agreements that expire
throughout the remainder of 2012. We cannot prabiEbutcome of these negotiations.

We may be unable to reach new agreememdsy@ion employees may engage in strikes, workétmwns or other labor actions, which
could materially disrupt our ability to provide siEes and result in increased cost to us. In agldithew labor agreements may impose
significant new costs on us, which could impair Boancial condition or results of operations ie flature. To the extent they contain benefit
provisions, these agreements also limit our flditjbio change benefits in response to industrgampetitive changes. In particular, the post-
employment benefits provided under these agreencantse us to incur costs not faced by many of ommpetitors, which could ultimately
hinder our competitive position.

If conditions or assumptions differ from the judgmeés, assumptions or estimates used in our critiegbounting policies, the accuracy of o
financial statements and related disclosures cobl affected

The preparation of financial statements i@tated disclosures in conformity with U.S. geffigraccepted accounting principles requires
management to make judgments, assumptions andagssithat affect the amounts reported in our cadheteld financial statements and
accompanying notes. Our critical accounting padicighich are described in Item 7 of our Annual Repa Form 10-K for the year ended
December 31, 2011, describe those significant atdooy policies and methods used in the preparatfaur consolidated financial statements
that are considered "“critical" because they requilgments, assumptions and estimates that mdyearigbact our consolidated financial
statements and related disclosures. As a restiifuife events or assumptions differ significarfittym the judgments, assumptions and estin
in our critical accounting policies, these evemtagsumptions could have a material impact on oosalidated financial statements and related
disclosures.

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

A substantial number of our access lined@eated in Florida, Alabama, Louisiana, TexasithN@arolina, and South Carolina, and our
operations there are subject to the risks assakiwgith severe tropical storms, hurricanes and @wwoea, including downed telephone lines,
power outages, damaged or destroyed property angragnt, and work interruptions. Although we maintaroperty and casualty insurance
our plant (excluding our outside plant) and mayerrmertain circumstances be able to seek recofesgme additional costs through increased
rates, only a portion of our additional costs diserelated to such hurricanes and natural disagtave historically been recoverable. We ca
predict whether we will continue to be able to a@biasurance for hazard-related damages or, ifiohbde and carried, whether this insurance
will be adequate to cover our losses. In additom,
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expect any insurance of this nature to be subjestibstantial deductibles and to provide for premadjustments based on claims. Any future
hazard-related costs and work interruptions codiceesely affect our operations and our financialditon.

Tax audits or changes in tax laws could adverseffeat us.

Like all large businesses, we are subétaquent and regular audits by the Internal Reedbervice as 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 providetax contingencies. However, our tax audits era@minations may result in tax liabilities
that differ materially from those that we have melgml in our consolidated financial statements. Beedhe ultimate outcomes of all of these
matters are uncertain, we can give no assuranievelsether an adverse result from one or moreahthill have a material effect on our
financial results.

The current maximum U.S. tax rate of 15%gaalified dividends is scheduled to rise to a maxh rate of 39.6% on January 1, 2013 if
Congress does not otherwise act. An increase ibJt8etax rate on dividends could reduce demanddoistock, which could potentially
depress its trading price.

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

A number of provisions in our agreements arganizational documents and various provisidrepplicable law may delay, defer or
prevent a future takeover of CenturyLink unlesstieover is approved by our Board of DirectorasTould deprive our shareholders of any
related takeover premium.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securities

The following table contains informationoaib shares of our previously-issued common stoakwre withheld from delivering during the
first quarter of 2012 to employees to satisfy thai obligations related to stock-based awards:

Total Number of Approximate

Shares Dollar Value of
Purchased as  Shares That May
Total Part of Publicly  Yet Be Purchase
Number of Average  Announced Plans
Shares Price Paid Under the Plans
Purchased  Per Share or Programs or Programs
Period
January 201, 8,54¢ $ 36.8¢ N/A N/A
February 201! 96,427 $ 39.3- N/A N/A
March 201z 176,34° $ 39.2¢ N/A N/A
Total 281,32:

N/A—not applicable
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ltem 6. Exhibits

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

Exhibit
Number

Description

2.1

Agreement and Plan of Merger, dated as of Octo6e2@08, by and among CenturyLink, Inc., Embargp@oation and Caju
Acquisition Company (incorporated by reference xbiBit 99.1 of CenturyLink, Inc.'s Current Report Form 8-K (File No. 001-
07784) filed with the Securities and Exchange Cossion on October 30, 200¢

2.2

Agreement and Plan of Merger, dated as of AprilZ1,0, by and among CenturyLink, Inc., its subsidaB44 Acquisitior
Company, and Qwest Communications International (incorporated by reference to Exhibit 2.1 of @eyitink, Inc.'s Current
Report on Form -K (File No. 00:-07784) filed with the Securities and Exchange Cossinon on April 27, 2010

Agreement and Plan of Merger, dated as of A@jlZD11, by and among CenturyLink, Inc., SAVVIS;.land Mimi Acquisition
Company (incorporated by reference to Exhibit Z.CenturyLink, Inc.'s Current Report on Form 8-Kl¢MNo. 001-07784) filed
with the Securities and Exchange Commission onl/&%i 2011).

3.1

Amended and Restated Articles of Incorporatio@ehturyLink, Inc., as amended through May 21, 2(d€orporated by
reference to Exhibit 3.1 of CenturyLink, Inc.'s Qeay Report on Form 10-Q for the period endedeldd, 2010 (File No. 001-
07784) filed with the Securities and Exchange Cossioh on August 6, 201(

3.2

Bylaws of CenturyLink, Inc., as amended and redt#teough November 4, 2010 (incorporated by refeeen Exhibit 3.2 o
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended September 30, 2010 (File Nd-0XY84) filed with the
Securities and Exchange Commission on NovembedH))2

4.1

Form of common stock certificate (incorporatedréference to Exhibit 4.10 of CenturyLink, Inc.'edistration Statement on
Form &-3 filed with the Securities and Exchange CommissiniMarch 2, 2012 (Registration No. -179888)).

4.2

Instruments relating to CenturyLink, Inc.'s RevalyiCredit Facility

a. Amended and Restated Credit Agreement, dated Aprif6, 2012, by and among CenturyLink, Inc. ahd tenders and

agents named therein (incorporated by referen&shibit 4.1 of CenturyLink, Inc.'s Current Report Form 8-K (File
No. 002-07784) filed with the Securities and Exchange Cossion on April 11, 2012

b. Guarantee Agreement, dated as of April 6, 2013ryamong the guarantors named therein (incorgblateeference to

Exhibit 4.2 of CenturyLink, Inc.'s Current Report Borm 8-K (File No. 001-07784) filed with the Seities and Exchange
Commission on April 11, 2012

4.3

Instruments relating to CenturyLink, Inc.'s Termaho

a. Credit Agreement, dated as of April 18, 2012, bgt among CenturyLink, Inc., the several banks ahérfinancial

institutions or entities from time to time partibereto, and CoBank, ACB, as administrative ag@eb(porated by referen
to Exhibit 4.1 of CenturyLink, Inc.'s Current Repon Form 8-K (File No. 001-07784) filed with thec&urities and
Exchange Commission on April 20, 201

b. Guarantee Agreement, dated as of April 18, 2013rzyamong the guarantors named therein (incogubiat reference to

Exhibit 4.2 of CenturyLink, Inc.'s Current Report Borm 8-K (File No. 001-07784) filed with the Seities and Exchange
Commission on April 20, 2012

4.4

Instruments relating to CenturyLink's public serdebt.(1)

a. Form of Indenture, by and between Century Teleptgmterprises, Inc. (currently named CenturyLinlg.Jrand First

American Bank & Trust of Louisiana, as Trustee ¢iporated by reference to Exhibit 4.1 of Centuri.imc.'s Registration
Statement on Form-3 (File No. No. 3-52915) filed with the Securities and Exchange Cossion on March 31, 1994

(). Form of 7.2% Senior Notes, Series D, due 2025 (pmated by reference to Exhibit 4.27 of Century.iimc.'s
Annual Report on Form 10-K for the year ended Ddwem31, 1995 (File No. 001-07784) filed with thecGeties and
Exchange Commission on March 18, 19¢
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(ii). Form of 6.875% Debentures, Seriesi@ 2028, (incorporated by reference to Exhibitef.@enturyLink, Inc.'s
Annual Report on Form 10-K for the year ended Ddwmem31, 1997 (File No. 001-07784) filed with thec@eties and
Exchange Commission on March 16, 19¢

(iiif). Form of 7.875% Senior Notes, Series L, due 201&fmorated by reference to Exhibit 4.2 of Centuni,ilnc.'s
Registration Statement on Form S-4 (File No. 3384B0D) filed with the Securities and Exchange Corsiaison
October 10, 2002

b. Third Supplemental Indenture, dated as of Febrdn2005, by and between CenturyTel, Inc. (curyemiimed
CenturyLink, Inc.) and Regions Bank, as Trustesjgiating and outlining the terms and condition€ehturyLink's 5%
Senior Notes, Series M, due 2015 (incorporateceBgrence to Exhibit 4.1 of CenturyLink, Inc.'s Garmr Report on Form 8-
K (File No. 00(-50260) filed with the Securities and Exchange Cossion on February 15, 200!

(). Form of 5% Senior Notes, Series M, due 2015 (ina@fed by reference to Exhibit A to Exhibit 4.1 of
CenturyLink, Inc.'s Current Report on Form 8-K éANlo. 000-50260) filed with the Securities and Eaale
Commission on February 15, 200

C. Fourth Supplemental Indenture, dated as of Mar¢l2@67, by and between CenturyTel, Inc. (currendyned
CenturyLink, Inc.) and Regions Bank, as Trustesjgigting and outlining the terms and condition€enturyLink's 6.0%
Senior Notes, Series N, due 2017 and 5.5% Senited\8eries O, due 2013 (incorporated by referem&ahibit 4.1 of
CenturyLink, Inc.'s Current Report on Form 8-K éAlo. 00107784) filed with the Securities and Exchange Cossion or
March 29, 2007)

(). Form of 6.0% Senior Notes, Series N, due 2017 ab¥bhSenior Notes, Series O, due 2013 (incorpottayegference
to Exhibit A to Exhibit 4.1 of CenturyLink, Inc.Burrent Report on Form 8-K (File No. 001-07784¢dilwith the
Securities and Exchange Commission on March 297

d. Fifth Supplemental Indenture, dated as of Septer2be2009, by and between CenturyTel, Inc. (culyemamed
CenturyLink, Inc.) and Regions Bank, as Trustesjgiating and outlining the terms and condition€ehturyLink's 7.60%
Senior Notes, Series P, due 2039 and 6.15% SewimsNSeries Q, due 2019 (incorporated by referemBshibit 4.1 of
CenturyLink, Inc.'s Current Report on Form 8-K éAlo. 00107784) filed with the Securities and Exchange Cossion or
September 22, 200¢

(). Form of 7.60% Senior Notes, Series P, due 203%a%&6 Senior Notes, Series Q, due 2019 (incorpdiaye
reference to Exhibit A to Exhibit 4.1 of Centurykirinc.'s Current Report on Form 8-K (File No. 0la784) filed
with the Securities and Exchange Commission onebeipér 22, 2009

e. Sixth Supplemental Indenture, dated as of Jun@QEl, by and between CenturyLink, Inc. and Regkeusk, as Trustee,
designating and outlining the terms and conditimih€enturyLink's 5.15% Senior Notes, Series R, 207 and 6.45%
Senior Notes, Series S, due 2021 (incorporate@fgyence to Exhibit 4.2 of CenturyLink, Inc.'s Gant Report on Form B-
(File No. 00-07784) filed with the Securities and Exchange Cossion on June 16, 201:

(). Form of 5.15% Senior Notes, Series R, due 20176a4P06 Senior Notes, Series S, due 2021 (incorpbiate
reference to Exhibit A to Exhibit 4.2 of Centurykirinc.'s Current Report on Form 8-K (File No. 002¢84) filed
with the Securities and Exchange Commission on 16n2011)

f. Seventh Supplemental Indenture, dated as of Ma2¢cB@12, by and between CenturyLink, Inc. and RegiBank, as
Trustee, designating and outlining the terms amalitmns of CenturyLink's 5.80% Senior Notes, Seiie due 2022 and
7.65% Senior Notes, Series U, due 2042 (incorpdrayereference to Exhibit 4.1 of CenturyLink's Gunr Report on
Form &K (File No. 00-07784) filed with the Securities and Exchange Cossinh on March 12, 201z

0] Form of 5.80% Senior Notes, Series T, due 202272666 Senior Notes, Series U, due 2042 (incorpdraye
reference to Exhibit A to Exhibit 4.1 of Centurykirinc.'s Current Report on Form 8-K (File No. 0la784) filed
with the Securities and Exchange Commission on Mag; 2012)
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4.5 Instruments relating to indebtedness of Qwest Conications International, Inc. and its subsidiar

a.

b.*

Indenture, dated as of April 15, 1990, by and betw&he Mountain States Telephone and Telegraph @oynfzurrently
named Qwest Corporation) and The First NationalkBe#rChicago (incorporated by reference to Exbi of Qwest
Corporation's Annual Report on Form 10-K for tharyended December 31, 2002 (File No. 001-0304€ fitith the
Securities and Exchange Commission on JanuaryQrBl)z

(). First Supplemental Indenture, dated as of Aprilld®1, by and between U S WEST Communications,(ngrently
named Qwest Corporation) and The First NationalkB#rChicago (incorporated by reference to Exb& of Qwes
Corporation's Annual Report on Form 10-K for tharyended December 31, 2002 (File No. @3D40) filed with the
Securities and Exchange Commission on JanuaryQgl)z

Indenture, dated as of April 15, 1990, by and betworthwestern Bell Telephone Company (predecdesQuest
Corporation) and The First National Bank of Chicagoluded hereir

(). First Supplemental Indenture, dated as of April1i991, by and between U S WEST Communications,(twrently
named Qwest Corporation) and The First NationalkB#rChicago (incorporated by reference to Exb& of Qwes
Corporation's Annual Report on Form 10-K for tharyended December 31, 2002 (File No. @3D40) filed with the
Securities and Exchange Commission on JanuaryQIBl)z

Indenture, dated as of June 29, 1998, by and atd0dBRYVEST Capital Funding, Inc. (currently named Gw@apital
Funding, Inc.), U S WEST, Inc. (predecessor to QWsnmunications International Inc.) and The Hitational Bank of
Chicago, as trustee (incorporated by referencextobit 4(a) of U S WEST, Inc.'s Current Report aoria 8-K (File

No. 002-14087) filed with the Securities and Exchange Cossion on November 18, 199!

(). First Supplemental Indenture, dated as of Jun@@00), by and among U S WEST Capital Funding, loatréntly
named Qwest Capital Funding,- Inc.), U S WEST, (peedecessor to Qwest Communications Internatilma) and
Bank One Trust Company, N.A., as trustee (incorgaray reference to Exhibit 4.10 of Qwest Commuitidces
International Inc.'s Quarterly Report on Form 1@e@the period ended June 30, 2000 (File No. 06377) filed witF
the Securities and Exchange Commission on Augus2ddo).

Indenture, dated as of November 4, 1998, by anddmt Qwest Communications International Inc. anak@es Trust
Company (incorporated by reference to Exhibit 4.bfeQwest Communications International Inc.'s Regtion Statement
on Form &4 (File No. 33-71603) filed with the Securities and Exchange Cossioh on February 2, 199¢

Indenture, dated as of November 27, 1998, by ahddasm Qwest Communications International Inc. andkgrs Trust
Company (incorporated by reference to Exhibit 4. bfdQwest Communications International Inc.'s Regtion Statement
on Form &4 (File No. 33-71603) filed with the Securities and Exchange Cossinoh on February 2, 199¢

Indenture, dated as of October 15, 1999, by anadset US West Communications, Inc. (currently naQeckst
Corporation) and Bank One Trust Company, N.A.rastée (incorporated by reference to Exhibit 4fQawest
Corporation's Annual Report on Form 10-K for tharyended December 31, 1999 (File No. 001-0304€Y fitith the
Securities and Exchange Commission on March 3, 2!

(). First Supplemental Indenture, dated as of Augus2@04, by and between Qwest Corporation and UaBkB
National Association (incorporated by referenc&xbibit 4.22 of Qwest Communications Internatiotme.'s
Quarterly Report on Form 10-Q for the period en8egtember 30, 2004 (File No. 001-15577) filed Wit
Securities and Exchange Commission on Novembe®®4)2

(ii).  Third Supplemental Indenture, dated as of Jun@QJ5, by and between Qwest Corporation and U.Sk Betional
Association (incorporated by reference to Exhikit df Qwest Communications International Inc.'sré€at Report ol
Form &K (File No. 00:-15577) filed with the Securities and Exchange Cossion on June 23, 200!
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(iil).

(iv).

V).

(vi).

(vii).

(viii).

(ix)

Fourth Supplemental Indenture, dated as of Augu2086, by and between Qwest Corporation and UaBkB
National Association (incorporated by referenc&xdibit 4.1 of Qwest Communications Internationat.ls Curren
Report on Form-K (File No. 00:-15577) filed with the Securities and Exchange Cossion on August 8, 200¢

Fifth Supplemental Indenture, dated as of May D872 by and between Qwest Corporation and U.S. B&tlonal
Association (incorporated by reference to Exhibit df Qwest Communications International Inc.'sr€ot Report on
Form &K (File No. 00:-15577) filed with the Securities and Exchange Cossionh on May 18, 2007

Sixth Supplemental Indenture, dated as of AprilZ®)9, by and between Qwest Corporation and U.8k Biational
Association (incorporated by reference to Exhiblt df Qwest Communications International Inc.'sréat Report on
Form &K (File No. 00:-15577) filed with the Securities and Exchange Cossion on April 13, 2009

Seventh Supplemental Indenture, dated as of Jup@18, by and between Qwest Corporation and U.8k B&ational
Association (incorporated by reference to Exhib@t df Qwest Corporation's Form 8-A (File No. 001688) filed
with the Securities and Exchange Commission on Ju2611).

Eighth Supplemental Indenture, dated as of Septe@he2011, by and between Qwest Corporation asd Bank
National Association (incorporated by referenc&xbibit 4.9 of Qwest Corporation's Forr-A (File No. 001-03040)
filed with the Securities and Exchange Commissiorseptember 20, 2011

Ninth Supplemental Indenture, dated as of Octob@041, by and between Qwest Corporation and UaBk
National Association (incorporated by referenc&xdbibit 4.1 of Qwest Corporation's Current RepartForm &K
(File No. 00:-03040) filed with the Securities and Exchange Cossinh on October 4, 201:

Tenth Supplemental Indenture, dated as of Ap@d®,2, by and between Qwest Corporation and U.Sk Beational
Association (incorporated by reference to QwesipGmation's Form 8-A (File No. 0003040) filed with the Securiti
and Exchange Commission on March 30, 20

g. Indenture, dated as of February 5, 2004, by anchgr@west Communications International Inc., QwesvBges
Corporation, Qwest Capital Funding, Inc. and J.Brddn Trust Company, National Association (incogped by reference
to 4.17 of Qwest Communications International ;m&hnual Report on Form 10-K for the year endeddbdwer 31, 2003
(File No. 00:-15577) filed with the Securities and Exchange Cossion on March 11, 2004

0.

(ii).

(ii).

First Supplemental Indenture, dated as of Jun@Q%, by and among Qwest Communications Internatime.,
Qwest Services Corporation, Qwest Capital Fundimgy,and U.S. Bank National Association (incorpedaby
reference to Exhibit 4.1 of Qwest Communicatiortedmational Inc.'s Current Report on Form 8-K (Fle. 001-
15577) filed with the Securities and Exchange Cossioh on June 3, 200

Third Supplemental Indenture, dated as of Septerhbe2009, by and among Qwest Communications
International Inc., Qwest Services Corporation, @weapital Funding, Inc. and U.S. Bank Nationaldksation
(incorporated by reference to Exhibit 4.1 of Qw@&etmmunications International Inc.'s Current Reporform 8-K
(File No. 00:-15577) filed with the Securities and Exchange Cossion on September 21, 200

Fourth Supplemental Indenture, dated as of Jarl@r2010, by and among Qwest Communications Intiemel Inc.
Qwest Services Corporation, Qwest Capital Fundimgy,and U.S. Bank National Association (incorpecbby
reference to Exhibit 4.1 of Qwest Communicatiortedmational Inc.'s Current Report on Form 8-K (Fle. 001-
15577) filed with the Securities and Exchange Cossion on January 13, 201/
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4.6 Instruments relating to indebtedness of Embarq Qatjon.

a.

Indenture, dated as of May 17, 2006, by and beti@®bharq Corporation and J.P. Morgan Trust Compiagional
Association, a national banking association, astéel(incorporated by reference to Exhibit 4.1 wiiarg Corporation's
Current Report on Form-K (File No. 00:-32732) filed with the Securities and Exchange Cossion on May 18, 2006

(). 6.738% Global Note due 2013 of Embarqg Corporatiecofporated by reference to Exhibit 4.2 of Embarq
Corporation's Annual Report on Form 10-K for tharyended December 31, 2006 (File No. 001-3237& filith the
Securities and Exchange Commission on March 9, @i

(ii).  7.082% Global Note due 2016 of Embarqg Corporatiecofporated by reference to Exhibit 4.3 to Embarq
Corporation's Annual Report on Form 10-K for tharyended December 31, 2006 (File No. 001-3237&9 filith the
Securities and Exchange Commission on March 9, @i

10.1 Qualified Employee Benefit Plans of CenturyLiik. (excluding several narrow-based qualified pltrat cover union employees
or other limited groups of employee

a.

CenturyLink Dollars & Sense 401(k) Plan and Trastamended and restated through December 31, R@@8porated by
reference to Exhibit 10.1(a) of CenturyLink, InAsnual Report on Form 10-K for the year ended Dawmer 31, 2006 (File
No. 001-07784) filed with the Securities and Exchange Cassian on March 1, 2007), as amended by the Fins¢Adment
and the Second Amendment thereto, each dated@esceinber 31, 2007 (incorporated by reference todixt0.1(a) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2007 (File No. 001-9)/ffi@d with the
Securities and Exchange Commission on Februar@ @), as amended by the Third Amendment therdtxdes of
November 20, 2008 (incorporated by reference taltixh0.1(a) of CenturyLink, Inc.'s Annual Report Borm 1(-K for the
year ended December 31, 2008 (File No.-07784) filed with the Securities and Exchange Cassion on February 27,
2009), as amended by the Fourth Amendment theegmlchs of June 30, 2009 (incorporated by referemEshibit 10.1(a)
of CenturyLink, Inc.'s Quarterly Report on Form QCfer the period ended June 30, 2009 (File No. 00784) filed with the
Securities and Exchange Commission on August PR @3 amended by the Fifth Amendment thereto dedenf
September 15, 2009 (incorporated by reference tohiEx10.1(a) of CenturyLink, Inc.'s Annual Report Form 10-K for the
year ended December 31, 2009 (File No.-07784) filed with the Securities and Exchange Cassian on March 1, 2010),
as amended by the Sixth Amendment thereto, datefidecember 30, 2009 (incorporated by referendextabit 10.1(a) of
CenturyLink, Inc.'s Annual Report on Form 10-K tbe year ended December 31, 2009 (File No. 001-4)7fi@d with the
Securities and Exchange Commission on March 1, R@k0amended by the Seventh Amendment theretstied May 20,
2010 (incorporated by reference to Exhibit 10.1ofaenturyLink, Inc.'s Quarterly Report on FormQQor the period
ended September 30, 2010 (File No. 001-07784) filk the Securities and Exchange Commission oneither 5, 2010)
and as amended by the Eighth Amendment theretxtefé January 1, 2011 (incorporated by refereadexhibit 10.1(a) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2010 (File No. 001-9)7/ffi@d with the
Securities and Exchange Commission on March 1, @i
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b. CenturyLink Union 401(k) Plan and Trust, as ameraedi restated through December 31, 2006 (incorpotay reference 1
Exhibit 10.1(b) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, Z6@6 No. 001-
07784) filed with the Securities and Exchange Cossion on March 1, 2007), as amended by the Firgmdment thereto
dated as of May 29, 2007 (incorporated by refereéadexhibit 10.1(b) of CenturyLink, Inc.'s QuarteReport on Form 1@
for the period ended March 31, 2008 (File No. 0@T&%) filed with the Securities and Exchange Comsiaison May 7,
2008), as amended by the Second Amendment thestdd ds of December 31, 2007 (incorporated byeséer to
Exhibit 10.1(b) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, Z60& No. 001-
07784) filed with the Securities and Exchange Cossion on February 29, 2008), as amended by thel Fmrendment
thereto dated as of November 20, 2008 (incorporayeference to Exhibit 10.1(b) of CenturyLinkelis Annual Report on
Form 10-K for the year ended December 31, 200& (Rd. 001-07784) filed with the Securities and Eargpe Commission
on February 27, 2009), as amended by the Fourthnlment thereto dated as of June 30, 2009 (incogubiay reference to
Exhibit 10.1(b) of CenturyLink, Inc.'s Quarterly @t on Form 10-Q for the period ended June 309Z6de No. 001-
07784) filed with the Securities and Exchange Cossion on August 7, 2009), as amended by the Fiftteddment thereto
dated as of September 15, 2009 (incorporated leyenete to Exhibit 10.1(b) of CenturyLink, Inc.'srAral Report on
Form 10-K for the year ended December 31, 200@ (Rd. 001-07784) filed with the Securities and Eatae Commission
on March 1, 2010), as amended by the Sixth Amendtheneto, dated as of December 30, 2009 (incotedray reference
to Exhibit 10.1(b) of CenturyLink, Inc.'s Annual Rat on Form 10-K for the year ended December B094File No. 001-
07784) filed with the Securities and Exchange Cossioh on March 1, 2010), as amended by the Seventndment
thereto, effective May 20, 2010 (incorporated Hgmence to Exhibit 10.1(b) of CenturyLink, Inc.'siéterly Report on
Form 10-Q for the period ended September 30, 2B1€ Ko. 001-07784) filed with the Securities anxtEange
Commission on November 5, 2010) and as amendeleblzighth Amendment thereto, effective January01,12
(incorporated by reference to Exhibit 10.1(b) oh@eyLink, Inc.'s Annual Report on Form 10-K foethear ended
December 31, 2010 (File No. (-07784) filed with the Securities and Exchange Cossion on March 1, 2011

C. CenturyLink Retirement Plan, as amended and resthteugh December 31, 2006 (incorporated by refereo
Exhibit 10.1(c) of CenturyLink,- Inc.'s Annual Repon Form 10-K for the year ended December 316460e No. 001-
07784) filed with the Securities and Exchange Cossion on March 1, 2007), as amended by Amendment Ktereto
dated as of April 2, 2007 (incorporated by refeeettcExhibit 10.1(c) of CenturyLink, Inc.'s QuatyeReport on Form 10-Q
for the period ended March 31, 2008 (File No. 0GZ&%) filed with the Securities and Exchange Comsinison May 7,
2008), as amended by Amendment No. 2 thereto detefl December 31, 2007 (incorporated by referémé&sxhibit 10.1(c)
of CenturyLink, Inc.'s Annual Report on Form 10-¢¢ the year ended December 31, 2007 (File No. G0789) filed with
the Securities and Exchange Commission on Feb2&r2008), as amended by Amendment No. 3 theretul ées of
October 24, 2008 (incorporated by reference to EkfhD.1(c) CenturyLink, Inc.'s Annual Report onrfFol0-K for the year
ended December 31, 2008 (File No. 001-07784) filed the Securities and Exchange Commission onuzir27, 2009),
as amended by Amendment No. 4 dated as of Jurz089, (incorporated by reference to Exhibit 10.bfcenturyLink,-
Inc.'s Quarterly Report on Form 10-Q for the pgemded June 30, 2009 (File No. 001-07784) fileith Whie Securities and
Exchange Commission on August 7, 2009), as amelbygl@édnendment No. 5 thereto dated as of Septemhe2(®
(incorporated by reference to Exhibit 10.1(c) oh@eyLink, Inc.'s Annual Report on Form 10-K foetliear ended
December 31, 2009 (File No. 0Q%-784) filed with the Securities and Exchange Cossion on March 1, 2010), as amen
by Amendment No. 6 thereto, dated as of Decembe?@10 (incorporated by reference to Exhibit 10.bfc
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2009 (File No. 001-9)7/ffi@d with the
Securities and Exchange Commission on March 1, 2@s0amended by Amendment No. 7 thereto, effeetiwarious date
during 2010 (incorporated by reference to Exhibitl{c) of CenturyLink, Inc.'s Quarterly Report oorfa 10-Q for the
period ended September 30, 2010 (File No. 001-0)/fll@éd with the Securities and Exchange CommissiorNovember 5,
2010) and as amended by Amendment No. 8 therdamtioe January 1, 2011 (incorporated by refergndexhibit 10.1(c)
of CenturyLink, Inc.'s Annual Report on Form 10-¢¢ the year ended December 31, 2010 (File No. G0789) filed with
the Securities and Exchange Commission on Mar@911).
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10.z

Stoclk-based Incentive Plans and Agreements of Century

a.

Amended and Restated 1983 Restricted Stock Plaamesded and restated through February 23, 20&6rfiarated by
reference to Exhibit 10.2(a) of CenturyLink, InAsnual Report on Form 10-K for the year ended Dawer 31, 2009 (File
No. 001-07784) filed with the Securities and Exchange Cossinh on March 1, 201C

Amended and Restated 2000 Incentive Compensatan B amended through May 23, 2000 (incorporateédference to
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended June 30, 26@6 No. 001-07784)
filed with the Securities and Exchange Commissioagust 11, 2000) and amendment thereto datefiap29, 2003
(incorporated by reference to Exhibit 10.2 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetperiod ended
June 30, 2003 (File No. 0-7784) filed with the Securities and Exchange Corsioison August 14, 2003

(i) Form of Stock Option Agreement, pursuant to the(2@@entive Compensation Plan and dated as of Map@01,
entered into between CenturyLink, Inc. and itsagffs (incorporated by reference to Exhibit 10.2fe)
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2001 (File No.@0a84) filed witt
the Securities and Exchange Commission on MarcR0®?).

(i) Form of Stock Option Agreement, pursuant to the02B@entive Compensation Plan and dated as of Bep&b, 200z
entered into between CenturyLink, Inc. and itsagffs (incorporated by reference to Exhibit 10.2iilpf
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2002 (File No.@D284) filed witt
the Securities and Exchange Commission on MarcR@73).

Amended and Restated 2002 Directors Stock Optian,Rlated as of February 25, 2004 (incorporatectfgyence 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 Exchange Cossion on March 12, 2004) and amendment theretal detef
October 24, 2008 (incorporated by reference to E&fQD.2(d) of CenturyLink, Inc.'s Annual Report Borm 10-K for the
year ended December 31, 2008 (File No.-07784) filed with the Securities and Exchange Cassian on February 27,
2009).

(i) Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink, inconnection
with options granted to the outside directors aklay 10, 2002 (incorporated by reference to ExHibi2 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended September 30, 2002 (File Nb-GX¥84) filed
with the Securities and Exchange Commission on Wibex 14, 2002

(i) Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink, in@onnection
with options granted to the outside directors alay 9, 2003 (incorporated by reference to Exhiir2(e) (ii) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2003 (File No.@D284) filed witt
the Securities and Exchange Commission on MarcR0@4).

(iii) Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink, inconnection
with options granted to the outside directors aMlay 7, 2004 (incorporated by reference to ExhilBi2(d) (iii) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2005 (File No.@0a84) filed witt
the Securities and Exchange Commission on MarcR20@5).
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d.

Amended and Restated 2002 Management Inee@Gbmpensation Plan, dated as of February 25, @d0drporated by
reference to Exhibit 10.2(f) of CenturyLink, IncAsnual Report on Form 10-K for the year ended Dawmer 31, 2003 (File
No. 002-07784) filed with the Securities and Exchange Cassian on March 12, 2004) and amendment therewddad of
October 24, 2008 (incorporated by reference to lkhD.2(e) of CenturyLink, Inc.'s Annual ReportBarm 10-K for the
year ended December 31, 2008 (File No.-07784) filed with the Securities and Exchange Cassian on February 27,
20009).

@)

(i)

(iii)

(iv)

v)

(vi)

(vii)

Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink, &rd certain of
its officers and key employees at various datesd002 following May 9, 2002 (incorporated byerdnce to
Exhibit 10.4 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended September G02 ZFile

No. 001-07784) filed with the Securities and Exchange Cossioh on November 14, 200:

Form of Stock Option Agreement, pursuant to foraggilan and dated as of February 24, 2003, entetedbetween
CenturyLink, Inc. and its officers (incorporated teference to Exhibit 10.2(f) (ii) of CenturyLinkyc.'s Annual Repol
on Form 10-K for the year ended December 31, 26@2 No. 001-07784) filed with the Securities anxtEange
Commission on March 27, 200:

Form of Stock Option Agreement, pursuant to foragglan and dated as of February 25, 2004, entetedetween
CenturyLink, Inc. and its officers (incorporated teference to Exhibit 10.2(f) (iii) of CenturyLinkyc.'s Annual
Report on Form 10-K for the year ended DecembeBQ3 (File No. 001-07784) filed with the Secustend
Exchange Commission on March 12, 20(

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of February 24, 286t&red into
between CenturyLink, Inc. and its executive officéncorporated by reference to Exhibit 10.1 of @eyLink, Inc.'s
Quarterly Report on Form 10-Q for the period enlftedich 31, 2003 (File No. 001-07784) filed with tBecurities and
Exchange Commission on May 14, 20(

Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of February 25, 286t&red into
between CenturyLink, Inc. and its executive officéncorporated by reference to Exhibit 10.2(f) ¢f)
CenturyLink, Inc.'s Quarterly Report on Form 10D the period ended March 31, 2004 (File No. 0026 filed
with the Securities and Exchange Commission on Kj&3004).

Form of Stock Option Agreement, pursuant to foraggilan and dated as of February 17, 2005, entetedbetween
CenturyLink, Inc. and its executive officers (inporated by reference to Exhibit 10.2 (e) (v) of @eyLink, Inc.'s
Annual Report on Form 10-K for the year ended Ddmem31, 2004 (File No. 000-50260) filed with thecGties and
Exchange Commission on March 16, 20(

Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of February 17, 286&red into
between CenturyLink, Inc. and its executive officéncorporated by reference to Exhibit 10.2(e) @¥i
CenturyLink, Inc.'s Annual Report on Form 10-K tbe period ended December 31, 2004 (File No. 0@B6Yfiled
with the Securities and Exchange Commission on NMag; 2005)

Amended and Restated 2005 Directors Stock Plaamasded and restated through February 23, 2016rfioated by
reference to Exhibit 10.2(f) of CenturyLink, IncAsnual Report on Form 10-K for the year ended Dawer 31, 2009 (File
No. 002-07784) filed with the Securities and Exchange Cossion on March 1, 201C

@)

(i)

Form of Restricted Stock Agreement, pursuant tdahegoing plan, entered into between CenturyLInk, and each
of its outside directors as of May 13, 2005 (incogted by reference to Exhibit 10.4 of CenturyLihic.'s Current
Report on Form -K (File No. 00(-50260) filed with the Securities and Exchange Cossion on May 13, 2005

Form of Restricted Stock Agreement, pursuant tdahegoing plan, entered into between CenturyLInk, and each
of its outside directors as of May 12, 2006 (inaogted by reference to Exhibit 10.1 of CenturyLihiG.'s Quarterly
Report on Form 10-Q for the period ended June 306 ZFile No. 001-07784) filed with the Securitsgsd Exchange
Commission on August 3, 200t
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(iif)

(iv)

v)

(vi)

(Vi)

(viii)

(ix)

Form of Restricted Stock Agreementyguant to the foregoing plan, entered into betw@enturyLink, Inc. and each
of its outside directors as of May 11, 2007 (inavgted by reference to Exhibit 10.2(f) (iii) of GeryLink, Inc.'s
Annual Report on Form 10-K for the period ended éeber 31, 2008 (File No. 001-07784) filed with Becurities
and Exchange Commission on February 27, 2(

Form of Restricted Stock Agreement, pursuant tddhegoing plan, entered into between CenturyLink, and each
of its outside directors as of May 9, 2008 (incogted by reference to Exhibit 10.2 (f) (iv) of CemntLink, Inc.'s
Annual Report on Form 10-K for the period ended é&wber 31, 2008 (File No. 001-07784) filed with Securities
and Exchange Commission on February 27, 2(

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of May 8, 2009, edtar®
between CenturyLink, Inc. and each of its outsitleators on such date who remained on the Boatoviiaig July 1,
2009 (incorporated by reference to Exhibit 10.2(bTenturyLink, Inc.'s Quarterly Report on Form QCfor the
period ended June 30, 2009 (File No. 001-0778ddlfilith the Securities and Exchange Commission wguét 7,
2009).

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of May 8, 2009, edtar®
between CenturyLink, Inc. and each of its outsideatiors who retired on July 1, 2009 (incorpordtgdeference to
Exhibit 10.2(c) of CenturyLink, Inc.'s Quarterly j&t on Form 10-Q for the period ended June 309Z60e

No. 00-07784) filed with the Securities and Exchange Cossion on August 7, 200¢

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of July 2, 2009, edtérto betwee
CenturyLink, Inc. and each of its outside directeasned to the Board on July 1, 2009 (incorporateteference to
Exhibit 10.1(d) of CenturyLink, Inc.'s Quarterly p&t on Form 10-Q for the period ended June 30976de

No. 001-07784) filed with the Securities and Exchange Cossion on August 7, 200¢

Restricted Stock Agreement, pursuant to the foregpian and dated as of July 2, 2009, enteredhietaveen
CenturyLink, Inc. and William A. Owens in paymetithdr. Owens' 2009 supplemental chairman's feeso(parated
by reference to Exhibit 10.2(e) of CenturyLink, IsQQuarterly Report on Form 10-Q for the periodezhJune 30,
2009 (File No. 00-07784) filed with the Securities and Exchange Cossioh on August 7, 200¢

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of May 21, 2010, edtéerto
between CenturyLink, Inc. and seven of its outsidectors on such date (incorporated by refereadexhibit 10.1 o
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended June 30, 2010 (File No. 00188y filed
with the Securities and Exchange Commission on Augu2010)

f. Amended and Restated 2005 Management Incentive @ugafion Plan, as amended and restated throughdfgt®3, 2010
(incorporated by reference to Exhibit 10.2(g) oh@eyLink, Inc.'s Annual Report on Form 10-K foethiear ended
December 31, 2009 (File No. (-07784) filed with the Securities and Exchange Cossioh on March 1, 201C

@)

(ii)

Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink, &rd certain
officers and key employees at various dates sinag M, 2005 (incorporated by reference to ExhiBi2lof
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended September 30, 2005 (File Nb-GX¥84)
filed with the Securities and Exchange CommissintNovember 9, 2005

Form of Restricted Stock Agreement, pursuant tddhegoing plan, entered into between CenturyLInk, and
certain officers and key employees at various dsitee May 12, 2005 (incorporated by referencexiliit 10.3 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended September 30, 2005 (File Nb-GX¥84)
filed with the Securities and Exchange CommissiniNovember 9, 2005
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(iif)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

Form of Stock Option Agreement, puasiti to the foregoing plan and dated as of Febr2ar2006, entered into
between CenturyLink, Inc. and its executive officéincorporated by reference to Exhibit 10.2 (@) ¢f
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2005 (File No. 001-9)/ffigd
with the Securities and Exchange Commission on Maf; 2006)

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of February 21, 280&red into
between CenturyLink, Inc. and its executive officéncorporated by reference to Exhibit 10.2(g) 6/
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2005 (File No. 001-49)71i8d
with the Securities and Exchange Commission on Mag&; 2006)

Form of Stock Option Agreement, pursuant to thedoing plan and dated as of February 26, 2007rezhteto
between CenturyLink, Inc. and its executive officéncorporated by reference to Exhibit 10.1 of @eylLink, Inc.'s
Quarterly Report on Form 10-Q for the period enlftedich 31, 2007 (File No. 001-07784) filed with tBecurities
and Exchange Commission on May 9, 20l

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of February 26, 280t&red into
between CenturyLink, Inc. and its executive officéincorporated by reference to Exhibit 10.2 of @eyLink, Inc.'s
Quarterly Report on Form 10-Q for the period enbitesich 31, 2007 (File No. 001-07784) filed with tBecurities
and Exchange Commission on May 9, 20!

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of February 21, 280&red into
between CenturyLink, Inc. and its executive offecéncorporated by reference to Exhibit 10.2 of @eyLink, Inc.'s
Quarterly Report on Form 10-Q for the period enlftedich 31, 2008 (File No. 001-07784) filed with tBecurities
and Exchange Commission on May 7, 20l

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of February 26, 20@@(porated
by reference to Exhibit 10.2(g) of CenturyLink, I'sdQuarterly Report on Form 10-Q for the periodexhMarch 31,
2009 (File No. 00-07784) filed with the Securities and Exchange Cossion on May 1, 2009

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of March 8, 2010 (ipoxated by
reference to Exhibit 10.2 of CenturyLink, Inc.'saterly Report on Form 10-Q for the period endeddi&81, 2010
(File No. 00:-07784) filed with the Securities and Exchange Cossion on May 7, 2010

g. Amended and Restated CenturyLink Legacy Embarq Zafuty Incentive Plan, as amended and restated gr
February 23, 2010 (incorporated by reference taltktxh0.2(h) of CenturyLink, Inc.'s Annual Report orm 10-K for the
year ended December 31, 2009 (File No.-07784) filed with the Securities and Exchange Cossion on March 1, 201C

(i)

(ii)

(iii)

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of May 21, 2010, edtéerto
between CenturyLink, Inc. and four of its outsidieedtors as of such date (incorporated by referémé&exhibit 10.2
of CenturyLink, Inc.'s Quarterly Report on Form QCfor the period ended June 30, 2010 (File No. 0D284) filed
with the Securities and Exchange Commission on Ati§u2010)

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of May 21, 2010, edtéerto
between CenturyLink, Inc. and William A. Owens iyment of Mr. Owens' 2010 supplemental chairmaes f
(incorporated by reference to Exhibit 10.3 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetperiod ended
June 30, 2010 (File No. 0-07784) filed with the Securities and Exchange Cossioh on August 6, 201(C

Form of Restricted Stock Agreement, dated as ofe®aiper 7, 2010, entered into between CenturyLim&, &nd
Dennis G. Huber (incorporated by reference to BxHid.16 of CenturyLink, Inc.'s Quarterly Report Barm 10-Q
for the period ended September 30, 2010 (File M&-@7784) filed with the Securities and Exchangen@assion on
November 5, 2010
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h. Form of Retention Award Agreement, pursuant toateity incentive plans of CenturyLink or Embarq ataded as of
August 23, 2010, entered into between CenturyLlimk, and certain officers and key employees asiofi slate (incorporated
reference to Exhibit 10.2 of CenturyLink, Inc.'saperly Report on Form 10-Q for the period endept&aber 30, 2010 (File
No. 002-07784) filed with the Securities and Exchange Cossinon on November 5, 201(

i. CenturyLink 2011 Equity Incentive Plan (incorpoatey reference to Appendix B of CenturyLink, In®®xy Statement for i
2011 Annual Meeting of Shareholders (File No. 0G¥&%) filed with the Securities and Exchange Corsinison April 6,
2011).

() Form of Restricted Stock Agreement for executiviicefs (incorporated by reference to Exhibit 10)Z{(pof
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended June 30, 2011 (File No. 00184) filed with the
Securities and Exchange Commission on August 912

(i)  Form of Restricted Stock Agreement for non-managerdieectors (incorporated by reference to Exhli§it2(a) (ii) of
CenturyLink,- Inc.'s Quarterly Report on Form 1Fa@the period ended June 30, 2011 (File No. 0028@7 filed with
the Securities and Exchange Commission on Auguz® D).

10.2 Key Employee Incentive Compensation Plan, daseaf danuary 1, 1984, as amended and restated\isvember 16, 1995
(incorporated by reference to Exhibit 10.1(f) on@eyLink, Inc.'s Annual Report on Form 10-K foetlgear ended December 31,
1995 (File No. 001-07784) filed with the Securiteesl Exchange Commission on March 18, 1996) anchdment thereto dated as
of November 21, 1996 (incorporated by referencéxioibit 10.1(f) of CenturyLink, Inc.'s Annual Repan Form 10-K for the year
ended December 31, 1996 (File No. 001-07784) filgd the Securities and Exchange Commission on Mait, 1997),
amendment thereto dated as of February 25, 198@rfinorated by reference to Exhibit 10.2 of Centimkl-Inc.'s Quarterly Report
on Form 10-Q for the period ended March 31, 199 (Ro. 001-07784) filed with the Securities anccBange Commission on
May 8, 1997), amendment thereto dated as of ApriB01 (incorporated by reference to Exhibit 16f.ZenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period enlfiedich 31, 2001 (File No. 001-07784) filed with tBecurities and Exchange
Commission on May 15, 2001), amendment theretaddadeof April 17, 2000 (incorporated by referenm&xhibit 10.3(a) of
CenturyLink, Inc.'s Annual Report on Form 10-K tbe year ended December 31, 2001 (File No. 001-49)7fied with the
Securities and Exchange Commission on March 152P80d amendment thereto dated as of February(®7, @ncorporated by
reference to Exhibit 10.1 of CenturyLink, Inc.'saperly Report on Form 10-Q for the period endateJ80, 2007 (File No. 001-
07784) filed with the Securities and Exchange Cossion on August 8, 2007

10.4 Supplemental Dollars & Sense Plan, 2008 Restateraffective January 1, 2008, (incorporated bemefice to Exhibit 10.3(c) of
CenturyLink, Inc.'s Annual Report on Form 10-K tbe year ended December 31, 2007 (File No. 001-4)7fi@d 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, IscAnnual Report on Form 10-K for the year endeddbdmer 31, 2008 (File
No. 00-07784) filed with the Securities and Exchange Cassion on March 27, 2009) and amendment thereteddad of
December 27, 2010 (incorporated by reference takixt0.4 of CenturyLink, Inc.'s Annual Report oorfh 10-K for the year
ended December 31, 2010 (File No. -07784) filed with the Securities and Exchange Cossioh on March 1, 2011

10.5 Supplemental Defined Benefit Pension Plan, effeas of January 1, 2012 (incorporated by refexg¢adExhibit 10.5 of
CenturyLink, Inc.'s Annual Report on Form 10-K tbe year ended December 31, 2011 (File No. 001-@)7fi@d with the
Securities and Exchange Commission on Februar@@R).

10.€ Amended and Restated Salary Continuation (Disgp#tan for Officers, dated as of November 26, 1@8&orporated by referen:
to Exhibit 10.16 of CenturyLink, Inc.'s Annual Repon Form 1-K for the year ended December 31, 19!

10.7 2010 Executive Officer Short-Term Incentive Paogr(incorporated by reference to Appendix B of @eyitink, Inc.'s 2010 Proxy
Statement on Form 14A (File No. (-07784) filed with the Securities and Exchange Cossion on April 7, 2010

10.¢ Amended and Restated CenturyLink 2001 EmployeekJeocchase Plan, dated as of June 30, 2009 (inctgabby reference 1
Exhibit 10.3 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended June 30, 26@8 No. 001-07784) filed
with the Securities and Exchange Commission on Augu2009)
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10.€

Form of Indemnification Agreement entered into bew CenturyLink, Inc. and each of its directorefaduly 1, 2009 (incorporate
by reference to Exhibit 99.3 of CenturyLink, IncCarrent Report on Form 8-K (File No. 001-07784)whe Securities and
Exchange Commission on July 1, 20(

10.12(C

Form of Indemnification Agreement entered into bestw CenturyLink, Inc. and each of its officers &8uly 1, 2009 (incorporate
by reference to Exhibit 10.5 of CenturyLink, IndJsarterly Report on Form 10-Q for the period endiede 30, 2009 (File No. 001-
07784) filed with the Securities and Exchange Cossion on August 7, 200¢

10.11

Change of Control Agreement, effective Januar301L1, by and between Glen F. Post, Il and Cehinky Inc. (incorporated by
reference to Exhibit 10.11 of CenturyLink, Inc.'srAial Report on Form 10-K for the year ended Deagr8h, 2010 (File No. 001-
07784) filed with the Securities and Exchange Cossion on March 1, 2011

10.12

Form of Change of Control Agreement, effectiveulay 1, 2011 between CenturyLink, Inc. and eadksaijther executive officers
(incorporated by reference to Exhibit 10.12 of @eyitink, Inc.'s Annual Report on Form 10-K for thear ended December 31,
2010 (File No. 00-07784) filed with the Securities and Exchange Cossion on March 1, 2011

10.1:

Amended and Restated CenturyLink, Inc. Bonus Lifatrance Plan for Executive Officers, dated asmfl®, 2008 (incorporate
by reference to Exhibit 10.4 of CenturyLink, IndJsarterly Report on Form 10-Q for the period enlfiedich 31, 2008 (File

No. 001-07784) filed with the Securities and Exchange Cassian on May 7, 2008) and First Amendment thetoorporated by
reference to Exhibit 10.13 of CenturyLink, In®sarterly Report on Form 10-Q for the period en8egtember 30, 2010 (File
No. 00-07784) filed with the Securities and Exchange Cossion on November 5, 201(

10.1¢

Certain Material Agreements and Plans of Embarg@maition.

a. Agreement Regarding Special Compensation and Roptdyment Restrictive Covenants, dated as of Deeerhd, 1995,
by and between Sprint Corporation and Dennis G.grulhich continues to govern certain paymentsdaiade to
Mr. Huber as of the date of this report (incorpedaby reference to Exhibit 10.4 of Embarqg Corporas Quarterly Report
on Form 10-Q for the period ended September 308 2Bile No. 001-32372) filed with the SecuritiesldExchange
Commission on October 30, 200

b. Amendment 2008-1 to the Employment Agreement betvigabarg Corporation and Dennis G. Huber, datexf as
December 22, 2008 (incorporated by reference takdixt0.7 of Embarq Corporation's Annual Reportrmrm 10-K for the
year ended December 31, 2008 (File No.-32372) filed with the Securities and Exchange Cassian on February 13,
20009).

C. Embarqg Corporation 2006 Equity Incentive Plan,ragrded and restated (incorporated by referencehdiE 99.1 of the
Registration Statement on Form S-8 filed by Centinty, Inc. (File No. 001-07784) with the Securitisd Exchange
Commission on July 1, 200¢

d. Form of 2007 Award Agreement for executive officefsE€mbarqg Corporation (incorporated by referemcExhibit 10.1 of
Embarq Corporation's Current Report on Form 8-He(No. 001-32372) filed with the Securities and Exege Commission
on February 27, 2007

e. Form of 2008 Restricted Stock Unit Award Agreem@mtorporated by reference to Exhibit 10.2 of Engp@orporation's
Current Report on Formr-K (File No. 00:-32372) filed with the Securities and Exchange Cossinn on March 4, 2008

f. Form of 2009 Restricted Stock Unit Award Agreem@mtorporated by reference to Exhibit 10.1 of Engo@orporation's
Current Report on Form-K (File No. 00:-32732) filed with the Securities and Exchange Cossion on March 5, 200¢

g. Form of Stock Option Award Agreement (incorporatbgdeference to Exhibit 10.3 of Embarq Corporaddurrent Report
on Form &K (File No. 00:-32372) filed with the Securities and Exchange Cossion on March 4, 200€
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h.

Amendment to Outstanding RSUs granted irv20@l 2008 under the Embarqg Corporation 2006 Edudtgntive 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. (-32372) filed with the Securities and Exchange Cossion on February 13, 200!

Form of 2006 Award Agreement, entered into betweetbarq Corporation and Richard A. Gephardt (incoates by
reference to Exhibit 10.3 of Embarg Corporationisrént Report on Form 8-K (File No. 0@R372) filed with the Securitie
and Exchange Commission on August 1, 2006), as deaelny the amendment thereto dated as of Juned@e, 2
(incorporated by reference to Exhibit 10.6 (m) @n@iryLink, Inc.'s Quarterly Report on Form 10-@ ttee period ended
June 30, 2009 (File No. 0-07784) filed with the Securities and Exchange Cossion on August 7, 200¢

Amended and Restated Executive Severance Plaodingl Form of Participation Agreement entered lmbwveen Embarq
Corporation and William E. Cheek (incorporated eference to Exhibit 10.4 of Embarg Corporation's@aerly Report on
Form 10-Q for the period ended September 30, 2B0& Ko. 001-32372) filed with the Securities anxtEange
Commission on October 30, 200

Embarg Supplemental Executive Retirement Planiresnded and restated as of January 1, 2009 (inaigzbby reference
to Exhibit 10.27 of Embarg Corporation's Annual Bemn Form 10-K for the year ended December 3083 ile No. 001-
32372) filed with the Securities and Exchange Cossion on February 13, 2009), amendment theretal detef
December 27, 2010 (incorporated by reference tatixt0.14(0) of CenturyLink, Inc.'s Annual Report Form 10-K for
the year ended December 31, 2010 (File No. 001-9)/ffl@d with the Securities and Exchange Commissio March 1,
2011) and second amendment thereto as of datdd\smrember 15, 2011 (incorporated by referencexbiliit 10.14(k) of
CenturyLink, Inc.'s Annual Report on Form 10-K tbe year ended December 31, 2011 (File No. 001-4@)7fi@d with the
Securities and Exchange Commission on Februar@@g).

10.1t Certain Material Agreements and Plans of Qwest Canications International In

a.

Equity Incentive Plan, as amended and restatedrfiiocated by reference to Annex A of Qwest Commatinns
International Inc.'s Proxy Statement for the 200hdal Meeting of Stockholders (File No. 001-155filéd with the
Securities and Exchange Commission on March 297

Forms of restricted stock, performance share atidmpgreements used under Equity Incentive Plaian@ended and
restated (incorporated by reference to Exhibit 10.Qwest Communications International Inc.'s CatiiReport on Form &
(File No. 001-15577) filed with the Securities dfxthange Commission on October 24, 2005; Exhib2 b Qwest
Communication International Inc.'s Annual Reportramm 10-K for the year ended December 31, 2008 (6. 001-
15577) filed with the Securities and Exchange Cossinoin on February 16, 2006; Exhibit 10.2 of Qwestn@unication
International Inc.'s Quarterly Report on Form 1@e@the period ended March 31, 2006 (File No. 08517) filed with the
Securities and Exchange Commission on May 3, 2B86ibit 10.2 of Qwest Communication Internationat.Is Annual
Report on Form 10-K for the year ended Decembe326 (File No. 001-15577) filed with the Secustend Exchange
Commission on February 8, 2007; Exhibit 10.3 of @w@ommunication International Inc.'s Current RéporForm 8-K
(File No. 001-15577) filed with the Securities dxthange Commission on September 15, 2008; Extib of Qwest
Communication International Inc.'s Quarterly ReportForm 10-Q for the period ended March 31, 200 (No. 001-
15577) filed with the Securities and Exchange Cossion on April 30, 2009; and Exhibit 10.2 of QwE&stmmunication
International Inc.'s Annual Report on Form 10-K floe year ended December 31, 2010 (File No. 00I~2p8led with the
Securities and Exchange Commission on FebruargQHl).
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C.

Deferred Compensation Plan for Nonemploy&edibrs, as amended and restated, Amendment &ri@df Compensation
Plan for Nonemployee Directors (incorporated berefice to Exhibit 10.2 of Qwest Communicationsriméonal Inc.'s
Current Report on Form 8-K (File No. 005577) filed with the Securities and Exchange Cossionh on December 16, 2(
and Exhibit 10.8 to Qwest Communication Internagidnc.'s Quarterly Report on Form 10-Q for theigetended
September 30, 2008 (File No. 001-15577) filed wiith Securities and Exchange Commission on Octdhe2@8) and
Amendment No. 2011-1 to Deferred Compensation flaNonemployee Directors (incorporated by refeeete

Exhibit 10.15(c) of CenturyLink, Inc.'s Annual Reptor the year ended December 31, 2011 (File Nd.-07784) filed with
the Securities and Exchange Commission on Feb2&rg2012).

Qwest Nonqualified Pension Plan (incorporated ligremce to Exhibit 10.9 of Qwest Communicationginational Inc.'s
Annual Report on Form 10-K for the year ended Ddwem31, 2009 (File No. 001-15577) filed with thecGeties and
Exchange Commission on February 16, 20

Severance Agreement, dated as of August 26, 2§0&ndh between Qwest Communications Internatioraldnd
Chrstopher K. Ancell (incorporated by referenc&hibit 10.25 of Qwest Communications Internatiolmal.'s Quarterly
Report on Form 10-Q for the period ended SepterB®eP009 (File No. 001-15577) filed with the Setiag and Exchange
Commission on October 28, 200

Letter, dated as of September 4, 2009, from QveeShtrstopher K. Ancell (incorporated by referere&xhibit 10.26 of
Qwest Communications International Inc.'s Quart&dport on Form 10-Q for the period ended SepterBde2009 (File
No. 002-15577) filed with the Securities and Exchange Cossinon on October 28, 200¢

Form of Amendment Agreement, dated as of Decembe2@10, between Qwest Communications Internatibraland
Chrstopher K. Ancell (incorporated by referenc&hibit 10.29 of Qwest Communications Internatiolmal.'s Annual
Report on Form 10-K for the year ended Decembe2310 (File No. 001-15577) filed with the Secustend Exchange
Commission on February 15, 201

Letter, dated as of September 9, 2010, betweeruGgrink, Inc. and Christopher K. Ancell (incorpoeatby reference to
Exhibit 10.2(h) of CenturyLink, Inc.'s Quarterly @t on Form 10-Q for the period ended June 301Z6ie No. 001-
07784) filed with the Securities and Exchange Cossinn on August 9, 2011

10.1¢ Certain Material Agreements and Plans of Savvis,

a.

SAVVIS, Inc. Amended and Restated 2003 Incentiven@ensation Plan (incorporated by reference to Hixhih4 of
SAVVIS, Inc.'s Quarterly Report on Form 10-Q foe theriod ended March 31, 2006 (File No. 000-293if&j with the
Securities and Exchange Commission on May 5, 2@36a3mended by Amendment No. 1 (incorporated ®reate to
Exhibit 10.6 of SAVVIS, Inc.'s Annual Report on ol 0-K for the year ended December 31, 2006 (Fde®00-29375)
filed with the Securities and Exchange Commissior-ebruary 26, 2007); Amendment No. 2 (incorporégdeference to
Exhibit 10.1 of SAVVIS, Inc.'s Current Report onrfo8-K (File No. 000-29375) filed with the Secwei#iand Exchange
Commission on May 15, 2007); Amendment No. 3 (ipooated by reference to Exhibit 10.3 of SAVVIS, .laQuarterly
Report on Form 10-Q for the period ended June 307 ZFile No. 000-29375) filed with the Securitasd Exchange
Commission on July 31, 2007); Amendment No. 4 (ipocated by reference to Exhibit 10.2 of SAVVISc.Ie Current
Report on Form 8-K (File No. 000-29375) filed witte Securities and Exchange Commission on May @290 and
Amendment No. 5 (incorporated by reference to BxHAiD.2 of SAVVIS, Inc.'s Current Report on FornK8¥ile No. 000-
29375) filed with the Securities and Exchange Cossion on May 22, 2009

Form agreements under Amended and Restated 2088tive Compensation Plan applicable to awards elthmes E.
Ousley: Form of Non-Qualified Stock Option Agreemg@ncorporated by reference to Exhibit 10.1 of SAS, Inc.'s
Quarterly Report on Form 10-Q for the period en8edtember 30, 2003 (File No. 000-29375) filed wlith Securities and
Exchange Commission on October 30, 2003); and Fdr&tock Unit Agreement (incorporated by refereta&xhibit 10.1
of SAVVIS, Inc.'s Current Report on Form 8-K (FN®. 000-29375) filed with the Securities and Exai@@ommission on
August 23, 2005)
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c. Form of Indemnification Agreement betweem@s Inc. and James E. Ousley (incorporated bgresfce to Exhibit 10.4 of
SAVVIS, Inc.'s Quarterly Report on Form 10-Q foe theriod ended September 30, 2010 (File No. 000“20fed with the
Securities and Exchange Commission on NovembedH))2

10.17 Amended and Restated Employment Agreement, Cortfadity, Severance and N-Competition Agreement, dated as
September 2, 2011, by and among James E. OusleyisSknc. and CenturyLink, Inc. (incorporated farence to Exhibit 10.1 of
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended September 30, 2011 (File Nd-GX¥84) filed with the
Securities and Exchange Commission on Novembe®171)2

10.1¢ Form of Restricted Stock Agreement, dated as oblmt7, 2011, by and between CenturyLink, Inc. 2endes E. Ousle
(incorporated by reference to Exhibit 10.18 of QCeyitink, Inc.'s Annual Report on Form 10-K for thear ended December 31,
2011 (File No. 00-07784) filed with the Securities and Exchange Cossion on February 28, 201:

10.1¢ Employment Agreement, dated as of SeptemberIQ B9 and between CenturyLink, Inc. and Dennis Goét (incorporated by
reference to Exhibit 10.15 of CenturyLink, Inc.'s@terly Report on Form 10-Q for the period endept&8mber 30, 2010 (File
No. 001-07784) filed with the Securities and Exchange Cossioh on November 5, 201(

31.7* Certification of the Chief Executive Officer of GenyLink, Inc. pursuant to Section 302 of the Samdx-Oxley Act of 2002
31.2* Certification of the Chief Financial Officer of CemyLink, Inc. pursuant to Section 302 of the Say-Oxley Act of 2002
32* Certification of the Chief Executive Officer ar@hief Financial Officer of CenturyLink, Inc. pursutao Section 906 of the
Sarbane-Oxley Act of 2002
101* Financial statements from the Quarterly on FofaQ of CenturyLink, Inc. for the period ended Ma&h 2012, formatted in

XBRL: (i) the Consolidated Statements of Operatjdiisthe Consolidated Statements of Comprehenisigeme (iii) the
Consolidated Balance Sheets, (iv) the Consolidatatements of Cash Flows, (v) the ConsolidatedeBtants of Stockholders'
Equity and (vi) the Notes to the Consolidated FaianStatements

1) Certain of the items in Sections 4.4, 4.5 and #.6nGit supplemental indentures or other instruragyaverning debt that has be
retired, or (i) refer to trustees who may haverbeplaced, acquired or affected by similar chantreaccordance with Item 601(b)
(4) (iii) (A) of Regulation S-K, copies of certainstruments defining the rights of holders of certaf our long-term debt are not filed
herewith. Pursuant to this regulation, we herebrgado furnish a copy of any such instrument toSE€ upon reques

* Exhibit filed herewith

Note: Our Corporate Governance Guidelines and CharteosioBoard of Director Committees are located onweebsite at
www.centurylink.com
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SIGNATURE

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, ribgistrant has duly caused this report to be
signed on its behalf by the undersigned, thereduolp authorized on May 10, 2012.

CenturyLink, Inc.

By: /s/ David D. Cole

David D. Cole

Senior Vice President, Controller and
Operations Support
(Chief Accounting Officer
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Exhibit 4.5(b)

NORTHWESTERN BELL TELEPHONE COMPANY

to

THE FIRST NATIONAL BANK OF CHICAGO

Indenture

Dated as of April 15, 1990

Providing for Issuance of
Securities in Series

Issuer

Trustee




Reconciliation and tie between Indenture datedf@gdl 15, 1990 and the Trust Indenture Act of 893 his reconciliation section does not
constitute part of the Indenture.

Trust Indenture Act Indenture
of 1939 Sectior Section
31C(a)(1) 7.10

(@)(2) 7.10

@)(3) Inapplicable

@)4) Inapplicable

(b) 7.08, 7.1(

(c) Inapplicable
311(a) 7.11

(b) 7.11

(c) Inapplicable
31%(a) 2.07

(b) 11.03

(c) 11.03
31%a) 7.06

(b)(2) Inapplicable

(b)(2) 7.06

(c) 4.02,11.0:

(d) 7.06
314(a) 4.02,11.0:

(b) Inapplicable

©)(1) 11.04

©)(2) 11.04

©)(?3) Inapplicable

(d) Inapplicable

(e) 10.05

® Inapplicable
31%(a) 7.01(b)

(b) 7.05, 10.0:

(c) 7.01(a)

(d) 6.05, 7.01(c

(e) 6.07, 6.11
31€(a)(last sentence 2.11

(@)(1)(A) 6.05

(a)(1)(B) 6.04

@)(2) Inapplicable

_(b) 6.07
317(a)(1) 6.01, 6.0¢

@)(2) 6.09

(b) 2.06

31¢(a) 11.01
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INDENTURE dated as of April 15, 1990 from Northwesst Bell Telephone Company, an lowa corporatioa {bompany”), to The First
National Bank of Chicago, a national banking asstimn duly organized and validly existing under ldaes of the United States of Ameri
(the “Trustee”).

RECITALS OF THE COMPANY

The Company has duly authorized the execution atidegty of this Indenture to provide for the issaarirom time to time of its unsecur
debentures, notes or other evidences of indebtedttes “Securities”) as herein provided.

All things necessary to make this Indenture a vagjceement of the Company, in accordance witleitas, have been done.

For and in consideration of the premises and thmehmse of the Securities by the Holders theredd, ritutually covenanted and agreed as
follows for the equal and ratable benefit of thdddos of the Securities:

ARTICLE 1
DEFINITIONS AND INCORPORATION BY REFERENCE
SECTION 1.01Definitions.

“Affiliate” means any person directly or indirecttpntrolling or controlled by, or under direct adirect common control with, the
Company.

“Agent” means any Paying Agent or Registrar.

“Authorized Newspaper” means a newspaper of ger@allation, in the official language of the cognof publication or in the English
language, customarily published on each businessWlaenever successive weekly publications in athéwized Newspaper are required
hereunder, they may be made (unless otherwise sstprerovided herein) on the same or different deythe week and in the same or differ
Authorized Newspapers.

“Board of Directors” means the Board of Directofgh®e Company or any duly authorized committeedbér

“Board Resolution” means a copy of a resolutiothef Board of Directors, certified by the Secretaryn Assistant Secretary of the
Company, to have been adopted by the Board of Direand to be in full force and effect on the dztthe certificate.

“Company” means the party named as such in thiertute until a successor replaces it and thereaféans the successor.

“Company Order” means an order signed by two Offiae by any Officer and an Assistant TreasurexroAssistant Secretary of the
Company.

“Default” means any event which is, or after noticgpassage of time would be, an Event of Default.
“Depositary” means The Depository Trust Companyl@ansuccessor replaces it and thereafter meansutteessor.

“Holder” or “Securityholder” means a bearer of anrélgistered Security or of a coupon appertainiegetto or a person in whose name a
Registered Security is registered on the Registtzobks.

“Indenture” means this Indenture as amended orlsopmmnted from time to time and shall include therfe and terms of particular
Series of Securities established as contemplatedihder.

“interest,” when used with respect to an Origirsslue Discount Security which by its terms beaes@st only after maturity, means
interest payable after maturity.

“Officer” means the President, any Vice Presidég,Secretary, or any Assistant Secretary of thagzmy.

“Officers’ Certificate” means a certificate signbg two Officers or by any Officer and an Assistdréasurer or an Assistant Secretary of
the Company.

“Opinion of Counsel” means a written opinion of &gounsel who is acceptable to the Company andirgtee. The counsel may be an
employee of or counsel to the Company or the Teuste




“Original Issue Discount Security” means any Segusihich provides for an amount less than the dtptencipal amount thereof to be
due and payable upon declaration of acceleratigheomaturity thereof pursuant to Section 6.02.

“principal” of a debt security means the princip&the debt security plus, when appropriate, tleaum, if any, on the debt security.
“Registered Global Security” means a Registeredifgdssued to the Depositary in accordance wiht®n 2.15 hereof.

“Registered Security” means any Security (includingegistered Global Security) issued hereunderegidtered as to principal and
interest by the Registrar.

“Responsible Officer”, when used with respect te Thiustee, means the chairman or any vice-chaioh#re board of directors or
trustees, the chairman or any vice-chairman oettexzutive committee of the board of directors ostees, the president, any vipeesident, th
treasurer, the secretary, any trust officer, ampsé or assistant vigeresident or any other officer or assistant offiekethe Trustee customari
performing functions similar to those performedtbg persons who at the time shall be such officespectively, or to whom any corporate
trust matter is referred because of his knowledgnd familiarity with a particular subject.

“SEC” means the Securities and Exchange Commission.

“Series” or “Series of Securities” means a serieSexurities as established by Section 2.02.

“Securities” means the debentures, notes or otbkgations of the Company issued, authenticateddatigdered under this Indenture.

“TIA” means the Trust Indenture Act of 1939 (15 UCS8§ 77aaa-77bbbb) as in effect on the dateisfenture.

“Trustee” means the party named as such in thierihde until a successor replaces it and theremi#ans the successor and if, at any
time, there is more than one Trustee, “Trustealisasl with respect to the Securities of any Sehial mean the Trustee with respect to that
Series.

“U.S. person” means a citizen, national or residérhe United States, a corporation, partnershiptioer entity created or organized in or
under the laws of the United States or any poliscddivision thereof, or an estate or trust whghubject to United States federal income
taxation regardless of its source of income.

“Unregistered Security” means any Security issue@tinder which is not a Registered Security.

“Yield to Maturity” means the yield to maturity, Icalated by the Company at the time of issuance $éries of Securities or, if
applicable, at the most recent determination @frggt on such Series in accordance with acceptaddial practice.

SECTION 1.02. Other Definitions.

Term Section

“Bankruptcy Lav” 6.01
“Custodial” 6.01
“Event of Defau” 6.01
“Legal Holiday’ 10.07
“Paying Ager” 2.04
“Registra” 2.04
“U.S. Government Obligatio” 8.01

SECTION 1.03. Incorporation by Reference of Trust Indenture Act.

Whenever this Indenture refers to a provision ef ThA, the provision is incorporated by referenceind made a part of this Indenture.
The following TIA terms used in this Indenture hake following meanings:
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“Commission” means the SEC.

“indenture securities” means the Securities.

“indenture security holder” means a Holder or au8é&gholder.
“indenture to be qualified” means this Indenture.
“indenture trustee” or “institutional trustee” mesthe Trustee.
“obligor” on the indenture securities means the @any.

All other terms used in this Indenture that arerdef by the TIA, defined by TIA reference to anoth&atute or defined by SEC rule under
the TIA have the meanings assigned to them therein.

SECTION 1.04Rules of Construction.
Unless the context otherwise requires:
(1) term has the meaning assigned to it:

(2) an accounting term not otherwise defined hasiieaning assigned to it in accordance with gelyeaatepted accounting
principles;

(3) “or” is not exclusive; and
(4) words in the singular include the plural and-dgoin the plural include the singular.
ARTICLE 2
THE SECURITIES
SECTION 2.01lssuable in Series.

The aggregate principal amount of Securities whiely be authenticated and delivered under this loderns unlimited. The Securities
may be issued in one or more Series. There mayehetred Securities and Unregistered Securitidima Series and the Unregistered
Securities may be subject to such restrictions,camtain such legends, as may be required by USitates laws and regulations. Except as
provided in the foregoing sentence, all Securibiea Series shall be identical in all respects pkteat Securities of a Series with serial
maturities may differ with respect to maturity ddteerest rate, redemption price and denominataturities of different Series may differ in
any respect; provided that all Series of Securgledl be equally and ratably entitled to the biseff this Indenture.

SECTION 2.02Establishment of Terms and Form of Series of Seeslri

(a) At or prior to the issuance of any Series afuBigies, the following terms and form or formsegthTerms of Form”) of any Series of
Securities shall be established by a Company BRamblution or by a specific Officer or OfficerstbE Company pursuant to a Company
Board Resolution or by an indenture supplementadthe

(1) the title of the Securities of the Series ighttitle shall distinguish the Securities of theri®s from the Securities of any other
Series and from any other securities issued by trapany);

(2) any limit upon the aggregate principal amaafrthe Securities of the Series which may be autbated and delivered under this
Indenture (which limit shall not pertain to Seci@stauthenticated and delivered upon registratfdreasfer of, or in exchange for, or in
lieu of, other Securities of the Series pursuar8eotion 2.08, 2.09, 2.12, 3.06 or 9.05);

(3) the date or dates on which the principahef $ecurities of the Series is payable;

(4) the rate or rates at which the SecuritiethefSeries shall bear interest, if any, or the wekthf calculating such rate or rates of
interest (if other than a computation based upyeaa of twelve 3Gay months), the date or dates from which suchiésteshall accrue, tt
dates on which such interest shall be payablewitid respect to Registered Securities, the recatd tbr the interest payable on any
interest payment date;




(5) the place or places where the principal af @erest on Registered and Unregistered, if Segurities of the Series shall be
payable;

(6) the period or periods within which, the prareprices at which, and the terms and conditiggenuwhich, Securities of the
Series may be redeemed, in whole or in part, abpitien of the Company;

(7) the obligation, if any, of the Company toeech or purchase Securities of the Series pursaamtyt sinking fund or analogous
provisions or upon the happening of a specifiechewe at the option of a Holder thereof and theqakor periods within which, the price
or prices at which, and the terms and conditioreuphich, Securities of the Series shall be redeeongurchased, in whole or in part,
pursuant to such obligation;

(8) if in other than denominations of $1,000 ang iwegral multiple thereof, the denominations ihieh Securities of the Series st
be issuable;

(9) if other than the principal amount thereof gogtion of the principal amount of Securities of theries which shall be payable
upon declaration of acceleration of the maturigréof pursuant to Section 6.02;

(10) whether Securities of the Series shall beailskuas Registered Securities or Unregistered Siesujwith or without interest
coupons), or both, or whether such Securities $fealincertificated and any restrictions applicablthe offering, sale or delivery of
Unregistered Securities and whether, and the tapoa which, Unregistered Securities of a Series beagxchanged for Registered
Securities of the same Series and vice versa:

(11) whether and under what circumstances the Coynpdl pay additional amounts on the Securitieshaft Series held by a person
who is not a U.S. person in respect of taxes oilairoharges withheld or deducted and, if so, weethe Company will have the option to
redeem such Securities rather than pay such additanounts;

(12) any other terms of the Series (which termdl siwa be inconsistent with the provisions of thislenture) including any terms
which may be required by or advisable under Un8tates laws or regulations or advisable in conoratiith the marketing of Securities
of that Series;

(13) the form or forms of the Securities (or forthereof if Unregistered and Registered Securified] $e issuable in such Series,
including such legends as may be required by UrStaties laws or regulations or pursuant to Se@it§, the form of any coupons or
temporary global Security which may be issued &eddrms of any certificates which may be requineceunder or under United States
laws or regulations in connection with the offerisgle, delivery or exchange of Unregistered Séesji

(14) if other than such coin or currency of the tddiStates of America as at the time of paymeletjal tender for payment of public
or private debts, the coin or currency, includiegnposite currency, in which payment of the printigfaand premium, if any, or interest
the Securities of the Series shall be payable;

(15) if the principal of or interest on the Sedestof the Series are to be payable, at the eteofithe Company or a Holder thereof,
in a coin or currency other than that in which Sezurities are stated to be payable, the coinmewcay, including composite currency, in
which payment of the principal of and premium,rifaor interest on Securities of such Series aghich such election is made shall be
payable, the period or periods within which, anel tdrms and conditions upon which, such election beamade;

(16) if the amount of payments of principal of oterest on the Securities of the Series may berdéted with reference to an index
based on coin or currency other than that in whiehSecurities are stated to be payable, the mammérich such amounts shall be
determined; and

(17) whether Securities of the Series shall beeidsn whole or in part in the form of one or moregistered Global Securities and, in
such case, the depositary for such Registered G&draurity or Securities; and whether beneficiaherg of interests in any such
Registered Global Securities may exchange suchestefor other Securities of such Series and tener and the circumstances under
which and the place or places where any such egesamay occur if other than in the manner provide8ection 2.08 or 2.15; and
whether any restrictions on transfer apply to amghsRegistered Global Security.

(b) If the Terms and Form of any Series of Seasitire established by or pursuant to a CompanydBeasolution, the Company shall
deliver to the Trustee, at or prior to the issuasfcguch Series, a copy of such Board Resolutidgh thie form or forms of the Securities which
have been established thereby or pursuant thenedh,in the event such Board Resolution authodzgsecific Officer or Officers of the
Company to establish the Terms and Form of the r8isy a certificate of such Officer or Officerstablishing and Terms and Form of the
Securities attached thereto.

(c) Unregistered Securities and their coupons tagé the following statement on their face; “Anyitgd states person who holds this
obligation will be subject to limitations under tbiaited States income tax law, including the liti@as provided in Section 165(j) and 1287
(a) of the Internal Revenue Code”.



SECTION 2.03Execution, Authentication and Delivery.

(a) Securities shall be executed on behalf of then@any by its President, an Executive Vice Presidea Vice President, and by its
Treasurer or an Assistant Treasurer or its Segretaan Assistant Secretary. Signatures shall beuadaor facsimile. The Company’s seal shall
be reproduced on the Securities and may, but negde attested. The coupons of Unregistered Seushall bear the facsimile signature of
the Treasurer or an Assistant Treasurer of the Gomp

(b) If an Officer, an Assistant Treasurer or anigtssit Secretary, whose signature is on a Seonrritpupon no longer holds that office at
the time the Security is authenticated, the Secoritoupon shall be valid nevertheless.

(c) A Security shall not be valid until the Secyiig authenticated by the manual signature of thust€e or an authenticating agent and no
coupon shall be valid until the Security to whithppertains has been so authenticated. Such sigretiall be conclusive evidence that the
Security has been authenticated under this IndenEach Unregistered Security shall be dated tteeafdts authentication.

(d) The Trustee shall at any time, and from time tceetisuthenticate and deliver Securities of any Serkecuted and delivered by the
Company for original issue in an unlimited aggregatncipal amount, upon receipt by the Truste@)af Company Order for the
authentication and delivery of such Securitie$,if(ihe Terms and Form of the Securities of suehie€® have been established by or pursuant tc
a Board Resolution as permitted pursuant to Se@iop, a copy of such Board Resolution and anyfioate that may be required pursuant to
Section 2.02(b) and (iii) an Opinion of Counsetistx

(2) if the form of such Securities has been esthblil by or pursuant to a Board Resolution as ptunlity Section 2.02, that such
form has been established in conformity with thevggions of this Indenture;

(2) if the terms of such Securities have beealdished by or pursuant to a Board Resolution asiied by Section 2.02, that such
terms have been established in conformity withpitevisions of this Indenture; and

(3) that such Securities, when authenticateddatigered by the Trustee and issued by the Compathe manner and subject to ¢
conditions specified in such Opinion of Counsel] eonstitute valid and legally binding obligationsthe Company, enforceable in
accordance with their terms, subject to bankrugteglvency, reorganization and other laws of gahapplicability relating to or affecting
the enforcement of creditor’s rights and to genecglity principles.

If the Terms and Form of such Securities have les¢ablished by or pursuant to a Board Resolutigreasitted by Section 2.02, the
Trustee shall not be required to authenticate Sacturities if the issue of such Securities purstattiis Indenture will materially and advers
affect the Trustee’s own rights, duties or immwsitunder the Securities and this Indenture or wilerin a manner which is not reasonably
acceptable to the Trustee.

Notwithstanding the foregoing, until the Companyg hatified the Trustee and the Registrar that, resalt of the action described, the
Company would not suffer adverse consequences tinegrovisions of United States law or regulationsffect at the time of the delivery of
Unregistered Securities, (i) delivery of UnregisteSecurities will be made only outside the Uni¢gttes and its possessions and
(ii) Unregistered Securities will be released ifimidve form to the person entitled to physicalidery thereof only upon presentation of a
certificate in the form prescribed by the Company.

(e) The aggregate principal amount of Securitieanyf Series outstanding at any time may not exaegdimit upon the maximum
principal amount for such Series set forth in tleai8l Resolution (or certificate of an Officer orfidérs) or supplemental indenture pursua
Section 2.02.

(f) The Trustee may appoint an authenticating ageatthenticate Securities. An authenticating agey authenticate Securities
whenever the Trustee may do so. Each referendesimndenture to authentication by the Trusteetideb authentication by such agent. An
authenticating agent has the same rights as antAgeleal with the Company or an Affiliate.
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SECTION 2.04Registrar and Paying Agent.

The Company shall maintain in the Borough of MatdratThe City of New York, State of New York andChicago, lllinois, an office or
agency where (subject to Section 2.15) Registeeedir8ies may be presented for registration ofdfanor for exchange (“Registrar”) and
Chicago, lllinois, where (subject to Sections 2288 and 2.15) Securities may be presented fanpay (“Paying Agent”)With respect to ar
Series of Securities issued in whole or in patasegistered Securities, the Company shall mairgagor more Paying Agents located out:
the United States and its possessions and shaitamasuch Paying Agents for a period of two yesdtsr the principal of such Unregistered
Securities has become due and payable. During emgydothereafter for which it is necessary in oreconform to United States tax law or
regulations, the Company will maintain a Paying Atgeutside the United States and its possessiongitth the Unregistered Securities or
coupons appertaining thereto may be presentedafongent and will provide the necessary funds thertefguch Paying Agent upon reasonable
notice. The Registrar shall keep a register wiipeet to each Series of Securities issued in wirole part as Registered Securities and to their
transfer and exchange. The Company may appoinbon®re co- Registrars and one or more additioagirigy Agents for each Series of
Securities and the Company may terminate the appeint of any co-Registrar or Paying Agent at ametupon written notice to such
Registrar or Paying Agent and to the Trustee. € t'Registrar” includes any co-Registrar. The téRaying Agent” includes any additional
Paying Agent. The Company shall notify the Trustethe name and address of any Agent not a pattyisdndenture. If the Company fails to
maintain a Registrar or Paying Agent, the Trustedl sict as such.

SECTION 2.05Payment on Securities.

(a) Subject to the following provisions, the Camp will pay to the Trustee or Paying Agent the ants, in such coin or currency as is
at the time legal tender for the payment of pubtiprivate debt, at the times and for the purpas¢sorth herein and in the text of the Secur
for each Series, and the Company hereby authaxizeslirects the Trustee or Paying Agent from fusmlpaid to it to make or cause to be
made payment of the principal of and interestnif,aon the Securities and coupons of each Serisstderth herein and in the text of such
Securities and coupons. The Trustee or Paying Agerthe case may be, will make payment, from fdadsgshed it by the Company, of the
principal of and interest, if any, on the Secusitsed coupons of each Series by check drawn upanlaspecified by the Company and
acceptable to the Trustee.

(b) Subject to Section 2.15(e), interest, if amyRegistered Securities of a Series shall be graiglach interest payment date for such
Series to the Holder thereof at the close of bissima the relevant record dates specified on therflies of such Series. The Company may
pay such interest by check mailed to such Holdmddress as it appears on the register for Seaudtisuch Series. Subject to Section 2.15(e),
principal of Registered Securities shall be payalolly against presentation and surrender theretbieadffice of the Paying Agent in New Yo
New York, or Chicago, lllinois unless the Compahglshave otherwise instructed the Trustee in ngit

(c) To the extent provided in the Securities &eties, (i) interest, if any, on Unregistered 3#ies shall be paid only against
presentation and surrender of the coupons for Buelest installments as are evidenced thereblgegsrmature and (ii) original issue discount
(as defined in Section 1273 of the Internal ReveDode of 1954, as amended), if any, on UnregistSealirities shall be paid only against
presentation and surrender of such Securitiedttierecase at the office of a Paying Agent locatetside of the United States and its
possessions, unless the Company shall have otleeingisucted the Trustee in writing. Principal afrggistered Securities shall be paid only
against presentation and surrender thereof asgedvn the Securities of a Series. If at the tinpayment of principal of or interest, if any, or
original issue discount, if any, on an UnregisteBedurity or coupon shall become due, the paymfethiectull amount so payable at the office
or offices of all the Paying Agents outside thetddiStates and its possessions is illegal or effdgtprecluded because of the imposition of
exchange controls or other similar restrictiongl@payment of such amount in United States cuyrghen the Company may instruct the
Trustee to make such payments at the office ofyinBaAgent located in the United States, provideat provision for such payment in the
United States would not cause such Unregisteredriies to be treated as a “registration-requirbligation” under United States law and
regulations. Unless otherwise instructed by the @amy, no payments of interest, original issue diats, or principal with respect to
Unregistered Securities shall be made by a Paygenf\(i) by a transfer of funds into an accountraned by the payee in the United States,
(i) mailed to an address in the United Statedippéid to a United States address by electromicl$ transfer.
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SECTION 2.06Paying Agent to Hold Money in Trust.

The Company shall require each Paying Agent otear the Trustee to agree in writing that the Payiggnt will hold in trust, for the
benefit of Securityholders of any or all SeriesSecurities, or the Trustee, all money held by thgify Agent for the payment of principal or
interest on such Series of Securities, and thaP#yeng Agent will notify the Trustee of any defidoy the Company in making any such
payment. While any such default continues, the fEBrignay require a Paying Agent to pay all moneg bglit to the Trustee. If the Company
or an Affiliate acts as Paying Agent, it shall ssgate the money held by it for the payment of ppialcor interest on any Series of Securities
and hold such money as a separate trust fund. dhep@ny at any time may require a Paying Agent joghlamoney held by it to the Trustee.
Upon so doing the Paying Agent shall have no furlability for the money so paid.

SECTION 2.07 Securityholder Lists: Ownership of Securities.

(a) The Trustee shall preserve in as current a foria Bsasonably practicable the most recent listlabks to it of the names and addre:
of Holders of each Series of Securities. If thestee is not the Registrar, the Company shall fartoghe Trustee semiannually on or before
last day of June and December in each year, asutchtother times as the Trustee may request imgyia list in such form and as of such date
as the Trustee may reasonably require, contaifirgeainformation in the possession or controtltd Registrar, the Company or any of its
Paying Agents other than the Trustee as to the same addresses of Holders of each such Seriescofifes.

(b) Ownership of Registered Securities of a Sesfed| be proved by the register for such Series$ kgphe Registrar. Ownership of
Unregistered Securities may be proved by the pritoluof such Unregistered Securities or by a dedié or affidavit executed by the person
holding such Unregistered Securities or by a depgsivith whom such Unregistered Securities wengodéed, if the certificate or affidavit is
satisfactory to the Trustee. The Company, the €riahd any agent of the Company may treat the bhebasy Unregistered Security or
coupon and the person in whose name a Registererlityds registered as the absolute owner thef@uadll purposes.

SECTION 2.08Transfer and Exchange.

(a) Subject to Section 2.15, when Registered Séesiof a Series are presented to the Registrarawiequest to register their transfer or
to exchange them for an equal principal amountegfifered Securities of the same Series and datatfrity of other authorized
denominations, the Registrar shall register thesfier or make the exchange if its requirementstigh transactions are met.

(b) If both Registered and Unregistered Securéiesauthorized for a Series of Securities anddghag of such Securities permit,
(i) Unregistered Securities may be exchanged facaral principal amount of Registered or UnregexdeBecurities of the same Series and date
of maturity in any authorized denominations upoliveey to the Registrar (or a Paying Agent, if #sechange is for Unregistered Securities) of
the Unregistered Security with all unmatured cowpand all matured coupons in default appertairtiegeto and if all other requirements of
Registrar (or such Paying Agent) and such Secaritiesuch exchange are met, and (ii) Registeredries may be exchanged for an equal
principal amount of Unregistered Securities ofshene Series and date of maturity in any authomzggbminations (except that any coupons
appertaining to such Unregistered Securities whioke matured and have been paid shall be detaaped)delivery to the Registrar of the
Registered Securities and if all other requiremeftbie Registrar (or such Paying Agent) and suetusties for such exchange are met.

Notwithstanding the foregoing, the exchange of distered Securities for Registered Securities @iftered Securities for Unregistered
Securities will be subject to the satisfactionh# provisions of United States law and regulatioreffect at the time of such exchange, and no
exchange of Registered Securities for Unregist&elrities will be made until the Company has retithe Trustee and the Registrar that, as
a result of such exchange, the Company would rfé¢rsadverse consequences under such law or rémugat

(c) To permit registrations of transfers and exchantpesTrustee shall authenticate Securities uporesder of Securities for
registration of transfer or for exchange as prodibtethis Section. The Company will not make angrgie for any registration of transfer or
exchange but may require the payment by the padyesting such registration of transfer or excharfigesum sufficient to cover any tax or
other governmental charge payable in connectiorethieh.




(d) Neither the Company nor the Registrar shalidagiired (i) to issue, register the transfer oéxchange Securities of any Series for the
period of 13 days immediately preceding the sadeatif any such Securities to be redeemed, or(iietister the transfer of or exchange
Securities of any Series selected, called or bedtigd for redemption as a whole or the portiombeedeemed of any such Securities selected,
called or being called for redemption in part.

(e) Unregistered Securities or any coupons appertaithiegeto shall be transferable by delivery.
SECTION 2.09Replacement Securities.

(a) If a mutilated Security or a Security with atifated coupon appertaining to it is surrendereth&oTrustee, the Company shall issue
and the Trustee shall authenticate a replacemeagistReed Security, if such surrendered security avRegistered Security, or a replacement
Unregistered Security with coupons correspondinipéocoupons appertaining to the surrendered Sgcififuch surrendered Security was an
Unregistered Security, of the same Series andafateturity, if the Trustee’s requirements are met.

(b) If the Holder of a Security claims that the &Gy or any coupon appertaining thereto has best) tiestroyed or wrongfully taken, the
Company shall issue and the Trustee shall autteatareplacement Registered Security, if such éttddlaim pertains to a Registered
Security, or a replacement Unregistered Securithi @dupons corresponding to the coupons appertainithe lost, destroyed or wrongfully
taken Unregistered Security or the Unregistereditgao which such lost, destroyed or wrongfulkén coupon appertains, if such Holder’s
claim pertains to an Unregistered Security, of¢hme Series and date of maturity, if the Trustemjsirements are mgtrovided, however,
that the Trustee or the Company may require anly blodder to provide to the Trustee or the Compaegusty or indemnity sufficient in the
judgment of the Company and the Trustee to prakecCompany, the Trustee, any Agent or any autbegitig agent from any loss which a
of them may suffer if a Security is replaced. Tle(pany may charge the party requesting a replace8eanurity for its expenses in replacir
Security.

(c) Every replacement Security is an additiondigaition of the Company.

(d) Notwithstanding anything to the contrary congal herein, replacement Securities need not bedssuany of the circumstances
described in this Section 2.09 if the Company erThustee have notice that the mutilated, lostirdgsd or wrongfully taken Security has be
acquired by a bona fide purchaser.

SECTION 2.100utstanding Securities.

(a) Securities outstanding at any time are atbiBies authenticated by the Trustee except fosdétcancelled by it, those delivered to it
for cancellation, and those described in this $adis not outstanding.

(b) If a Security is replaced pursuant to Sec8d)®, it ceases to be outstanding until the Teusteeives proof satisfactory to it that the
replaced Security is held by a bona fide purchaser.

(c) If the Paying Agent holds on a redemptioredat maturity date money sufficient to pay all amsudue on Securities of any Series
that date, then on and after that date all Seesrif such Series cease to be outstanding anéshtan them ceases to accrue.

(d) A Security does not cease to be outstandaogsse the Company or an Affiliate holds the Segcuri

(e) In determining whether the Holders of theuisiie principal amount of outstanding Securitiésmy Series have given any request,
demand, authorization, direction, notice, consentaver hereunder, or whether sufficient fundsarailable for redemption or for any other
purpose, the principal amount of an Original IsBiscount Security that shall be deemed to be aut&tg for such purposes shall be the
amount of the principal thereof that would be dod payable as of the date of such determinatiom apdeclaration of acceleration of the
maturity thereof pursuant to Section 6.02.

SECTION 2.11Treasury Securities.

In determining whether the Holders of the requipit@cipal amount of Securities of any Series hewecurred in any direction, waiver or
consent, Securities of such Series owned by thep@agnor an Affiliate shall
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be disregarded, except that for the purposes efuiiing whether the Trustee shall be protecta@liying on any such direction, waiver or
consent, only Securities of such Series which thest€e knows are so owned shall be so disregarded.

SECTION 2.12Temporary Securities.

(a) Until definitive Registered Securities of amgri®s are ready for delivery, the Company may peepad execute and the Trustee shall
authenticate temporary Registered Securities di Series. Temporary Registered Securities of ang$shall be substantially in the form of
definitive Registered Securities of such Seriesrhay have variations that the Company considersogpiate for temporary Securities. Every
temporary Registered Security shall be executetthéyCompany and authenticated by the Trustee,egistered by the Registrar, upon the
same conditions, and with like effect, as a ddfieiRegistered Security. Without unreasonable de¢lteyCompany shall prepare and the
Trustee shall authenticate definitive RegisterecLiiges of the same Series and date of maturigxchange for temporary Registered
Securities.

(b) Until definitive Unregistered Securities of aBgries are ready for delivery, the Company mapgneand execute and the Trustee
shall authenticate one or more temporary Unregidt&ecurities which may have coupons attached mhwhay be in the form of a single
temporary global Unregistered Security of that &erThe temporary Unregistered Security or Seesrif any Series shall be substantially in
the form approved by or pursuant to a Board Remwlwind shall be delivered to one of the Payingrgéocated outside the United States and
its possessions or to such other person or peesotiee Company shall direct against such certifinas the Company may from time to time
prescribe by or pursuant to a Board Resolution. t€heporary Unregistered Security or Securities 8tdes shall be executed by the Company
and authenticated by the Trustee upon the sametwors] and with like effect, as a definitive Unistgred Security of such Series, except as
provided herein or therein. A temporary Unregisiesecurity or Securities shall be exchangeabléédinitive Unregistered Securities at the
time and on the conditions, if any, specified ia tamporary Security.

Upon any exchange of a part of a temporary Unregist Security of a Series for definitive UnregisteBecurities of such Series, the
temporary Unregistered Security shall be endorgetthd Trustee or Paying Agent to reflect the reiduncof its principal amount by an amount
equal to the aggregate principal amount of defiaitinregistered Securities of such Series so exghthand endorsed.

(c) Until definitive Registered Global Securitigsany Series are ready for delivery, the Compaay prepare and execute and the
Trustee shall authenticate temporary Registereth@Becurities of such Series. Temporary Regist@&letlal Securities of any Series shall be
substantially in the form of definitive Register@tbbal Securities of such Series but may have trana that the Company considers
appropriate for temporary Securities. Every tempoRegistered Global Security shall be executetheyCompany and authenticated by the
Trustee, and registered by the Registrar, uposdhg conditions, and with the like effect, as anitefe Registered Global Security. Without
unreasonable delay, the Company shall preparehen@rustee shall authenticate definitive Regist&kibal Securities of the same Series and
date of maturity in exchange for temporary Regetablobal Securities.

SECTION 2.13Cancellation.

The Company at any time may deliver Securities@ngons to the Trustee for cancellation. The Regisind the Paying Agent shall
forward to the Trustee any Securities and coupanmesdered to them for registration of transfefoorexchange or payment. The Trustee shall
cancel all Securities and coupons surrenderecefpistration of transfer, or for exchange, paymergamcellation and may destroy such
cancelled Securities and coupopsyvided, howevethat any Unregistered Securities of a Series detvéo the Trustee for exchange prior to
maturity shall be retained by the Trustee for teésas provided herein or in the Securities of steties. The Trustee shall provide the
Company with a certificate identifying the Secwastidestroyed in accordance with the preceedingusesat The Company may not issue new
Securities to replace Securities that it has paidetivered to the Trustee for cancellation.

SECTION 2.14Defaulted Interest.

If the Company defaults on a payment of interesa @eries of Securities, it shall pay the defauléerest as provided in such Securities
or in any lawful manner not inconsistent with tequirements of any securities exchange on which Securities may be listed and acceptable
to the Trustee.

SECTION 2.15Global Security.

(&) The Company may issue Securities of a Series ifotime of one or more Registered Global Securiiesuch case, the Company
shall execute and the Trustee shall, in accordewitbethis Article Two, authenticate and

9




deliver, one or more Registered Global Securitibghv(i) shall represent, and shall be denominatexh amount equal to, the aggregate
principal amount of all of the the Securities oflsBeries to be issued hereunder, (ii) shall bistergd in the name of the Depository Trust
Company (the “Depositary”) or its nominee, (iii)adhbe delivered by the Trustee to the Depositarguysuant to the Depositary’s instruction,
(iv) shall be substantially in the form of the foohSecurities specified pursuant to Section 2with such changes therein as may be necessar
to reflect that each such Registered Global Secisria global security, and (v) each of which shalhr a legend substantially to the following
effect: “Unless and until it is exchanged in whotdn part for Notes in definitive form, this Noteay not be transferred except as a whole by
the Depositary to a nominee of the Depositary,yoa Imominee of the Depositary to the Depositargiramther nominee of the Depositary, or by
the Depositary or any such nominee to a successpogitary or a nominee of such Depositary. Unleisscertificate is presented by an
authorized representative of the Depository Trumh@any (55 Water Street, New York, New York) to ibsuer or its agent for registration of
transfer, exchange or payment, and any certifisatged is registered in the name of Cede & Couoh ther name as requested by an
authorized representative of The Depository Trumh@any and any payment is made to Cede & Co., ARANSFER, PLEDGE OR OTHE
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PEBR IS WRONGFUL since the registered owner hereefleC& Co.,

has an interest herein.”

(b) Notwithstanding any other provision of this 8@t 2.15 or of Section 2.08, the Registered Gl@sdurities may be transferred, in
whole, but not in part, and in the manner provige8ection 2.08, only by the Depositary to a norainésuch Depositary or by a nominee of
such Depositary to such Depositary or another neenof such Depositary or by such Depositary orsaumh nominee to a successor Depos
selected or approved by the Company or to a nontoheach successor Depositary.

(c) The Depositary shall be a clearing agencysteged under the Securities Exchange Act of 1984n@ended, and any other applicable
statute or regulation.

(d) If at any time the Depositary notifies the Canp that it is unwilling or unable to continue asfdsitary of a Series of Securities or if
at any time the Depositary shall not longer beilglégunder paragraph (cpf this Section 2.15, and a successor Depositamgtigippointed by
the Company within 90 days after the Company rexesuch notice or becomes aware of such condé®the case may be, this Section 2.15
shall no longer be applicable to the Securitiesumh Series and the Company will execute, and thst&e will authenticate and deliver,
Securities of such Series in definitive registefierdh without coupons, in authorized denominatiarg] in an aggregate principal amount equal
to the principal amount of the Registered Globalgiéies of such Series then outstanding in excedagsuch Registered Global Securities. In
addition, the Company may at any time and in ite giscretion determine that the Securities of @eSeshall no longer be represented by
Registered Global Securities and that the provssimfrthis Section 2.15 shall no longer apply to$leeurities of such Series. In such event the
Company will execute, and the Trustee, upon readiptCompany Order evidencing such determinatiothe Company, will authenticate and
deliver, Securities of such Series in definitivgistéered form without coupons, in authorized demations and in an aggregate principal
amount equal to the principal amount of the Reggsté&lobal Securities of such Series then outstaniti exchange for such Registered Gl
Securities. Upon the exchange of the RegisteretdbBecurities for such Securities in definitivgistered form without coupons, in
authorized denominations, such Registered Globalri8&s shall be cancelled by the Trustee. Sudues in definitive registered form
issued in exchange for the Registered Global Seesipursuant to this Section 2.15(d) shall bestegéd in such names and in such authorized
denominations as the Depositary, pursuant to iostms from its direct or indirect participantsaiherwise, shall instruct the Trustee. The
Trustee shall deliver such Securities to the persomvhose names such Securities are so registered.

(e) As long as the Securities of a Series outétgrake represented by one or more Registered GReraurities, the Company shall pa
cause to be paid the principal of, and interessanoh Registered Global Securities to the Holderetbf or a single nominee of the Holder, o
the option of the Company, to such other persoribeaslolder thereof may designate, by wire trangfemmediately available funds on the
date such payments are due.

(f) If Securities are to be issued in global forther than as Registered Global Securities, theigions governing such Securities shall be
specified pursuant to Section 2.02 or by an indensupplemental hereto.
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ARTICLE 3
REDEMPTION
SECTION 3.01Notice to Trustee.

The Company may, with respect to any Series of I&éx3) reserve the right to redeem and pay theeSef Securities or any part thereot
may covenant to redeem and pay the Series of $ieswi any part thereof, before maturity at suetetand on such terms as provided for in
such Securities. If a Series of Securities is redd®#e and the Company wants or is obligated toenedall or part of the Series of Securities
pursuant to the terms of such Securities, it sitify the Trustee of the redemption date and tivecjpal amount of the Series of Securities to
be redeemed. The Company shall give such notileast 60 days before the redemption date (or dueoties notice as may be acceptable tc
Trustee).

SECTION 3.02Selection of Securities to be Redeemed.

If less than all the Securities of a Series afeetoedeemed, the Trustee, not more than 60 daystprihe redemption date, shall select the
Securities of the Series to be redeemed in sucmenas the Trustee shall deem fair and appropfidte Trustee shall make the selection from
Securities of the Series that are outstanding khatdhave not previously been called for redemptioreacquired by the Company. Securities of
the Series and portions of them selected by thst@eushall be in amounts of $1,000 or integral iplel of $1,000 or, with respect to Securi
of any Series issuable in any other denominationamounts equal to the minimum principal denonarafor each such Series and integral
multiples thereof. Provisions of this Indenturettapply to Securities of a Series called for redeéompalso apply to portions of Securities of 1
Series called for redemption. The Trustee shalinmtty notify the Company in writing of the Secuetiselected for redemption and, in the case
of any Securities selected for partial redemptiba,amount thereof to be redeemed.

SECTION 3.03.Notice of Redemption.

(a) Atleast 30 days but not more than 90 dayerked redemption date, the Company shall mail @eof redemption by first-class mail
to each Holder of Registered Securities that altoedeemed.

(b) If Unregistered Securities are to be redeemetice of redemption shall be published in an Autted Newspaper in each of The City
of New York, London and, if such Securities to bdeemed are listed on the Luxembourg Stock Exchdangembourg once in each of four
successive calendar weeks, the first publicatidmetoot less than 30 nor more than 90 days befiereedemption date.

(c) All notices shall identify the Series of Seties to be redeemed and shall state:

(1) the redemption date;

(2) the redemption price;

(3) if less than all the outstanding Securities &eries are to be redeemed, the identificatiod, (arthe case of partial redemption,
the principal amounts) of the particular Securitebe redeemed,;

(4) the name and address of the Paying Agent;

(5) that Securities of the Series called for rediéompand all unmatured coupons, if any, appertaitirereto must be surrendered to
the Paying Agent to collect the redemption priae] a

(6) that interest on Securities of the Series ddite redemption ceases to accrue on and afteettemption date.
At the Company’s request, the Trustee shall gieentbtice of redemption in the Company’s name arit$ &xpense.

If the Company gives the notice of redemption,@menpany shall promptly provide the Trustee withdewice satisfactory to the Trustee
its compliance with the notice requirements of gastion.

SECTION 3.04.Effect of Notice of Redemption.

Once notice of redemption is mailed or publishest8ities of a Series called for redemption becdoeand payable on the redemption
date and from and after such date (unless the Coyrgizall default in the payment of the redemptidng) such Securities shall cease to bear
interest. Upon surrender to the Paying Agent ohsBecurities together with all unmatured coupdreny, appertaining thereto, such
Securities shall be paid at the redemption prics pccrued interest to the redemption date, btaliments of interest due on or prior to the
redemption date will be payable, in the case ofeddistered Securities, to the bearers of the coufosrsich interest upon surrender thereof,
and, in the case of Registered Securities, to thddils of such Securities of record at the clodeusiness on the relevant record dates.
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SECTION 3.05Deposit of Redemption Price.

On or before the redemption date, the Company sdlealbsit with the Trustee money sufficient to gag tedemption price of and (unless
the redemption date shall be an interest paymea) dderest accrued to the redemption date o8edlrities to be redeemed on that date.

SECTION 3.06Securities Redeemed in Part.

Upon surrender of a Security that is redeemed ity free Company shall issue and the Trustee shdikaticate for the Holder of that
Security a new Security or Securities of the saereS, in the same form and with the same maturitguthorized denominations equal in
aggregate principal amount to the unredeemed poofithe Security surrendered.

ARTICLE 4
COVENANTS
SECTION 4.01Payment of Securities.

The Company shall pay the principal of and inteogsthe Securities on the dates and in the mamoeided herein and in the Securities.
An installment of principal or interest shall bensaered paid on the date it is due if the Trusteleaying Agent holds on that date money
designated for and sufficient to pay the installtnen

The Company shall pay interest on overdue prin@pal Security of any Series at the rate of intef@sYield to Maturity in the case of
Original Issue Discount Securities) borne by theugidies of that Series; to the extent lawful,i8 pay interest on overdue installments of
interest at the same rate.

SECTION 4.02Reports by the Company.
The Company covenants:

(a) to file with the Trustee, within 15 days aftlee Company is required to file the same with$iC, copies of the annual reports
and of the information, documents and other regortsopies of such portions of any of the foregoiis the SEC may from time to time
rules and regulations prescribe) which the Compaay be required to file with the SEC pursuant toti®a 13 or Section 15(d) of the
Securities Exchange Act of 1934, as amended, treiCompany is not required to file informationcdments or reports pursuant to ei
of such sections, then to file with the Trustee tr@dSEC, in accordance with rules and regulatpascribed from time to time by the
SEC, such of the supplementary and periodic inftionadocuments and reports which may be requitedyant to Section 13 of the
Securities Exchange Act of 1934, as amended, peof a security listed and registered on a natisecurities exchange as may be
prescribed from time to time in such rules and l=tgpns;

(b) to file with the Trustee and the SEC, in ademce with the rules and regulations prescribeah time to time by the SEC, such
additional information, documents and reports withpect to compliance by the Company with the d@rdi and covenants provided for
in this Indenture as may be required from timdrteetby such rules and regulations; and

(c) to transmit by mail to all Holders of Registé Securities, as the names and addresses oHslérs appear on the register for
each Series of Securities, and to such Holdersnoégistered Securities as have, within the twosypaeceding such transmission, filed
their names and addresses with the Trustee foptirabse, within 30 days after the filing thereadthwthe Trustee, such summaries of any
information, documents and reports required toiled by the Company pursuant to subsections (a)lndf this Section 4.02 as may be
required by rules and regulations prescribed friome to time by the SEC.

SECTION 4.03Lien on Assets.

If at any time the Company mortgages, pledgeslugratise subjects to any lien the whole or any pkany property or assets now owi
or hereafter acquired by it, except as hereingitevided in this Section 4.03, the Company willlgecthe outstanding Securities, and any
other obligations of the Company which may thembistanding and entitled to the benefit of a comesanilar in effect to this covenant,
equally and ratably with the
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indebtedness or obligations secured by such maetgdgdge or lien, for as long as any such indetaesi or obligation is so secured by such
mortgage, pledge or lien, for as long as any sndbhbtedness or obligation is so secured. The famggmvenant does not apply (i) to the
creation, extension, renewal or refunding of (aytgeges or liens created or existing at the tinoperty is acquired, (b) mortgages or liens
created within 180 days thereafter, or (c) mortgagdiens for the purpose of securing the costooistruction or improvement of property, or
(i) to the making of any deposit or pledge to sequublic or statutory obligations or with any govaental agency at any time required by law
in order to qualify the Company to conduct its nesis or any part thereof or in order to entitte inaintain self-insurance or to obtain the
benefits of any law relating to workmen’s compeimgtunemployment insurance, old age pensionsh@araocial security, or with any court,
board, commission or governmental agency as sgdndident to the proper conduct of any proceediafpre it. Nothing contained in this
Indenture prevents any entity other than the Comm mortgaging, pledging or subjecting to argnliany of its property or assets, whether
or not acquired from the Company.
ARTICLE 5

SUCCESSOR CORPORATION
SECTION 5.01.When the Company May Merge, etc.

The Company may consolidate with, or merge intdye@merged into, or transfer or lease its propegied assets substantially as an
entirety to, any person provided (i) that the persoa corporation which assumes by supplemendainture all the obligations of the Company
under the Securities and any coupons appertaihiergto and under this Indenture, and (ii) thatrajieing effect thereto, no Default or Event
of Default shall have occurred and be continuingerafter all such obligations of the Company deathinate and the Company shall be
discharged in accordance with Article 8 herein.

ARTICLE 6
DEFAULTS AND REMEDIES
SECTION 6.01Events of Default.
An “Event of Default” occurs with respect to thecBaties of any Series if:

(1) default is made in the payment of interest oy &ecurity of that Series when the same becomesidd payable and the Default
continues for a period of 90 days;

(2) default is made in the payment of the principfahny Security of that Series when the same besaine and payable at maturity,
upon redemption or otherwise;

(3) the Company fails to comply with any of its ettagreements in the Securities of that Seriethisnndenture or in any
supplemental indenture under which the Securitiebat Series may have been issued and the Defandinues for the period and after
notice specified below;

(4) the Company pursuant to or within the meanihgny Bankruptcy Law:

(A) commences a voluntary case,
(B) consents to the entry of an order for relighiast it in an involuntary case,
(C) consents to the appointment of a Custodiaharffor all or substantially all of its propertgr
(D) makes a general assignment for the benefisafreditors; or
(5) a court of competent jurisdiction enters aneonghder any Bankruptcy Law that:
(A) is for relief against the Company in an invatiary case,
(B) appoints a Custodian of the Company or fonaubstantially all of its property, or

(C) orders the liquidation of the Company, anddtder or decree remains unstayed and in effe@0atays.

The term “Bankruptcy Law” means Title 11, U.S. Cadeny similar federal or state law for the retiéfdebtors. The term “Custodian”
means any receiver, trustee, assignee, liquidatsinolar official under any Bankruptcy Law.
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A Default under clause (3) is not an Event of Défantil the Trustee or the Holders of at least 2%principal amount of all the
outstanding Securities of that Series notify thenPany (and the Trustee in the case of notificatipisuch Holders) of the Default and the
Company does not cure the Default within 90 dayer a&ceipt of the notice. The notice must speitigyDefault, demand that it be remedied
and state that the notice is a “Notice of Default.”

SECTION 6.02.Acceleration.

If an Event of Default occurs with respect to tlee&ities of any Series and is continuing, the feeisby notice to the Company, or the
Holders of at least 25% in principal amount ofddithe outstanding Securities of that Series, lycedo the Company and to the Trustee, may
declare the principal (or, if the Securities ofttBaries are Original Issue Discount Securitieshguortion of the principal amount as may be
specified in the terms of that Series) of all tle@ities of that Series to be due and payablenlgpch declaration, such principal (or, in the
case of Original Issue Discount Securities, suatiigd amount) shall be due and payable immedialdie Holders of a majority in principal
amount of all of the Securities of that Seriespbtice to the Trustee, may rescind such a deoteraitnd its consequences if the rescission
would not conflict with any judgment or decree dnall existing Events of Default have been curedvaived except nonpayment of principal
or interest that has become due solely becauseafdceleration.

SECTION 6.03.0ther Remedies Available to Trustee.
(a) If an Event of Default occurs and is contirgjithe Trustee may pursue any available remedglteat the payment of principal of or

interest on the Securities of the Series that deiiault or to enforce the performance of any miovi of the Securities of that Series or this
Indenture.

(b) The Trustee may maintain a proceeding evérdifes not possess any of the Securities or doegroduce any of them in the
proceeding. A delay or omission by the Trusteenyr $ecurityholder in exercising any right or remedgruing upon an Event of Default shall
not impair the right or remedy or constitute a veaiof or acquiescence in the Event of Default. Bloedy is exclusive of any other remedy.
available remedies are cumulative.

SECTION 6.04.Waiver of Existing Defaults.

The Holders of a majority in principal amount ofy®eries of Securities by notice to the Trustee maiye an existing Default with
respect to that Series and its consequences exdgfiault in the payment of the principal of orirgst on any Security.

SECTION 6.05.Control by Majority.

The Holders of a majority in principal amount oét8ecurities of each Series affected (with each Sagies voting as a class) may direct
the time, method and place of conducting any prdicgefor any remedy available to the Trustee ore@seng any trust power conferred on it.
However, the Trustee may refuse to follow any dicecthat conflicts with law or this Indenture thatunduly prejudicial to the rights of the
Securityholders of all Series so affected, or thatild involve the Trustee in personal liability.

SECTION 6.06.Limitation on Suits by Securityholders.
A Securityholder may pursue a remedy with respethis Indenture or the Securities of any Seridg n

(1) the Holder gives to the Trustee written notif@ continuing Event of Default;

(2) the Holders of at least 25% in principal amioafithe Securities of that Series make a writeguest to the Trustee to pursue the
remedy;

(3) such Holder or Holders offer to the Trustedeimnity satisfactory to the Trustee against ang, liability or expense to be, or which
may be, incurred by the Trustee in pursuing theadym

(4) the Trustee does not comply with the requéstim60 days after receipt of the request andofffier of indemnity; and

(5) during such 60 day period, the Holders of gomitg in principal amount of the Securities of ttf&eries do not give the Trustee a
direction inconsistent with the request.
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A Securityholder of any Series may not use thigfridre to prejudice the rights of another Secuoityér of that Series or any other
Series or to obtain a preference or priority owvesther Securityholder of that Series or any otheieS.

SECTION 6.07Rights of Holders to Receive Payment.
Notwithstanding any other provision of this Indemetuthe right of any Holder of a Security to reeepayment of principal of and interest

on the Security, on or after the respective duedekpressed in the Security, and the right oftéwiger of a coupon to receive payment of
interest due as provided in such coupon, or togbsinit for the enforcement of any such paymentreeifter such respective dates, shall no



impaired or affected without the consent of sucliddn
SECTION 6.08Collection Suits by Trustee.

If an Event of Default specified in Section 6.01¢1)Y2) occurs and continues for the period speditherein, if any, the Trustee may
recover judgment in its own name and as trustemaxpress trust against the Company for the wdmoleunt of such principal and interest
then in default.

SECTION 6.09Trustee May File Proofs of Claim.

The Trustee may file such proofs of claim and offegrers or documents as may be necessary or advisalyder to have the claims of
Trustee and the Securityholders allowed in anycjatiproceedings relating to the Company, its ¢oedior its property.

SECTION 6.10Priorities.

If the Trustee collects any money pursuant to Anticle, it shall pay out the money in the followjrorder:

FIRST: to the Trustee for amounts due under 8edti07;

SECOND: to Holders of Securities in respect ofaltor for the benefit of which such money has beatected for amounts due and
unpaid on such Securities for principal and intenedgably, without preference or priority of anind, according to the amounts due and
payable on such Securities for principal and irgenmespectively; and

THIRD: to the person or persons lawfully entitled theretoas a Court of competent jurisdiction may direct
The Trustee may fix a record date (with respe®egistered Securities) and payment date for anly pagment to Holders of Securities.

SECTION 6.11Undertaking for Costs.

In any suit for the enforcement of any right or estly under this Indenture or in any suit againstlthestee for any action taken or omitted
by it as Trustee, a court in its discretion mayuregjthe filing by any party litigant in the suit @an undertaking to pay the costs of the suit, and
the court in its discretion may assess reasondfumay’s fees, against any party litigant in thé,shaving due regard to the merits and good
faith of the claims or defenses made by the p@igaht. This Section does not apply to a suithiy Trustee, a suit by a Holder pursuant to
Section 6.07, or a suit by Holders of more than 10%rincipal amount of the Securities of any Sgrie

ARTICLE 7
TRUSTEE
SECTION 7.01Duties of Trustee.

(a) If an Event of Default has occurred and is continuihg,Trustee shall exercise its rights and powedguthis Indenture and use the
same degree of care and skill in their exercisz @sident man would exercise or use under therostances in the conduct of his own affe

(b) Except during the continuance of an Event efdblt:

(1) The Trustee need perform only those dutiesataspecifically set forth in this Indenture amdimplied covenants or obligations
shall be read into this Indenture against the ‘Beisand
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(2) In the absence of bad faith on its part, thesTee may conclusively rely, as to the truth ofdtegements and the correctness of the
opinions expressed therein, upon certificates ariops furnished to the Trustee and conformindherequirements of this Indenture.
However, the Trustee shall examine the certificates opinions and determine whether or not theyaranto the requirements of this
Indenture.

(c) The Trustee may not be relieved from liability fisrown negligent action, its own negligent failtioeact or its own willful
misconduct, except that:

(1) This paragraph does not limit the effect afggaaph (b) of this Section;

(2) The Trustee shall not be liable for any egbjudgment made in good faith by a Responsibléc®ff unless it is proved that the
Trustee was negligent in ascertaining the pertifets; and

(3) The Trustee shall not be liable with respedrty action it takes or omits to take in goodfait accordance with a direction
received by it pursuant to Section 6.05.

(d) Every provision of this Indenture that in angywelates to the Trustee is subject to paragréahgb) and (c) of this Section.

(e) The Trustee may refuse to perform any dutyxer@se any right or power unless it receives indigyrsatisfactory to it against any lo
liability or expense.

() The Trustee shall not be liable for interestamy money received by it except as the Trusteeagage with the Company. Money held
in trust by the Trustee need not be segregated dtber funds except to the extent required by law.

SECTION 7.02.Rights of Trustee.

(a) The Trustee may rely on any document belidyeil to be genuine and to have been signed oepted by the proper person. The
Trustee need not investigate any fact or mattéedta the document.

(b) Before the Trustee acts or refrains from agtinmay consult with counsel or require an Off&éeCertificate or an Opinion of
Counsel. The Trustee shall not be liable for artipadt takes or omits to take in good faith iniaelce on a Board Resolution, the written ad
of counsel acceptable to the Company and the Teuateertificate of an Officer or Officers delivernpursuant to Section 2.02(b), an Officers’
Certificate or an Opinion of Counsel.

(c) The Trustee may act through agents and sbalbeéresponsible for the misconduct or negligesfany agent appointed with due ci

(d) The Trustee shall not be liable for any actidakes or omits to take in good faith which élieves to be authorized or within its rig
or powers.

SECTION 7.03.Individual Rights of Trustee.

The Trustee in its individual or any other capaaitgry become the owner or pledgee of Securitiegvamdotherwise deal with the Compe
or an Affiliate with the same rights it would haifé were not Trustee, subject to Sections 7.10 aril. An Agent in its individual or any ott
capacity may become the owner or pledgee of Séeuanhd may otherwise deal with the Company or fiitiake with the same rights it would
have if it were not an Agent.

SECTION 7.04.Trustee’s Disclaimer.
The Trustee makes no representation as to thetyatidadequacy of this Indenture or the Securitieshall not be accountable for the
Company’s use of the proceeds from the Securitiésranonies paid over to the Company pursuantéolbdenture, and it shall not be

responsible for any statement in the Securitiesrdtian its certificate of authentication.
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SECTION 7.05Notice of Defaults.

If a Default occurs and is continuing with respcthe Securities of any Series and if it is kndathe Trustee, the Trustee shall mail to
each Holder of a Security of that Series entitedeteive reports pursuant to Section 4.02(c) (drdhregistered Securities of that Series are
outstanding, shall cause to be published at least m an Authorized Newspaper in each of The Gfitlew York, London and, if Securities
that Series are listed on The Luxembourg Stock Emxgh, Luxembourg) notice of the Default within /6 after it occurs. Except in the case
of a Default in payment on the Securities of angie®ethe Trustee may withhold the notice if andosw as its Corporate Trust Committee or a
committee of its Responsible Officers in good faitiermines that withholding such notice is inititerests of Securityholders of that Series.

SECTION 7.06Reports by Trustee to Holders.

(a) Within 60 days after each anniversary datefirst issue of a Series of Securities, the fEishall mail to each Securityholder of
that Series entitled to receive reports pursuaBetction 4.02(c) a brief report dated as of su¢h theat complies with TIA § 313(a). The
Trustee also shall comply with TIA § 313(b).

(b) At the time that it mails such a report to @@gholders of any Series, the Trustee shalldileopy of that report with the SEC and v
each stock exchange on which the Securities ofSbees are listed. The Company shall provide @mitiotice to the Trustee when the
Securities of any Series are listed on any stockaxge.

SECTION 7.07Compensation and Indemnity.

(&) The Company shall pay to the Trustee from tionme reasonable compensation for its servithe.Trustee’s compensation shall
not be limited by any law on compensation of ateaof an express trust. The Company shall reinebilves Trustee upon request for all
reasonable out-of-pocket expenses incurred bydbimection with the performance of its duties uritlss Indenture. Such expenses shall
include the reasonable compensation and expengks dfustee’s agents and counsel.

(b) The Company shall indemnify the Trustee againy loss or liability incurred by it arising oot or in connection with its acceptance
or administration of the trust or trusts hereundée Trustee shall notify the Company promptly wf alaim for which it may seek indemnity.
The Company shall defend the claim and the Trusted cooperate in the defense. The Trustee mag deparate counsel and the Company
shall pay the reasonable fees and expenses otsucisel. The Company need not pay for any settlemade without its consent.

(c) The Company need not reimburse any expensglemnify against any loss or liability incurred the Trustee through negligence or
bad faith.

(d) To secure the payment obligations of the Camggrursuant to this Section, the Trustee shall lzelen prior to the Securities of any
Series on all money or property held or collectgdhe Trustee, except that held in trust to pagpgipal and interest on particular Securities
Series.

(e) If the Trustee incurs expenses or rendersceenafter an Event of Default specified in Sectddil(4) or (5) occurs, such expenses
and the compensation for such services are intetodeghstitute expenses of administration underBamykruptcy Law.

SECTION 7.08.Replacement of Trustee.

(&) The resignation or removal of the Trustee thedappointment of a successor Trustee shall beeff@etive only upon the successor
Trustee’s acceptance of appointment as providéisrSection.

(b) The Trustee may resign with respect to theuBges of any Series by so notifying the Compariye Holders of a majority in
principal amount of the Securities of any Seriey neanove the Trustee with respect to that Seriesdhyotifying the Trustee and the Company
and may appoint a successor Trustee for such Seitieshe Company’s consent.

(c) The Company may remove the Trustee with regdpeBecurities of any Series if:

(1) the Trustee fails to comply with Section 7.10;
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(2) the Trustee is adjudged a bankrupt or an irsdlv
(3) a receiver or public officer takes charge & Thustee or its property; or
(4) the Trustee becomes incapable of acting.

(d) If the Trustee resigns or is removed or ila@ancy exists in the office of the Trustee for eggson, with respect to Securities of any
Series, the Company shall promptly appoint a sismreErustee for such Series.

(e) If a successor Trustee with respect to then®exs of any Series does not take office withindays after the retiring Truste resigns or
is removed, the retiring Trustee, the Company erHblders of a majority in principal amount of tBecurities of the applicable Series may
petition any court of competent jurisdiction foetappointment of a successor Trustee.

() If the Trustee with respect to the Securitésiny Series fails to comply with Section 7.10y &ecurityholder of the applicable
Series may petition any court of competent jurigdicfor the removal of such Trustee and the appmé#mt of a successor Trustee.

(g) A successor Trustee shall deliver a writteceatance of its appointment to the retiring Trustee to the Company. Thereupon, the
resignation or removal of the retiring Trusteedoy Series of Securities shall become effectivd,tha successor Trustee shall have all the
rights, powers and duties of the retiring Trustéth wespect to all Series of Securities for whilbh successor Trustee is to be acting as Trustee
under this Indenture. The retiring Trustee shahpptly transfer all property held by it as Trustééh respect to such Series of Securities to the
successor Trustee subject to the lien provideihf&ection 7.07. The Company, in the case of Usteggd Securities, shall give notice of each
appointment of a successor Trustee for any Sefi€gsaurities by publishing notice of such eventemtan Authorized Newspaper in each of
The City of New York, London, and, if Securitiestbt Series are listed on The Luxembourg StockhBmge, Luxembourg, and by mailing
written notice of such event by first-class maittie Holders of Securities of such Series entittececeive reports pursuant to Section 4.02(c).

(h) All provisions of this Section 7.08 except palagraphs (b)(1) and (c) and the words “subjetitedien provided for in Section 7.07”
in subparagraph (f) shall apply also to any Payiggnt located outside the U.S. and its possessindsequired by Section 2.04.

() In case of the appointment hereunder of aesssar Trustee with respect to the Securities ofoomeore (but not all) Series, the
Company, the retiring Trustee and such successmtde shall execute and deliver a supplementahtndewherein such successor Trustee
shall accept such apointment and which (1) shaitain such provisions as shall be necessary orafdsito transfer and confirm to, and to \
in, such successor Trustee all the rights, povirersts and duties of the retiring Trustee with extpio the Securities of that or those Series to
which the appointment of such successor Truste¢ge®l(2) if the retiring Trustee is not retiringlwrespect to all Securities, shall contain such
provisions as shall be deemed necessary or desit@obnfirm that all the rights, powers, trustd daties of the retiring Trustee with respec
the Securities of that or those Series as to witietretiring Trustee is not retiring shall contirtoebe vested in the retiring Trustee and (3) shall
add to or change any of the provisions of this htdee as shall be necessary to provide for orifatal the administration of the trusts hereur
by more than one Trustee, it being understoodrtbtiting herein or in such supplemental indentuegl glonstitute such Trustees co-trustees of
the same trust and that each such Trustee shilidtee of a trust or trusts hereunder separat@pad from any trust or trusts hereunder
administered by any other such Trustee.

SECTION 7.09Successor Trustee, Agents by Merger, etc.

If the Trustee or any Agent consolidates with, neergr converts into, or transfers all or substéintél of its corporate trust business
assets to, another corporation, the successor ratigo, without any further act, shall be the sssoe Trustee or Agent, as the case may be.
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SECTION 7.10Eligibility; Disqualification.

This Indenture shall always have a Trustee witheesto each Series of Securities who satisfieseairements of TIA §310(a)(1). The
Trustee shall always have a combined capital amgsiof at least $10,000,000 as set forth in ilstmecent published annual report of
condition. The Trustee is subject to TIA 8 310{bgluding the optional provision permitted by trexend sentence of TIA § 310(b)(9), except
that there shall be excluded from the operatiomléf§ 310(b)(1) all indentures of the Company oy anfi its Affiliates now or hereafter existi
which may be excluded under the proviso of TIA @®)(1).

SECTION 7.11Preferential Collection of Claims Against the Compa

The Trustee is subject to TIA § 311(a), excluding areditor relationship listed in TIA 8§ 311(b). xustee who has resigned or been
removed shall be subject to TIA § 311(a) to theepkindicated.

ARTICLE 8
DISCHARGE OF INDENTURE
SECTION 8.01Termination of the Company’s Obligations.

(&) The Company reserves the right to termindtefats obligations under the Securities and thidenture with respect to the Securities
of any Series or any installment of principal ofirterest on that Series if the Company irrevocalggosits in trust with the Trustee money or
U.S. Government Obligations sufficient to pay, widlere, principal, premium, if any, and interest ba Securities of that Series to maturity or
redemption or such installment of principal or e, as the case may be, and if all other conditg®t forth in the Securities of that Series are
met. The Company shall designate the installmeiristallments of principal or interest to be sdsfesd.

(b) However, the Company’s obligations in Secti@r®, 2.05, 2.06, 2.07, 2.08, 2.09, 4.01, 7.008,78.03 and 8.04 shall survive until
the Securities are no longer outstanding. Thenedfte Company’s obligations in Sections 7.07, &08 8.04 shall survive.

(c) Before or after a deposit, the Company mayerekangements satisfactory to the Trustee fordlemption of Securities at a future
date in accordance with Article 3.

(d) After a deposit by the Company in accordanith this Section in respect of the Securities &egies, the Trustee, upon request, ¢
acknowledge in writing the discharge of the Compapligations under the Securities of the Semesespect of which the deposit has been
made and under this Indenture with respect to dwiies of that Series except for those survivabtigations specified above.

(e) In order to have money available on a payrdate to pay principal of or interest on the Se@msiof any Series, the U.S. Governn
Obligations shall be payable as to principal ointerest on or before such payment date in suchuateas will provide the necessary money.
U.S. Government Obligations shall not be callabltha issuer’s option.

(f “U.S. Government Obligations” means:

(i) direct obligations of the United States of Aca for the payment of which the full faith anadit of the United States of
America is pledged; or

(i) obligations of a person controlled or supeed by and acting as an agency or instrumentdliiyeoUnited States of America,
payment of which is unconditionally guaranteed &slldaith and credit obligation by the United &a of America.

SECTION 8.02Application of Trust Money.

The Trustee shall hold money or U.S. Governmentgatibns deposited with it pursuant to Section 810&hall apply the deposited
money and the money from U.S. Government Obligatibnough the Paying Agent and
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in accordance with this Indenture to the paymemrofcipal of and interest on the Securities ofre8eries in respect of which the deposit shall
have been made.

SECTION 8.03Repayment to Company.

(a) The Trustee and the Paying Agent shall propgsly to the Company, upon request, any excessyrargecurities held by them at
any time.

(b) The Trustee and the Paying Agent shall paiieédCompany, upon request, any money held by tloertihé payment of principal or
interest that remains unclaimed for two years. ittat, Securityholders entitled to the money nogk to the Company for payment as ger
creditors unless an abandoned property law desigraatother person.

SECTION 8.04Indemnity for Government Obligations.

The Company shall pay and shall indemnify the Teeasind each Securityholder of each Series in respadich the deposit shall have
been made against any tax, fee or other chargesiethon or assessed against deposited U.S. Gover@hbgations or the principal and
interest received on such obligations.

ARTICLE 9
AMENDMENTS AND WAIVERS
SECTION 9.01Without Consent of Holders.

The Company and the Trustee may enter into oneooe supplemental indentures without the conseahgfSecurityholder for any of the
following purposes:

(1) to cure any ambiguity, defect or inconsisteheyein or in the Securities of any Series;

(2) to comply with Article 5;

(3) to provide for uncertificated Securities irdébn to or in place of certificated Securities;

(4) to make any change that does not adversedgtatie rights of any Securityholder;

(5) to provide for the issuance of and establighform and terms and conditions of Securitiesngf @eries as provided in
Section 2.02, to establish the form of any ceuwtiiens required to be furnished pursuant to thegesf this Indenture or any Series of
Securities, or to add to the rights of the Hold&rany Series of Securities; or

(6) to secure the Securities pursuant to Section 4.03.

SECTION 9.02With Consent of Holders.

(a) With the written consent of the Holders of ganigy in principal amount of the outstanding Setias of each Series affected by such
supplemental indenture (with each Series voting eass), the Company and the Trustee may enternistipplemental indenture to add any
provisions to or to change or eliminate any prarisiof this Indenture or of any supplemental indenor to modify, in each case in any
manner not covered by Section 9.01, the rightb@fSecurityholders of each such Series. The Holafemamajority in principal amount of the
outstanding Securities of each Series affectedubly svaiver (with each Series voting as a classhdiice to the Trustee, may waive
compliance by the Company with any provision of timdenture, any supplemental indenture or the i8&xuof any such Series, except a
Default in the payment of the principal of or irgstr on any Security. However, without the conséeaah Securityholder affected, an
amendment or waiver may not:

(1) reduce the amount of Securities whose Holderst consent to an amendment or waiver;
(2) change the rate of or change the time for ptrof interest on any Security;

(3) change the principal of or change the fixedurigy of any Security;

(4) waive a Default in the payment of the printipfor interest on any Security;

(5) make any Security payable in money other thahstated in the Security; or
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(6) make any change in Section 6.04, 6.07 or 8)0@fird sentence).

The Company may set a record date for purposestefrdining the identity of the Holders entitledgioe a written consent or waive
compliance by the Company as authorized or perthiifethis section. Such record date shall not beertttan 30 days prior to the first
solicitation of such consent or waiver or the d#téhe most recent list of holders furnished to Thestee pursuant to Section 312 of the TIA.

(b) Itis not necessary under this Section 9.02He Securityholders to consent to the particidem of any proposed supplemental
indenture, but it is sufficient if they consenttie substance thereof.

(c) Promptly after the execution by the Compang toe Trustee of any supplemental indenture putdoahe provisions of this
Section 9.02 the Company shall transmit by maibtce, setting forth in general terms the substaricich supplemental indenture, to all
Holders of Registered Securities, as the namesddesses of such Holders appear on the registeaéh Series of Securities, and to such
Holders of Unregistered Securities as are enttde@ceive reports pursuant to Section 4.02(c). failyre of the Company to mail such notice,
or any defect therein, shall not, however, in amy\wnpair or affect the validity of any such suppental indenture.

SECTION 9.03.Compliance with Trust Indenture Act.

Every amendment to this Indenture or the Securitieme or more Series shall be set forth in a Erpental indenture that complies with
the TIA as then in effect.

SECTION 9.0.4.Revocation and Effect of Consents.

Until an amendment or waiver becomes effectivegresent to it by a Holder of a Security is a contiguiconsent by the Holder and every
subsequent Holder of a Security or portion of auigcthat evidences the same debt as the congeHtifder’s Security even if a notation of
the consent is not made on any Security. Howewsrsach Holder or subsequent Holder may revokedmsent as to his Security or portior
his Security if the Trustee receives the noticeegbcation before the date the amendment or whieeomes effective. After an amendment or
waiver becomes effective, it shall bind every Sigholder of each Series affected by such amendmewriver.

SECTION 9.05.Notation on or Exchange of Securities.

The Trustee may place an appropriate notation edroaimendment or waiver on any Security of anyeSdahereafter authenticated. The
Company in exchange for Securities of that Seriag issue and the Trustee shall authenticate newrfies of that Series that reflect the
amendment or waiver.

SECTION 9.06.Trustee Protected.
The Trustee need not sign any supplemental inderhat adversely affects its rights.
ARTICLE 10
SINKING FUNDS
SECTION 10.01Applicability of Article.

The provisions of this Article shall be applicabdeany sinking fund for the retirement of Secusta a Series, except as otherwise
permitted or required by any form of Security oflsBeries issued pursuant to this Indenture.

The minimum amount of any sinking fund payment jed for by the terms of Securities of any Sergelsdarein referred to as a
“mandatory sinking fund payment,” and any paymergxcess of such minimum amount provided for bytéms of Securities of such
Series is herein referred to as an “optional sipkimd payment.” If provided for by the terms ofc8gties of any Series, the cash amount of
any sinking fund payment may be subject to reducdi® provided in Section 10.02. Each sinking fuagnpent shall be applied to the
redemption of Securities of any Series as providethy the terms of Securities of such Series.

SECTION 10.02Satisfaction of Sinking Fund Payments with Se@asiti

The Company may, in satisfaction of all or any mdirany sinking fund payment with respect to theuBities of such Series to be made
pursuant to the terms of such Securities as prdvidieby the terms of such Series (1) deliver @utding Securities of such Series (other than
any of such Securities previously called for redgampor
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any of such Securities in respect of which cashi blage been released to the Company), and (2yagsph credit Securities of such

Series which have been redeemed either at théalexftthe Company pursuant to the terms of sucieSef Securities or through the
application of permitted optional sinking fund pagmbs pursuant to the terms of such Securities,igeovthat such Series of Securities have
been previously so credited. Such Securities $featbceived and credited for such purpose by thet&e at the Redemption Price specified in
such Securities for redemption through operatiothefsinking fund and the amount of such sinkingdfpayment shall be reduced accordin

If as a result of the delivery or credit of Sedestof any Series in lieu of cash payments purstgathtis Section 10.02, the principal amount of
Securities of such Series to be redeemed in oodexhaust the aforesaid cash payment shall béHass$500,000, the Trustee shall not call
Securities of such Series for redemption, excephupompany Order, and such cash payment shallldeéolighe Trustee or a Paying Agent
and applied to the next succeeding sinking fundveayt, provided, however, that the Trustee or suhng Agent shall at the request of the
Company from time to time pay over and deliverhi®® €Company any cash payment so being held by tmtde or such Paying Agent upon
delivery by the Company to the Trustee of Secwrititthat Series purchased by the Company havingpaid principal amount equal to the
cash payment required to be released to the Company

SECTION 10.03Redemption of Securities for Sinking Fund.

Not less than 60 days prior to each sinking funghpent date for any Series of Securities, the Compdh deliver to the Trustee an
Officers’ Certificate specifying the amount of thext ensuing mandatory sinking fund payment fot 8exies pursuant to the terms of that
Series, the portion thereof, if any, which is toshéisfied by payment of cash, and the portionetbigiif any, which is to be satisfied by
delivering and crediting of Securities of that 8srpursuant to Section 10.02, and the optional amdlany, to be added in cash to the next
ensuing mandatory sinking fund payment, and wdbaleliver to the Trustee any Securities to beradited and not theretofore delivered. If
such Officers’ Certificate shall specify an optibamount to be added in cash to the next ensuimglatary sinking fund payment, the
Company shall thereupon be obligated to pay theuatrtherein specified. Not less than 30 days befaah such sinking fund payment date,
the Trustee shall select the Securities to be raddaipon such sinking fund payment date in the maspecified in Section 3.02 and cause
notice of the redemption thereof to be given inrtame of and at the expense of the Company in Henar provided in Section 3.03. Such
notice having been duly given, the redemption @hsBecurities shall be made upon the terms arfteimtanner stated in Sections 3.04, 3.05,
and 3.06.

ARTICLE 11
MISCELLANEQOUS
SECTION 11.01Trust Indenture Act Controls.

If any provision of this Indenture limits, qualifier conflicts with a provision which is requiredite included in this Indenture by the
TIA, the required provision shall control.

SECTION 11.02Notices.

(a) Any notice or communication by the Companyhar Trustee to the other is duly given if in writiagd delivered in person or mailed
by first-class mail:

if to the Company to:

Northwestern Bell
Telephone Company

1314 Douglas-On-The-Mall
Omaha, Nebraska 68102
Attention: Treasurer

if to the Trustee to:
The First National Bank of Chicago
One First National Plaza
Chicago, lllinois 60670-0126
Attention: Corporate Trust Department

22




(b) The Company or the Trustee by notice to tineiomay designate additional or different addrefsesubsequent notices or
communications.

(c) Any notice or communication to Holders of Séties entitled to receive reports pursuant to Bect.02(c) shall be mailed by first-
class mail to the addresses for Holders of Regidt8ecurities shown on the register kept by thadRag and to addresses filed with the
Trustee for other Holders. Failure to so mail d@a®br communication or any defect in such noticemnmunication shall not affect its
sufficiency with respect to other Holders of Setiesi of that or any other Series entitled to reeeiutice.

(d) If a notice or communication is mailed in thenner provided above within the time prescribeis, ¢onclusively presumed to have
been duly given, whether or not the addresseevesdi

(e) If the Company mails a notice or communicatmi®Securityholders, it shall mail a copy to theiStee and to each Agent at the same
time.

(f If it shall be impractical in the opinion dfi¢ Trustee or the Company to make any publicatiany notice required hereby in an
Authorized Newspaper, any publication or othera®tn lieu thereof which is made or given with gpproval of the Trustee shall constitute a
sufficient publication of such notice.

SECTION 11.03. Communication by Holders with Other Holders.

Securityholders of any Series may communicate ayaunt to TIA § 312(b) with other Securityholdergiudt Series or of all Series with
respect to their rights under this Indenture orasrttle Securities of that Series or of all Seflée Company, the Trustee, the Registrar and
anyone else shall have the protection of TIA § 8)L2(

SECTION 11.04. Certificate and Opinion as to Conditions Precedent.

Upon any request or application by the Company¢oTtrustee to take any action under this IndentbeeCompany shall furnish to the
Trustee.

(1) an Officers’ Certificate stating that, in thpinion of the signers, all conditions preceddrany, provided for in this Indenture
relating to the proposed action have been compligd and

(2) an Opinion of Counsel stating that, in thenigui of such counsel, all such conditions precetiame been complied with.
SECTION 11.05. Statements Required in Certificate or Opinion.
Each certificate or opinion with respect to compdia with a condition or covenant provided for irsttndenture shall include:
(1) a statement that the person making such icatif or opinion has read such covenant or comgitio

(2) a brief statement as to the nature and scbtfee@xamination or investigation upon which ttetesments or opinions contained
in such certificate or opinion are based;

(3) a statement that, in the opinion of such pgree has made such examination or investigatios mscessary to enable him to
express an informed opinion as to whether or nolh ®@venant or condition has been complied witli an

(4) a statement as to whether or not, in the opif such person, such condition or covenant bas lsomplied with.
SECTION 11.06. Rules by Trustee and Agents.

The Trustee may make reasonable rules for actiasr lay a meeting of Securityholders of one or nfedes. The Paying Agent or
Registrar may make reasonable rules and set rdalsam@uirements for its functions.

SECTION 11.07. Legal Holidays.

A “Legal Holiday” is a Saturday, a Sunday, or a daywhich banking institutions arc not required®open. If a payment date is a Legal
Holiday at a place of payment, payment may be naadeich place on the next succeeding day thattia hegal Holiday, and no interest shall
accrue for the intervening period.
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SECTION 11.08Governing Law.
The laws of the State of New York shall govern thidenture, the Securities and any coupons appértpihereto.
SECTION 11.09No Adverse Interpretation of Other Agreements.

This Indenture may not be used to interpret andtidanture, loan or debt agreement of the Compamn dffiliate. No such
indenture, loan or debt agreement may be usedépirt this Indenture.

SECTION 11.10No Recourse Against Others.

No director, officer, employee or stockholder, ashs of the Company shall have any liability foyabligations of the Company under
Securities or the Indenture or for any claim basedn respect of or by reason of such obligatintheir creation. Each Securityholder by
accepting a Security waives and releases all sabhity. The waiver and release are part of thesideration for the issue of the Securities.

SECTION 11.11Execution in Counterparts.

This Indenture may be executed in any humber ofitparts, each of which shall be an original,dugh counterparts shall together
constitute but one instrument.

ARTICLE 12
REPAYMENT AT THE OPTION OF HOLDERS
SECTION 12.01Applicability of Article.
Securities of any Series which are repayable apgitien of the Holders thereof before their stateaturity shall be repaid in accordance
with the terms of the Securities of such Series.
NORTHWESTERN BELL TELEPHONE COMPANY

By: David R. Laube
VP-Treasure

[SEAL]
Attest:
Michael J. Jense
Assistant Secretai
THE FIRST NATIONAL BANK OF CHICAGO
By: Steven M. Wagne
Vice Presiden
[SEAL]
Attest:

Sharon McGratl
Trust Officer
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QuickLinks-- Click here to rapidly navigate through this dioant

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

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

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

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

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

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

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

d) disclosed in this report any change in the regissanternal control over financial reporting tlvatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

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

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

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

Date: May 10, 2012 /s/ Glen F. Post, Il

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

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

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

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

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

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

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

d) disclosed in this report any change in the regissanternal control over financial reporting tlvatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

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

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

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

Date: May 10, 2012 /s/ R. Stewart Ewing, Jr.

R. Stewart Ewing, Jr.
Executive Vice President, Chief Financial
Officer and Assistant Secrete
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Exhibit 32

Chief Executive Officer and Chief Financial Officer Certification Pursuant to
18 U.S.C. Section 1350, as Adopted Pursuant to Sect906 of the Sarbanes-Oxley Act of 2002

Each of the undersigned, acting in his capas the Chief Executive Officer or Chief Final®fficer of CenturyLink, Inc.
("CenturyLink"), certifies that, to his knowledgée Quarterly Report on Form 10-Q for the quartetesl March 31, 2012 of CenturyLink fully
complies with the requirements of Section 13(ahefSecurities Exchange Act of 1934 and that tfe@nmation contained in the Form 10-Q
fairly presents, in all material respects, thefrfitial condition and results of operations of Ceyitink as of the dates and for the periods
covered by such report.

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

Dated: May 10, 201

By: /s/ Glen F. Post, Il

Glen F. Post, Il
Chief Executive Officer and Preside

Dated: May 10, 201

By: /s/ R. Stewart Ewing, Jr.

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