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PART |. FINANCIAL INFORMATION

Item 1. Financial Statements

CenturyLink, Inc.

CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)
Three months Nine months
ended September 30, ended September 30,
2011 2010 2011 2010

(Dollars in millions, except per share amounts, anghares
in thousands)

OPERATING REVENUE! $ 4,59¢ 1,74¢ 10,69¢ 5,32(

OPERATING EXPENSE!
Cost of services ar

products (exclusive o
depreciation and

amortization) 1,95( 641 4,35 1,912

Selling, general and
administrative 87C 242 2,07t
Depreciation and

amortization 1,22t 35¢€ 2,771 1,06¢
Total operating
expense: 4,04t 1,24z 9,20: 3,74¢
OPERATING INCOME 551 50€ 1,49t 1,574
OTHER INCOME
(EXPENSE)
Interest expens (329 (13¢) (732)
Other income (expense¢
net 7 4 4
Total other income
(expense (317) (134) (73€)
INCOME BEFORE
INCOME TAX
EXPENSE 234 372 75¢ 1,172
Income tax expens 94 14C 29z
NET INCOME $ 14C 23z 46¢€

EARNINGS PER
COMMON SHARE
BASIC $ 0.2¢ 0.7¢ 0.92
DILUTED $ 0.22 0.7¢ 0.92
DIVIDENDS DECLARED

PER COMMON SHARI $ 0.72¢ 0.72¢ 2.17¢ 2.17¢

WEIGHTED AVERAGE
COMMON SHARES
OUTSTANDING

BASIC 612,27 300,70: 504,91¢ 300,05¢
DILUTED 613,68t 301,38t 506,06: 300,66:

See accompanying notes to consolidated finanassients.
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CenturyLink, Inc.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)
Three months Nine months
ended September 30, ended September 30,
2011 2010 2011 2010
(Dollars in millions)
NET INCOME $ 14C 232 46¢€ 722
OTHER
COMPREHENSIVE

(LOSS) INCOME:
Defined benefit pensia
and postretirement
plans, net of $1, $2, $¢
and $(11) ta 2 2 6 4
Loss on interest rate cas
flow hedges, net of
reclassifications to net
income, net of $—, $~
$(2) and —tax — — 4 —
Auction rate securities
marked to market, net
$(2), $—, $(2) and $—

tax 4 — 4 —
Foreign currency
translation adjustmel (15) — (15) —
Other comprehensive
(loss) income a7) 2 a7 (4)
COMPREHENSIVE
INCOME $ 12z 234 44c¢ 71¢

See accompanying notes to consolidated financigstents.
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CenturyLink, Inc.

CONSOLIDATED BALANCE SHEETS

ASSETS

CURRENT ASSET¢
Cash and cash equivalel
Accounts receivable, less allowance of $114 and
Income tax receivabl
Deferred income tax ass
Other
Total current asse

NET PROPERTY, PLANT AND EQUIPMEN
Property, plant and equipme
Accumulated depreciatic
Net property, plant and equipme
GOODWILL AND OTHER ASSETS
Goodwill
Customer relationships, n
Other intangible assets, r
Other
Total goodwill and other asse

TOTAL ASSETS
LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES
Current maturities of lor-term debt
Accounts payabl
Accrued expenses and other liabilit
Salaries and benefi
Income and other tax«
Interest
Other
Advance billings and customer depo:
Total current liabilities
LONG-TERM DEBT
DEFERRED CREDITS AND OTHER LIABILITIES
Deferred income taxe

Benefit plan obligations, n
Other

Total deferred credits and other liabiliti

COMMITMENTS AND CONTINGENCIES (Note 12
STOCKHOLDERS' EQUITY

(UNAUDITED)

Preferred stock—non-redeemable, $25.00 par vaitbpezed 2,000 shares, issur

and outstanding 9 and 9 sha

Common stock, $1.00 par value, authorized 800,08@@es, issued and outstandin

617,427 and 304,948 shal
Additional paic-in capital
Accumulated other comprehensive i
Retained earninc

Total stockholders' equit

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

See accompanying notes to consolidated finanassients.

September 30 December 31

2011 2010

(Dollars in millions
and shares in thousands)

$ 1,12 172
1,99¢ 71z

57 10z

252 81

37€ 74

3,80¢ 1,14%

28,60¢ 16,32¢

(9,316 (7,579

19,29( 8,75

21,70 10,26:

8,651 93(

2,45; 622

832 32¢

33,63 12,14:

$ 56,73 22,03t
$ 1,03¢ 12
1,36( 30¢

697 15¢

452 124

39C 104

252 12z

551 19¢

4,73 1,011

21,14 7,31¢

3,51¢ 2,36¢

3,98: 1,30¢

1,381 38¢

8,88( 4,06+

617 30¢

18,85: 6,181

(15¢) (141)

2,66: 3,30z

21,97¢ 9,647

$ 56,73t 22,03t




Table of Contents

CenturyLink, Inc.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)
Nine months
ended September 30,
2011 2010
(Dollars in millions)
OPERATING ACTIVITIES
Net income $ 46€ 723
Adjustments to reconcile net income to net caskigdea by
operating activities
Depreciation and amortizatic 2,771 1,06¢
Deferred income taxe 29¢ 19
Provision for uncollectible accour 94 67
Changes in current assets and current liabili
Accounts receivabl (66) (137)
Accounts payabl (14) (102)
Accrued income and other tax 80 95
Other current assets and other current liabilities 43 @)
Retirement benefit (170 (267)
Changes in other noncurrent assets and liabi 21 (12
Other, ne (50) 21
Net cash provided by operating activit 3,47: 1,481
INVESTING ACTIVITIES
Payments for property, plant and equipment andaig®d
software (1,51)) (600)
Cash paid for Savvis acquisition, net of $94 casfuaed (1,677) —
Cash acquired in Qwest acquisition, net of $5 qast 41¢ —
Other, ne 14 2
Net cash used in investing activiti (2,749 (59¢)
FINANCING ACTIVITIES
Net proceeds from issuance of l-term debt 3,15¢ —
Payments of lor-term deb (1,447%) (149
Net payments on credit facilii (365 (187)
Dividends paic (1,10%) (65¢)
Net proceeds from issuance of common s 79 54
Repurchase of common sta (32) (149
Other, ne (54) 11
Net cash provided by (used in) financing activi 241 (802)
Effect of exchange rate changes on cash and casaénts (15) —
Net increase in cash and cash equival 95C 81
Cash and cash equivalents at beginning of p¢ 178 162
Cash and cash equivalents at end of pe $ 1,12 242
Supplemental cash flow informatic
Income taxes refunded (paid), | $ 10C (39¢)
Interest paid (net of capitalized interest of $hd &10) $ 76C 34E

See accompanying notes to consolidated financigsents.
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CenturyLink, Inc.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(UNAUDITED)
Nine months endec
September 30,
2011 2010
(Dollars in millions)
COMMON STOCK
Balance at beginning of peri $ 30t 29¢
Issuance of common stock to acquire Qwest, inctydimares
issued in connection with sh-based compensation awa 294 —
Issuance of common stock to acquire Savvis, inolyighare:
issued in connection with shi-based compensation awa 14 —
Issuance of common stock through dividend reinveatn
incentive and benefit plat 5 4
Shares withheld to satisfy tax withholdir QD —
Balance at end of peric 617 303
ADDITIONAL PAID -IN CAPITAL
Balance at beginning of peri 6,181 6,02(
Issuance of common stock to acquire Qwest, incty
assumption of sha-based compensation awa 11,974 —
Issuance of common stock to acquire Savvis, inolydi
assumption of sha-based compensation awa 59¢ —
Issuance of common stock through dividend reinveatm
incentive and benefit plat 74 51
Shares withheld to satisfy tax withholdir (30) (14)
Shar-based compensation and other, 56 37
Balance at end of peric 18,85¢ 6,09
ACCUMULATED OTHER COMPREHENSIVE LOS:
Balance at beginning of peri (141 (85)
Other comprehensive lo ()] 4
Balance at end of peric (15¢) (89)
RETAINED EARNINGS
Balance at beginning of peri 3,30z 3,23¢
Net income 46€ 728
Dividends declare (1,105 (65€)
Balance at end of peric 2,66 3,29¢
TOTAL STOCKHOLDERS' EQUITY $ 21,97¢ 9,60¢

See accompanying notes to consolidated financistents.
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CenturyLink, Inc.

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

Unless the context requires otherwise, refereneekis report to "CenturyLink," "we," "us," or "olrefer to CenturyLink, Inc. and its
consolidated subsidiaries, including Qwest Commatisos International Inc. and its consolidated sidiexies (referred to as "Qwest") for
periods on or after April 1, 2011 and including SAS, Inc. and its consolidated subsidiaries (rederto as "Savvis") for periods on or af
July 15, 2011

(1) Basis of Presentation

Our consolidated balance sheet as of Deeeith 2010, which was derived from our auditedriicial statements, and our unaudited
interim consolidated financial statements provitlecein have been prepared in accordance with gtrutions for Form 10-Q. Certain
information and footnote disclosures normally imt&d in financial statements prepared in accordaiiteaccounting principles generally
accepted in the United States of America have beadensed or omitted pursuant to rules and regualabf the Securities and Exchange
Commission; however, in our opinion, the disclosurede are adequate to make the information pess@ot misleading. We believe that
these consolidated financial statements includeatinal recurring adjustments necessary to faiggsent the results for the interim periods.
The results of operations for the first nine monghthe year are not indicative of the results pémtions that might be expected for the entire
year. These consolidated financial statements dhzeikead in conjunction with the audited conseéiddinancial statements and the nc
thereto included in our Annual Report on Form 1@sKthe year ended December 31, 2010.

Our consolidated financial statements ffier three and nine months ended September 30, 2@1204 0 reflect changes in the way we
present the effects of noncontrolling interestsdrtain of our subsidiaries. To simplify the ovepksentation of our financial statements, we
no longer display immaterial amounts attributabl@®ncontrolling interests as separate items. frrexised presentation we report: (i) income
attributable to noncontrolling interests in othecame (expense), net, (ii) equity attributable aagontrolling interests in additional paid-in
capital and (iii) cash flows attributable to nontrofiing interests in other financing activitiess & result of this change, the amounts we now
report as net income correspond to amounts thgtrexgously reported as net income attributable ¢otGryLink, Inc. This presentation change
had no effect on earnings per common share, tqtatyeor the classification of our cash flows.

During the second quarter of 2011, we ckdrtbe definitions we use to classify expenseossaf services and products and selling,
general and administrative, and as a result, wlassified previously reported amounts to conforrth®current period presentation. These
revisions resulted in the reclassification of $38iom and $98 million from selling, general andmaithistrative to cost of services and products
for the three and nine months ended September03®, 2espectively. Our current definitions are@moivs:

. Cost of services and products (exclusive of deptieci and amortizationqre 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, benefitpesfdssional fees); facilities expenses (whichthirel-party
telecommunications expenses we incur for usingrathgiers' networks to provide services to out@oers); rents and utilities
expenses; equipment sales expenses (such as @gtaiion and modem expenses); costs for univeesaice funds ("USF")
(which are federal and state funds that are estadii to promote the availability of telecommunizasi services to all consumers
at reasonable and
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affordable rates, among other things, and to whietare often required to contribute); and othereesps directly related to our
network and hosting operations.

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

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

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

Recent Accounting Pronouncements.

. In September 2011, the Financial Accounting StaselBoard ("FASB") issued Accounting Standards Upd&SU") 2011-08,
Intangible—Goodwill and Other (Topic 350): Testi@godwill for Impairment This update simplifies the goodwill impairment
assessment by allowing a company to first reviealitptive factors to determine the likelihood ofether the fair value of a
reporting unit is less than its carrying amountefapplying the two-step goodwill impairment tékit is determined that it is
more likely than not that the fair value of a retpag unit is greater than its carrying amount, ¢benpany would not be required
to perform the two-step goodwill impairment test fioat reporting unit. This update is effective iioterim and annual goodwill
impairment tests performed for fiscal years begigrafter December 15, 2011 with early adoption féech This ASU, which
we adopted during the third quarter of 2011, dithave any impact on our consolidated financiakestents.

. In October 2009, the FASB issued ASU 2009R8yenue Recognition (Topic 605): Multiple-DelivdeaRevenue
ArrangementsThis update requires the use of the relative ggejiiice method when allocating revenue in thesegygs
arrangements. This method requires a vendor titsibest estimate of selling price if neither venglpecific objective evidence
nor third party evidence of selling price existsamtevaluating multiple deliverable arrangementss $tandard update was
effective for us on January 1, 2011 and we havetadoit prospectively for revenue arrangementsredtato or materially
modified after January 1, 2011. This standard uptas not had and will not have a material impachur consolidated financ
statements.

(2) Acquisitions
Acquisition of Savvis

On July 15, 2011, we acquired all outstagdiommon stock of Savvis, a provider of cloud imgssolutions, managed hosting, colocation
and network services in domestic and foreign mark#fe believe this acquisition enhances our alilitge an information technology partner
with our existing business customers and strengtben opportunities to attract new business custeinehe future. Each outstanding shar
Savvis common stock immediately prior to the adtjois converted into the right to receive $30 peare in cash and 0.2479 shares of
CenturyLink common stock. We estimate that the egate consideration was $2.378 billion based on:

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

. aggregate consideration of $94 million relatechi pre-combination portion of certain assumed shased compensation
awards of which $33 million was paid in cash.

Upon closing of the acquisition, we alsidg&b47 million to retire certain pre-existing S&sdebt 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 the June 2€dliance of senior notes with an aggregate prihaipaunt of $2.000 billion (See Note 4—
Long-term Debt and Credit Facilities, for additibirdormation about our senior notes).

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 acquireskets and assumed liabilities (and the related mhétation 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 thafiastimates of the fair market value of Savviseésacquired and liabilities assumed, along with
the related allocations to goodwill and intangi$sets. All information presented is preliminarg anbject to revision pending the final fair
market valuation analysis. We expect to completefioal fair value determinations no later than sieeond quarter of 2012. Our final fair ve
determinations may be significantly different ttthose reflected in our consolidated financial stegsts as of September 30, 2011.

Based on our preliminary estimate, the eggte consideration exceeds the aggregate estifa@tedlue of the acquired assets and
assumed liabilities by $1.306 billion, which amobat been recognized as goodwill. This goodwiitisbutable to strategic benefits, includ
enhanced financial and operational scale and ptahemarket diversification that we expect toimalNone 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 ot

current assel $ 212
Property, plant and equipme 1,327
Identifiable intangible asse

Customer relationshir 76€

Capitalized softwar 28

Other 127
Other noncurrent asse 15
Current liabilities, excluding current

maturities of lon-term debt (12€)
Current maturities of lor-term deb! (38)
Long-term debt (847)
Deferred credits and other liabiliti (401)
Goodwill 1,30¢
Aggregate consideratic $ 2,37¢

10
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Acquisition of Qwes

On April 1, 2011, we acquired all of thestanding common stock of Qwest, a provider of diaternet, video and voice services
nationwide and globally. We entered into this asijigin, among other things, to realize certaintsggg benefits, including enhanced financial
and operational scale, market diversification awktaged combined networks. Each outstanding sli@evest common stock immediately
prior to the acquisition converted into the rightéceive 0.1664 shares of CenturyLink common stavith cash paid in lieu of fractional
shares. We estimate that the aggregate consideratie $12.273 billion based on:

. the 294 million shares of CenturyLink common stegdued to consummate the acquisiti
. the closing stock price of CenturyLink common staskof March 31, 2011 of $41.55;

. 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 fractionakrebaf $5 million.

We have recognized the assets and liasliof Qwest based on our preliminary estimatebkeif acquisition date fair values. The
determination of the fair values of the acquireskts and assumed liabilities (and the related métation 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 thafiastimates of the fair market value of Qwestsetsacquired and liabilities assumed, along
the related allocations to goodwill and intangib$sets. As such, all information presented ismiefry and subject to revision pending the
final fair market valuation analysis. We expecttonplete our final fair value determinations n@tahan the first quarter of 2012. Our final
fair value determinations may be significantly difint than those reflected in our consolidatedhfired statements as of September 30, 2011.

Based on our preliminary estimate, the eggte consideration exceeds the aggregate estifa@tedlue of the acquired assets and
assumed liabilities by $10.135 billion, which ambbas been recognized as goodwill. This goodwidittsbutable to strategic benefits,
including enhanced financial and operational saakket diversification and leveraged combined oeks 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 preliminary assignmeiithe aggregate consideration:

April 1, 2011
(Dollars in millions)

Cash, accounts receivable and other

current assel $ 2,124
Property, plant and equipme 9,52¢
Identifiable intangible asse

Customer relationshiy 7,62¢

Capitalized softwar 1,70z

Other 187
Other noncurrent asse 374
Current liabilities, excluding curre

maturities of lon-term debt (2,422
Current maturities of lor-term debi (2,422
Long-term debi (10,259
Deferred credits and other liabiliti (4,300
Goodwill 10,13¢
Aggregate consideratic $ 12,27:

We retrospectively adjusted our previousiyorted preliminary assignment of the aggregatespwonsideration for changes to our
original estimates of the fair value of certaimigeat the acquisition date. These changes aresiét of additional information obtained since
the filing of our Form 10-Q for the quarter endedd 30, 2011. Identifiable intangible assets—otteareased $179 million due to a decreased
tradename valuation and accounts receivable arat othirent assets increased by $88 million primatile to a change in deferred income
taxes and an insurance reimbursement relateditigatibn settlement. Deferred credits and othailities increased by $40 million primarily
from a change in deferred income taxes and a m@visi our pension and post retirement asset vatuaoodwill increased by $130 million as
an offset to the above mentioned changes.

Combined Operating Results

For the three and nine months ended Semte8th 2011, CenturyLink's results of operatiortduided operating revenues (net of
intercompany eliminations) attributable to Qwes$2f731 billion and $5.476 billion, respectivelndaSavvis of $223 million for both periods.
The addition of Qwest and Savvis post-acquisitiparations did not contribute significantly to ownsolidated net income.

The following unaudited pro forma finandiafformation presents the combined results of Qghink, Qwest and Savvis as if these
acquisitions had been consummated as of Janu2@10,

Three months endec Nine months endec
September 30, September 30,
2011 2010 2011 2010
(Dollars in millions)
Operating revenue $ 4,63 4,851 14,03¢ 14,62¢
Net income (loss $ 134 (16) 49z 373
Basic earnings (loss) p
common shar $ 0.22 (0.09) 0.8C 0.61
Diluted earnings (loss) pt
common shar $ 0.2z (0.03) 0.8¢ 0.61

12
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This pro forma information reflects certaijustments to previously reported operating tesprimarily:

. decreased operating revenues and expenses duedbinination of deferred revenues and deferreeeses associated with
installation activities and capacity leases thatenassigned no value at acquisition and the elitisinaf transactions among
CenturyLink, Qwest and Savvis that are now suli@etimination;

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

. decreased recognition of retiree benefit experme®Wwest due to the elimination of unrecognizediagal losses;
. decreased interest expense primarily due to thetamaton of an adjustment to reflect the fair alkf long-term debt; and
. the related income tax effec

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

As of September 30, 2011, we had incurredudative acquisition related expenses, consigimgarily of investment banking and legal
fees, of $76 million for Qwest and $17 million Bavvis. These amounts (which exclude integratigperges) have been included in our
selling, general and administrative expenses dwepast two years. The total amount of these exgsersognized by CenturyLink for the th
and nine months ended September 30, 2011 and 2&¥0as follows:

Three months endec Nine months endec
September 30, September 30,
2011 2010 2011 2010

(Dollars in millions)
Qwest acquisition relate

expense: $ 1 3 59 13
Savvis acquisition related
expense: $ 17 — 17 —

In addition to these expenses Qwest indurtenulative pre-acquisition related expenses afrfillion, including $36 million in periods
prior to being acquired and $35 million on the daftacquisition. Also, Savvis incurred cumulativefacquisition related expenses of
$22 million, including $3 million in periods prido being acquired and $19 million on the date ajugsition. These amounts were not included
in our results of operations.

13
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(3) Goodwill, Customer Relationships and Other Itangible Assets
Goodwill, customer relationships and ofimégingible assets as of September 30, 2011 andniEre31, 2010 consisted of the following:

September 30 December 31

2011 2010
(Dollars in millions)
Goodwill $ 21,70 10,26:
Customer relationships, less accumule
amortization of $1,021 and $3. $ 8,651 93C

Other intangible asse
Capitalized software, less accumulate:
amortization of $318 and $' $ 1,72¢ 164
Other intangible assets subject to
amortization, less accumulated

amortization of $47 and 4 18¢ 40
Indefinite-life intangible asset b4t 41¢
Total other intangible assets, | $ 2,452 622

At September 30, 2011, the net carryingam®of goodwill, customer relationships and oih&ngible assets included preliminary
estimates of $11.441 billion, $7.860 billion and®1 billion, respectively, as a result of our asdions of Qwest and Savvis. We expect to
complete the final determination of these estimatesrelated estimated lives for amortizable intialegassets no later than the second quarter
of 2012 for Savvis and the first quarter of 2012 Quvest.

Total amortization expense for intangildsets for the three and nine months ended Septe8@h2011 was $437 million and
$962 million, respectively. These amounts inclu@&d million related to the Savvis acquisition fath periods, and $395 million and
$795 million related to the Qwest acquisition floe respective periods. We amortize customer reistips primarily over an estimated life of
10 years, using either the sum-of-the-years-dwitstraight-line methods, depending on the typeustomer. We amortize capitalized software
from the Qwest acquisition using the straight-lnethod over estimated lives ranging up to seversyaad amortize other Qwest intangible
assets predominantly using the sum-of-the-yeaiissdigethod over an estimated life of four years.

We estimate that total amortization expdosintangible assets for the three months en@iagember 31, 2011 and for the years ending
December 31, 2012 through 2015 will be as follows:

(Dollars in millions)
Three month

ending

December

2011 $ 45¢€

Year endinc

December

2012 $ 1,67(
2013 $ 1,52¢
2014 $ 1,38:
2015 $ 1,211

We periodically review the estimated liwesl methods used to amortize our other intangideta. The actual amounts of amortization
expense may differ materially from our estimatepeahding on the results of our periodic reviews @mdfinal determinations of acquisition
date fair value related to Savvis' and Qwest'sigitde assets.
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We are required to review goodwill recordlethusiness combinations for impairment at leastually, or more frequently if events or a
change in circumstances indicate that an impairmment have occurred. We are required to write-ddvevalue of goodwill only in periods in
which the recorded amount of goodwill exceeds #ievialue. Our annual measurement date for tegtaglwill impairment is September 30.
Subsequent to our acquisitions of Qwest on Apri11 and Savvis on July 15, 2011, we manage aenatipns based on four operating
segments (regional markets, business markets, séddelenarkets and Savvis operations) and have @mesidhese four operating segments to
be the appropriate level for testing goodwill impaént as of September 30, 2011. Prior to our agguisof Qwest, our reporting units were
generally aligned to our five geographic operatiegjons, under which we managed the substantiibpoof our operations.

We have attributed our goodwill balancesuo segments as follows:

September 30, 201
(Dollars in millions)

Regional market $ 11,75:
Business markel 5,052
Wholesale market 3,592
Savvis operation 1,30¢
Total goodwill $ 21,70:

For each segment, we compare its estinfatedalue to the carrying value of the assets thatttribute to the segment. If the estimated
fair value of the reporting unit is greater thaa garrying value, we conclude that no impairmerdtsx|f the fair value of the segment is less
than the carrying value, a second calculationgsired in which the implied fair value of goodwisl compared to the carrying value of
goodwill that we attribute to the segment. If theplied fair value of goodwill is less than its gang value, goodwill must be written down to
its implied fair value.

At September 30, 2011, we estimated threvidue of our regional, business and wholesaléetamreporting units using an equal
weighting based on a market approach and a disedwaish flow method. The market approach includesise of comparable multiples of
publicly traded companies whose services are coapato ours to corroborate discounted cash flaulte. The discounted cash flow method
is based on the present value of projected caslsfemd a terminal value, which represents the dgdetwrmalized cash flows of the reporting
unit beyond the cash flows from the discrete fieatyprojection period. The estimated cash flowsdaeounted for each segment using a rate
that represents our weighted average cost of dapitéch we determined to be 6.50% as of the measant date (which was comprised of a
pre-tax cost of debt of 7.0% and a cost of equiit§.@%). We also compared the estimated fair vatdeke reporting units to our market
capitalization as of September 30, 2011 and coedudat the indicated implied control premium o%d &as reasonable based on recent
transactions in the market place. As of SeptembeR@11, based on our analysis performed with i@dpehese segments as described above,
we concluded that our goodwill was not impairesdfthat date.

For our Savvis operations, we determinedptteliminary fair value of the assets acquired latilities assumed using various methods,
including an overall discounted cash flow analysisformed for all of Savvis' operations. As of Sepber 30, 2011, the fair value assignments
are still preliminary and could change significgnipon finalization of the fair value assignmemse to the recentness of the acquisition and
the related preliminary valuation results and #eklof any significant adverse events that haveimed to Savvis' operating results or our
expectations of forecasted operating results etllim the preliminary valuation since the July 2611 acquisition date, we have concluded that
the goodwill related to the Savvis operations isimpaired as of September 30, 2011.
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(4) Long-term Debt and Credit Facilities

Longterm debt, including unamortized discounts and juers, at September 30, 2011 and December 31, 28iisted of borrowings |
CenturyLink, Inc. and certain of its subsidiarias,follows:

September 30 December 31
Interest Rates Maturities 2011 2010
(Dollars in millions)

CenturyLink, Inc.

Senior note: 5.000- 7.875% 2012-2039 $ 4,51¢ 2,51¢
Credit Facility — 2015 — 36E
Subsidiaries
Embarq
Corporation
Senior note: 6.738- 7.995% 2013- 2036 4,01 4,01
Other 6.750- 9.000% 2013- 2025 522 522
Qwest
Senior note: 7.125- 8.000% 2014- 2018 2,65( —
Debenture: 6.875- 7.750% 2014- 2051 3,59: —
Other note: 6.500- 8.875% 2011- 2051 5,767 —
Other 2.00- 10.00% 2011- 2018 73 83
Capital lease and
other obligation: Various Various 67% —
Unamortized
premiums,
discounts and
other, ne 36& 173
Total lon¢-term debt 22,17¢ 7,32¢
Less curren
maturities 1,03« 12

Long-term debt,
excluding current
maturities $ 21,14 7,31¢

On September 21, 2011, our indirect whollkned subsidiary, Qwest Corporation ("QC"), iss#iB@d5 million aggregate principal amount
of its 7.50% Notes due 2051 in exchange for netgeds, after deducting underwriting discounts aqmeeses, of $557 million. The notes are
senior unsecured obligations of QC and may be raddein whole or in part, on or after September208,6 at a redemption price equal to
100% of the principal amount redeemed plus accamedunpaid interest to the redemption date. Asriest below under "Subsequent
Events," in October 2011, QC used the net procettlss issuance, together with net proceeds fratels issuance on October 4, 2011 and
available cash, to redeem the $1.500 billion aggfeeprincipal amount of its 8.875% Notes due 2012.

On June 16, 2011, we issued unsecuredrseniies with an aggregate principal amount of $2 8i0ion (“"Senior Notes"), consisting of
(i) $400 million of 7.60% Senior Notes, Series Be @039, (ii) $350 million of 5.15% Senior Notegfi8s R, due 2017 and (iii) $1.250 billion
of 6.45% Senior Notes, Series S, due 2021. Aftdudiéng underwriting discounts and expenses, weived aggregate net proceeds of
$1.959 billion in exchange for the Senior Notes. WM&y redeem the Senior Notes, in whole or in arany time at a redemption price eque
the greater of their principal amount or the présatue of the remaining principal and interestrpants discounted at specified U.S. Treasury
interest rates plus 50 basis points. We used thproeeeds to fund a portion of our acquisitiorsaf/vis and repay certain of Savvis' debt (see
Note Z—Acquisitions). In April 2011, we received commitnbéetters from two banks to provide up to $2.000ds in bridge financing for th
Savwvis acquisition. This arrangement was terminateldine 2011 in connection with the issuance of
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the Senior Notes resulting in $16 million in tractian expenses recognized in other income (expense)

On June 8, 2011, QC issued $661 milliorregate principal amount of its 7.375% Notes duelZ@%exchange for net proceeds, after
deducting underwriting discounts and expensesg483$nillion. The notes are unsecured obligation@6fand may be redeemed, in whole or
in part, on or after June 1, 2016 at a redemptiarepequal to 100% of the principal amount redeeplad accrued and unpaid interest to the
redemption date. QC used the net proceeds, togettieavailable cash, to redeem $825 million aggtegrincipal amount of its 7.875% Nc
due 2011, and to pay related fees and expenses.

As a result of the acquisition of QwestApril 1, 2011, Qwest's pre-existing debt obligaipwhich consisted primarily of debt securities
issued by Qwest Communications International Ind. &vo of its subsidiaries, are now included in consolidated debt balances. On the
acquisition date, Qwest's debt securities haddatacipal balances totaling $11.598 billion, pyadnantly fixed contractual interest rates
ranging from 6.5% to 8.875% (weighted average 68%) and maturities ranging from 2011 to 2043. ifgentures governing Qwest's debt
securities contain customary covenants that reskrécability of Qwest or its subsidiaries fromumdng additional debt, making certain
payments and investments, granting liens, anchgetii transferring assets. We do not anticipatetttese covenants will significantly restrict
our ability to manage cash balances or transfdr basveen entities within our consolidated groupahpanies as needed. In accounting for
the Qwest acquisition, we recorded Qwest's dehirigis at their estimated fair values, which teth$12.292 billion as of April 1, 2011. We
also recorded capital leases and certain othegatinins of Qwest at their estimated fair valuealiog $383 million as of April 1, 2011. Our
acquisition date fair value estimates were basidasily on quoted market prices in active marketd ather observable inputs where quoted
market prices were not available. The amount byclvkiie fair value of Qwest debt securities excedlenl stated principal balances on the
acquisition date of $693 million is being recogmnizes a reduction to interest expense over the réngaierms of the debt.

Aggregate maturities of our long-term d@htcluding unamortized premiums, discounts androtiet) as of September 30, 2011 were as
follows:

(Dollars in millions)

Remainder of 2011 (classified as curr

* $ 61C
Year ending December 3

2012 (including $424 classified

current) $ 462
2013 $ 1,691
2014 $ 2,041
2015 $ 1,381
Thereaftel $ 15,62¢
* includes $573 million aggregate principal amountwof 8.875% Senior Notes due 2012, which were

redeemed in October 201

In January 2011, we entered into a new-f@ar revolving credit facility with various lendefthe "Credit Facility"). The Credit Facility
initially allowed us to borrow up to $1.000 billiobpon consummation of the Qwest acquisition, aurdwing capacity under the Credit
Facility increased to $1.700 billion, for the geslazorporate purposes of us and our subsidiaripgol$400 million of the Credit Facility can
used for letters of credit, which reduce the amawatilable for other extensions of credit. Inteississessed on borrowings using the London
Interbank Offered Rate ("LIBOR") plus an applicabiargin between 0.5% and 2.5% per annum dependirigeotype of loan and
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CenturyLink's then-current senior unsecured lomgitéebt rating. At September 30, 2011, we had mookdngs and an immaterial amount of
letters of credit outstanding under the Credit Rgci

In April 2011, we entered into a $160 rnoifliuncommitted revolving letter of credit facili§LC Facility"), which enables us to provide
letters of credit under terms that may be morefavie than those under the Credit Facility. At 8egder 30, 2011, our outstanding letters of
credit totaled $129 million.

At September 30, 2011, we were in compkawith the provisions and covenants contained mGredit Facility and other debt
agreements.

Subsequent Event

On October 4, 2011, QC issued $950 milhggregate principal amount of its 6.75% Notes dil2n exchange for net proceeds, after
deducting underwriting discounts and expenses9a¥ $nillion. The notes are senior unsecured ohtigatof QC and may be redeemed, in
whole or in part, at a redemption price equal dheater of their principal amount or the presate of the remaining principal and interest
payments discounted at a specified U.S. Treasteydst rate plus 50 basis points. In October 2QI1 used the net proceeds from this
offering, together with the $557 million of net peeds received on September 21, 2011 from theisilznce described above and available
cash, to redeem the $1.500 billion aggregate grat@mount of its 8.875% Notes due 2012 and togtlaglated fees and expenses, which
resulted in an immaterial loss.

(5) Employee Benefits

We sponsor several defined benefit pengians, which in the aggregate cover a substantidign of our employees. In connection with
the acquisition of Qwest on April 1, 2011, we assdrdefined benefit pension plans sponsored by Qfees employees. Based on a
valuation analysis, we recognized a $490 millionliability as of April 1, 2011 for the unfundedastis of the Qwest pension plans, reflecting
projected benefit obligations of $8.267 billionarcess of the $7.777 billion fair value of planeiss

Net periodic pension benefit (income) exgeefor the three and nine months ended Septemb@02@ and 2010 consisted of the
following components:

Three months endec Nine months endec
September 30, September 30,
2011 2010 2011 2010
(Dollars in millions)
Service cos $ 21 14 49 47
Interest cos 16€ 63 39t 184
Expected return on ple
assets (212 (72) (497) (212
Net amortization an
deferral 4 4 11 14
Net periodic pensio
benefit (income) expen. $ (21) 10 (42) 33

Net periodic pension benefit (income) exqeefor the three and nine months ended Septemb@03Q includes income of $19 million a
$37 million, respectively related to Qwest planbsaquent to the April 1, 2011 acquisition date.

We contributed $100 million to certain efraefined benefit pension plans during the ninaiin® ended September 30, 2011.
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We also sponsor plans that provide pos¢neént health care and other benefits to qualifgimgloyees. In connection with the acquisi
of Qwest on April 1, 2011, we assumed postretirdrbenefit plans sponsored by Qwest for certairioéimployees. Based on a valuation
analysis, we recognized a $2.522 billion liabibty of April 1, 2011 for the unfunded status of Quegsostretirement benefit plans, reflecting
estimated accumulated postretirement benefit ofiliga of $3.284 billion in excess of the $762 roiflifair value of the plan assets.

Net periodic postretirement benefit (incyraepense for the three and nine months ended ®bpte30, 2011 and 2010 consisted of the
following components:

Three months endec Nine months endec
September 30, September 30,
2011 2010 2011 2010
(Dollars in millions)
Service cos $ 5 3 12 10
Interest cos 49 8 104 25
Expected return on plan ass (14) (D) (27) (©)]
Amortization of unrecognized prior
service cost — — @ Q)
Net periodic postretirement (incorr
expense $ 40 10 88 31

Net periodic postretirement benefit (incoragpense for the three and nine months ended 18bpte30, 2011 includes $31 million and
$61 million, respectively, related to the Qwesnglaubsequent to the April 1, 2011 acquisition.date report net periodic pension benefit

(income) expense and net periodic postretirememefitgincome) expense in cost of services and yetsdand selling, general and
administrative expenses.

(6) Severance and Leased Real Estate

We have announced reductions in our wodd@nd have accrued liabilities for related sevaawsts. These workforce reductions
resulted primarily from the progression or completof merger integration plans, increased competjpressures and the loss of access lines.
In connection with our April 1, 2011 acquisition @fvest, we assumed severance liabilities relatesthtdar workforce reductions that Qwest
had initiated prior to the acquisition date. Weargeverance liabilities in salaries and benefithin accrued expenses and other liabilities in

our consolidated balance sheets and report sevespenses in selling, general and administratipereses and cost of services and products
in our consolidated statements of operations.

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 reaatdiabilities to reflect our preliminary estimatafsthe fair values of the existing lease
obligations, net of estimated sublease rentals.f@uvalue estimates were determined using diselioash flow methods. Periodically, we
recognize expense to reflect accretion of the distaxd liabilities and we adjust the expense wheraotual experience differs from our initial
estimates. We report the current portion of lidieiti for ceased-use real estate leases in accxpetiges and other liabilities and report the
noncurrent portion in deferred credits and ottegbilities in our consolidated balance sheets. \[dentehe related expenses in selling, general
and administrative expenses in our consolidatadrsients of operations.
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As of September 30, 2011, the current and-4erm portion of our leased real estate acarmaal $26 million and $140 million,
respectively. The remaining lease terms range fddimo 14.3 years, with a weighted average of 8dry.

Changes in our accrued liabilities for sanee expenses and leased real estate for thenoinths ended September 30, 2011 were as
follows:

Severance Real Estate
(Dollars in millions)
Balance at December 31, 2C $ 18 —
Accrued to expens 122 12
Liabilities assumed in Qwest acquisiti 20 16€
Payments, ne (112 19
Balance at September 30, 2( $ 48 16€

Our severance expenses for the three aredmonths ended September 30, 2011 also includedldn and $12 million, respectively, of
sharebased compensation associated with the acceleragtithg of stock awards that occurred in conneatih workforce reductions relatir
to the Qwest and Savvis acquisitions.

(7) Share-based Compensation

We maintain programs that allow our Boaf®wectors (through its Compensation Committe@war Chief Executive Officer as its
delegate) to grant incentives to certain employegsour outside directors in any one or a combnatif several forms, including incentive ¢
non-qualified stock options; stock appreciatiort restricted stock; restricted stock units aedggmance shares. As of September 30, 2011,
we had reserved approximately 61 million sharesoofimon stock that may be issued in connection swithrds under our current incentive
programs. We also offer an Employee Stock PurcRésg which allows eligible employees to purchasecmmmon stock at a 15% discount
based on the lower of the beginning or ending sfo@de during recurring six month offering periods.

Upon the July 15, 2011, closing of our astjion of Savvis, and pursuant to the terms ofrtferger agreement, we assumed certain
obligations under Savvis' share-based compensatiangements. Specifically:

. all Savvis stock options outstanding immediatelpmpto the acquisition were vested in full and weoaverted into 2,420,532
fully vested CenturyLink stock options, and

. all nonvested Savvis restricted stock units outiitenimmediately prior to the acquisition convertetb an aggregate 1,080,070
non-vested CenturyLink awards.

We estimate the aggregate fair value oissimed Savvis share-based compensation arranggensen$123 million, of which
$94 million was attributable to services perfornpeidr to the acquisition date and was includechim¢ost of the acquisition. The fair value of
CenturyLink shares was determined based on thé&428osing price of our common stock on July 14,20The remaining $29 million of the
aggregate fair value of the assumed Savvis awaadsattributable to post-acquisition services arzkiag recognized as compensation
expense, net of estimated forfeitures, over theaneimg 1.3 year vesting period.
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Upon the April 1, 2011, closing of our aigition of Qwest, pursuant to the terms of the ree@greement, we assumed certain obligations
under Qwest's pre-existing share-based compensatiangements. Specifically:

. all Qwest no-qualified stock options outstanding immediatelypid the acquisition converted into an aggreg&fg 198,331
CenturyLink non-qualified stock options (includibgh62,198 fully vested options),

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

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

The aggregate fair value of the assumedsQamgards was $114 million, of which $85 millionsaitributable to services performed prior
to the acquisition date and was included in theé ebthe acquisition. The fair value of CenturyLiskares was determined based on the $41.55
closing price of our common stock on March 31, 20/¢ determined the fair value of Qwest's non-diealistock options, using the Black-
Scholes option-pricing model, reflecting a riskefiaterest rate ranging from 0% to 2.13% (dependimghe expected life of the option), an
expected dividend yield of 6.98%, an expected temging from 0.1 to 4.8 years (depending on théafst remaining contractual term and
exercise price and on historical experience), apeéeted volatility ranging from 11.1% to 35.3% (bd®n the expected term and historical
experience). The remaining $29 million of the aggte fair value of the assumed Qwest awards wabkuittble to post-acquisition period and
was included in the cost of the acquisition, whghbeing recognized as compensation expense, mstiofated forfeitures, over the remaining
vesting periods from 0.1 years to 3.0 years.

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

Weighted-
Average
Number of Exercise
Options Price
(In thousands)
Outstanding at
December 31, 201 5,04C $ 39.0¢
Assumed in Sawvis
acquisition 2,421 $ 38.5¢
Assumed in Qwes
acquisition 7,19¢ $ 34.5(
Exercisec (2,362 $ 31.3i
Forfeited/Expirec (989 $ 68.3¢
Outstanding at
September 30, 201 11,30¢ $ 34.9(
Exercisable at
September 30, 201 8,407 $ 35.0(

At September 30, 2011, the aggregate sitrimalue of options outstanding and exercisable $& million and $61 million, respectively.
The weighted average remaining contractual ternstich options was 5.2 years and 5.9 years, respBcti
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The following table summarizes activity @hving restricted stock and restricted stock umiieds for the nine months ended
September 30, 2011:

Weighted-
Average
Number of Grant Date
Shares Fair Value
(In thousands)
Nonvested a
December 31, 201 289 $ 33.6¢
Granted 92¢ % 36.4(
Assumed in Sawvi
acquisition 1,08C $ 38.5¢
Assumed in Qwest
acquisition 78C $ 41.5¢
Vested (1,71¢) $ 34.31
Forfeited (45) $ 31.6(
Nonvested a
September 30, 201 391 $ 36.81

Total compensation expense for all shasetiayment arrangements for the first nine moot2911 and 2010 was $45 million and
$28 million, respectively. Compensation expenseliernine months ended September 30, 2011 incldgi2amillion for accelerated
recognition of certain awards resulting from thesuammation of the Qwest acquisition. As of Septan30e 2011, there was $83 million of
total unrecognized compensation expense relatedrtshare-based payment arrangements, which wetepeecognize over a weighted-
average period of 1.9 years.
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(8) Earnings Per Common Share

Basic and diluted earnings per common sfaarthe three months and nine months ended Sejetegth 2011 and 2010 were calculated as
follows:

Three months endec Nine months endec
September 30, September 30,
2011 2010 2011 2010

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

Net income $ 14C 232 46€ 723
Earnings applicable to nonvested
restricted stocl — — 2 —

Net income applicable to comm:
stock for computing basic earning
per common shait 14C 232 464 728

Net income as adjusted for purpose

computing diluted earnings per
common shar $ 14C 232 464 723

Shares (Denominator
Weighted average number of shal

Outstanding during peric 613,27: 301,74! 506,45 300,66!
Nonvested restricted sto (1,989 (1,882) (2,052) (1,607)
Nonvested restricted stock un 99t 83¢ 51¢ 1,00C

Weighted average shares outstandil

for computing basic earnings per

common shar 612,27 300,70: 504,91¢ 300,05¢
Incremental common shares

attributable to dilutive securitie
Shares issuable under converti

securities 13 13 13 13
Shares issuable under incent
compensation plar 1,39¢ 671 1,131 592

Number of shares as adjusted
purposes of computing diluted

earnings per common she 613,68t 301,38t 506,06: 300,66:
Basic earnings per common sh 0.2¢ 0.7¢ 0.92 2.4C
Diluted earnings per common shi 0.2: 0.7¢ 0.92 2.3¢

Our calculations of diluted earnings pemawon share exclude shares of common stock thassuwable upon exercise of stock options
when the exercise price is greater than the averagket price of our common stock during the per®ach potentially issuable shares totaled
3.0 million and 2.9 million for the three monthsgded September 30, 2011 and 2010, respectively? anahillion and 3.3 million for the nine
months ended September 30, 2011 and 2010, resglgctiv

(9) Fair Value Disclosure

Our financial instruments consist of castl aash equivalents, accounts receivable, accpagtble and long-term debt, excluding capital
lease obligations. At September 30, 2011, our fif@instruments also included certain investmecusities that we acquired on April 1, 2011
in connection with the Qwest acquisition. The cangyamounts of our cash and cash equivalents, atsoeceivable 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 arengilind
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able to transact for an asset or liability at treasurement date. We use valuation techniques #irdtnize the use of observable inputs and
minimize the use of unobservable inputs when deteng fair value and then we rank the estimatedi@albased on the reliability of the inputs
used following the fair value hierarchy set forththe FASB.

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

Input Level Description of Input
Level1  Observable inputs such as quoted market pricestiveamarkets
Level 2 Inputs other than quoted prices in active markweds are either directly or indirectly observat
Level 3 Unobservable inputs in which little or no marketadexists

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

September 30, 201. December 31, 201l
Input Carrying Carrying
Level Amount Fair Value Amount Fair Value

(Dollars in millions)
Asset—Investmen
securities 3 3 73 73 — —
Liabilities—Long-term
debt, excluding
capital lease
obligations 2 % 21,50! 20,98¢ 7,32¢ 8,007

Our investment securities consist of aurctite debt securities maturing in 2033 to 2036 dha not actively traded in liquid markets. We
have designated these securities as availablal®rasd, accordingly, we report them on our balaheet at fair value on a recurring basis. We
estimated the fair value of these securities ate®eiper 30, 2011 using a probability-weighted cémlv fnodel that considers the coupon rate
for the securities, probabilities of default amgliidation prior to maturity, and a discount ratenceensurate with the creditworthiness of the
issuer. There were no material changes in the ceitiqo or valuation of these securities during pleeiod from the April 1, 2011 acquisition
date to September 30, 2011.

(10) Income Taxes

In connection with our acquisitions of Sasven July 15, 2011 and Qwest on April 1, 2011 reeognized net noncurrent deferred tax
liabilities of approximately $350 million and $58dillion, respectively, which reflects the expecfatire tax effects of certain differences
between the financial reporting carrying amounts tax bases of Savvis' and Qwest's assets antitieshiln addition, Qwest recognized a net
current deferred tax asset of $259 million, whielates primarily to certain accrued liabilitiestthee expected to result in future tax deducti
The primary differences involve Qwest's pension atfiér postretirement benefit obligations as wellex effects for acquired intangible ass
property, plant and equipment and long-term deletuding the effects of acquisition date valuatajustments, for both entities. The net
deferred tax liability is partially offset by a @efed tax asset for expected future tax deductielasing to Savvis' and Qwest's net operating
carryforwards. Based on our consideration of prielary information, we recorded valuation allowano&$10 million and $210 million,
respectively on the acquisition dates for the partyf the acquired net deferred tax assets thatonmot believe is more likely than not to be
realized. Our
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preliminary acquisition date assignment of defeiretme taxes and the related valuation allowaneesabject to adjustment as discussed in
Note z—Acquisitions.

As of September 30, 2011, we had federabperating losses ("NOLs") of approximately $5ilidn. Our acquisitions of Qwest and
Savwvis caused "ownership changes" within the meaoirSection 382 of the Internal Revenue Code. Assalt, our ability to use these NOLs
is subject to annual limits imposed by Section 3B3&spite this, we expect to use substantially fahese NOLs as an offset against our future
taxable income, although the timing of that use @déjpend upon our future earnings and future teounoistances.

Our effective income tax rate was 38.6% 38@3% for the nine months ended September 30, 28d2010, respectively. For the nine
months ended September 30, 2011, our effectivemieciax rate exceeded the federal statutory rad®%f primarily due to state income taxes
and certain nondeductible acquisition expensesigfigroffset by the reversal of a deferred taxets@luation allowance that arose from a
second quarter 2011 change in Wisconsin tax law.

(11) Segment Information

We are an integrated communications compaggaged primarily in providing an array of comnoations services to our residential,
business and wholesale customers, including lémad, distance voice, network access, public acdessdband, data, managed hosting and
video services. We strive to maintain our custoretationships by, among other things, bundling semvice offerings to provide our custom
with a complete offering of integrated communicaticervices. With the acquisition of Savvis on Iilly2011, we expanded our information
technology services; including cloud hosting salngd, managed hosting, colocation and network sesvic

Prior to April 1, 2011, our operations weeported as a single segment. In connection withaocquisition of Qwest on April 1 2011, we
began managing our business in three segmentsg{gnal markets (which consists generally of pdow products and services to residential
consumers, small to medium-sized businesses ai@hed@nterprise customers), (ii) business margetsch consists generally of providing
products and services to enterprise and governoustdomers) and (iii) wholesale markets (which cstssjenerally of providing products and
services to other communications providers). With acquisition of Savvis on July 15, 2011, we hadeed a fourth segment entitled Savvis
operations, which consist of Savvis' legacy operati Our chief operating decision maker reviewsrdig financial information for each of
these segments to evaluate performance and malgotscabout allocating resources. We plan to cometito refine our segment reporting to
reflect ongoing changes in the way we manage osinbss.

In connection with our acquisition of Saaein July 15, 2011 and Qwest on April 1, 2011, weetrevised the way we categorize our
products and services and report our related reagefar strategic services, legacy services andidiggration. These products and services are
described as follows:

. Strategic service, which include primarily private line (includingacial access), broadband, hosting (including cloasting
solutions and managed hosting), colocation, mudttqrol line switching ("MPLS") (which is a datatn@rking technology that
can deliver the quality of service required to sappeal-time voice and video), video (includingRECTYV), voice over Internet
Protocol, or VoIP, and Verizon Wireless services;

. Legacy serviceswhich include primarily local, longistance, switched access, public access, intejsatwices digital networ
("ISDN"), and traditional wide area network, ("WAN'ervices; and

. Data integration, which is telecommunications equipment we self ihéocated on customers' premises and relatefé ggimna
services, such as network management, installation
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maintenance of data equipment and building of petgry fiber-optic broadband networks for our gaweent and business
customers.

Our operating revenues for our productssardices consisted of the following categoriesttierthree and nine months ended
September 30, 2011 and 2010:

Three months endec Nine months endec
September 30 September 30
2011 2010 2011 2010
(Dollars in millions)

Strategic service $ 1,96¢ 51t 4,24¢ 1,52¢
Legacy service 2,21t 1,05: 5,471 3,25¢
Data integratior 16€ 39 34¢ 122
Other 247 141 63t 41¢
Total operating revenut $ 4,59¢ 1,74¢ 10,69¢ 5,32(

Other operating revenues include revenmm funiversal support funds which allows us to reezavportion of our costs under federal and
state cost recovery mechanisms and certain sueh&ogour customers, including billings for ouruggd contributions to several USF
programs. These surcharge billings to our customerseflected on a gross basis in our statemémavations (included in both operating
revenues and expenses) and aggregated approxiraggdymillion and $88 million for the nine monthsded September 30, 2011 and 2010.
We also generate these other operating revenuesléasing and subleasing of space in our offic&dngs, warehouses and other properties.
We centrally-manage the activities that generateatother operating revenues and consequently téeseues are not included in any of our
four segments described below.

In connection with the recent reorganizatid our segments, we also revised the way we odtEgour segment revenues and expenses.
Our segment revenues include all revenues fronsiategic services, legacy services and data iatiegras described in more detail above.
We report our segment expenses for regional markatiness markets and wholesale markets as fallows

. Direct expenseswhich generally are specific, incremental expsniseurred 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 expenseswhich are determined by applying activity-basedtimg and other methodologies to include network
expenses, facilities expenses and other expenshsasifleet, product management, and real estagnegs.

The business markets segment currentlyigeswsome of the same services as the Savvis aperaegment, and we may reclassify in
future reports the revenues and expenses assouidtethose services as part of our Savvis opemnatgegment. We will continue to classify
those services as part of the business marketsesggmtil we are able to further integrate Legaay\8s. We have revised our prior period
revenue classifications to conform to our currextegories.

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 refine our expense methodology andhbatpcating expenses to Savvis operations asomérale integrating it among our other
segments beginning in 2012.
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We do not assign depreciation and amoitinaxpense to our segments, as the related assttsapital 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 agsdht to specific segments. In
addition, other income (expense) does not relateitcsegment operations and is therefore exclused dbur segment results. Our chief
operating decision maker does not review assetsapithl expenditures by segment, nor does hededlue centrally-managed income and
expenses noted above in the calculation of segimeoitne. We have recast our prior period operatasglts based on our new segment
reporting.

Segment information for the three and mronths ended September 30, 2011 and 2010 is sureddrelow:

Three months endec Nine months endec
September 30, September 30,
2011 2010 2011 2010
(Dollars in millions)

Total segment revenu $ 4,34¢ 1,607 10,06: 4,902
Total segment expens 2,044 61z 4,45¢ 1,80
Total segment incom $ 2,30¢ 994 5,61( 3,09¢
Total margin percentac 53% 62% 56% 63%
Regional markets

Revenue! $ 2,22( 1,151 5,59¢ 3,50¢

Expense: 1,00¢ 45¢ 2,40¢ 1,338

Income $ 1,21¢ 692 3,18¢ 2,17(

Margin percentag 55% 60% 57% 62%
Business market:

Revenue! $ 927 67 1,91z 201

Expense: 57C 31 1,15(C 90

Income $ 357 36 765 111

Margin percentag 39% 54% 40% 55%
Wholesale market:

Revenue! $ 97¢ 38¢ 2,33¢ 1,19¢

Expense: 297 124 72z 38C

Income $ 682 26E 1,611 81¢

Margin percentag 70% 68% 69% 68%
Savvis operation:

Revenue! $ 223 — 22: —

Expense: 172 — 172 —

Income $ 51 — 51 —

Margin percentag 23% — 23% —
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The following table reconciles segment meato net income for the three and nine monthsa&agptember 30, 2011 and 2010:

Three months endec Nine months endec
September 30, September 30,
2011 2010 2011 2010
(Dollars in millions)
Total segment incom $ 2,30¢ 994 5,61( 3,09¢
Other operating revenu 247 141 63E 41¢€
Depreciation ani
amortization (1,22%) (35¢) 2,77)) (1,069
Other unassigned operati
expense: (77€) (277) (2,979 (874
Other income (expense),
net (319 (1349 (736€) (402)
Income tax expens (99) (140 (299) (449
Net income $ 14C 232 46€ 723

(12) Commitments and Contingencies

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

To the extent appropriate, we have accliaddities for the matters described below.
Litigation Matters Relating to CenturyLink and Embarq

In December 2009, subsidiaries of Centumklfiled two lawsuits against subsidiaries of SphNextel to recover terminating access
charges for VolIP traffic owed under various intentection agreements and tariffs which presently@pmate $34 million. The lawsuits
allege that Sprint Nextel has breached contraatfated tariffs, and violated the Federal Commutidces 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 Spriextsl. We currently expect Sprint Nextel to file @ppeal of this decision. The other lawsuit,
filed on behalf of all legacy CenturyLink operatiagtities, is pending in federal court in Louisialmathat case, in early 2011 the Court
dismissed certain of CenturyLink's claims, referottier claims to the FCC, and stayed the litigatitie have not accrued a liability related to
these matters.

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 (Civil Action No. 07-CV-2602),group of retirees filed a putative class actiomdait challenging the decisions to make
certain modifications in retiree benefits programgting to life insurance, medical insurance arebsgription drug benefits, generally effective
January 1, 2006 and January 1, 2008. Defendartslmm&mbarg, certain of its benefit plans, its Eoygpke Benefits Committee and the
individual plan administrator of certain of its ledits plans. Additional defendants include Sprimixi| and certain of its benefit plans. The
Court has certified a class on certain of plaigtiflaims, but rejected class certification astt@pclaims. Embarg and other defendants
continue to vigorously contest these claims andgds We believe it is premature to estimate thgaichthis lawsuit could have to our results
of operations or financial condition. In 2009, #irrg in Embarq's favor was entered in an arbitrapiooceeding filed by 15 former Centel
executives, similarly challenging the benefits dems

Over 60 years ago, one of our indirect glibses, Centel Corporation, acquired entitie thay have owned or operated seven former
plant sites that produced "manufactured gas" uagepcess widely used through the mid-1900s. Céatebeen a subsidiary of Embarq since
being spun-off in
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2006 from Sprint Nextel, which acquired Centel @93. None of these plant sites are currently oworezberated by either Sprint, Nextel,
Embarq or their subsidiaries. On three sites, Embad the current landowners are working with theidnmental Protection Agency ("EP/
pursuant to administrative consent orders. Remiediaixpenditures pursuant to the orders are natargd to be material. On five sites,
including the three sites where the EPA is invoJM@dntel has entered into agreements with othempiatly responsible parties to share
remediation costs. Further, Sprint Nextel has ajteéndemnify Embarq for most of any eventualiliparising from all seven of these sites.
Based upon current circumstances, we do not expisdssue to have a material adverse impact omesuits of operations or financial
condition.

Litigation Matters Relating to Qwest

The terms and conditions of applicable Wglacertificates or articles of incorporation, agreents or applicable law may obligate Qwe:
indemnify its former directors, officers or empl@gewith respect to certain of the matters descr@ow, and Qwest has been advancing legal
fees and costs to certain former directors, 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 district court in Haarlem, thetderlands, alleging tort and mismanagement clainder Dutch law. Qwest and Koninklijke
KPN N.V. ("KPN") are defendants in this lawsuit a¢pwith a number of former KPNQwest supervisoryrdaaembers and a former officer of
KPNQwest, some of whom were formerly affiliated w@@west. Plaintiffs allege, among other thingst ttefendants' actions were a cause of
the bankruptcy of KPNQwest, and they seek damagethié bankruptcy deficit of KPNQwest, which isiolad to be approximately
€4.200 billion (or approximately $5.700 billion basen the exchange rate on September 30, 2011)staugory interest. Two lawsuits
asserting similar claims were previously filed agaiQwest and others in federal courts in New §ars2004 and Colorado in 2009; those
courts dismissed the lawsuits without prejudicgl@grounds that the claims should not be litigéteitie United States.

On September 13, 2006, Cargill Financiatihégs, Plc and Citibank, N.A. filed a lawsuit iretDistrict Court of Amsterdam, the
Netherlands, against Qwest, KPN, KPN Telecom Bavid other former officers, employees or supervitmgrd members of KPNQwest, sc
of whom were formerly affiliated with Qwest. Theusuit alleges that defendants misrepresented KPN@inancial and business condition
in connection with the origination of a credit fidtgiand wrongfully allowed KPNQwest to borrow fundnder that facility. Plaintiffs allege
damages of approximately €219 million (or approxeha$300 million based on the exchange rate oneselper 30, 2011).

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

Several putative class actions relatinth&oinstallation of fiber-optic cable in certaighis-of-way were filed against Qwest on behalf of
landowners on various dates and in various conrfdabama, Arizona, California, Colorado, Floridgorgia, lllinois (where there is a federal
and a state court case), Indiana, Kansas, Massgtthudichigan, Mississippi, Missouri, Nevada, NEl&xico, New York, Oregon, South
Carolina, Tennessee, Texas, Utah and WashingtarthEanost part, the complaints challenge Qweigftg to install its fiber-optic cable in
railroad rights-of-way. The complaints allege ttie railroads own the right-of-way as an easenteitdid not include the right to permit
Qwest to install its fiber-optic cable in the righftway without the plaintiffs' consent. Most oftlactions purport to be brought on behalf of
state-wide classes in the named plaintiffs' respestates, although two of the currently pendiotioas purport to be brought on behalf of
multi-state classes. Specifically, the lllinoiststaourt action purports to be on behalf of landersrin lllinois, lowa, Kentucky, Michigan,
Minnesota, Nebraska, Ohio and Wisconsin, and tb&ha state court action purports to be on belafraational class of landowners. In
general, the complaints seek damages on theortesspfass and unjust enrichment, as well as peritimages. On July 18, 2008,
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a federal district court in Massachusetts enteredrder preliminarily approving a settlement ofaflthe actions described above, except the
action pending in Tennessee. On September 10, 20®8purt denied final approval of the settlem@mngrounds that it lacked subject matter
jurisdiction. On December 9, 2009, the court issaedvised ruling that, among other things, deaiedotion for approval as moot a

dismissed the matter for lack of subject mattesgliction. The parties are now engaged in negatiadettiements on a state-by-state basis, and
have filed and received preliminary approval oéttlement in Alabama federal court, and Tennesisge sourt. Preliminary and final approval
also has been granted in a federal court actidltinnis, to which Qwest is a party, and in a sianihction in Idaho, to which Qwest is not a
party. One group of plaintiffs filed a motion withe judicial panel on multi-district litigation déag consolidation of all the federal actions,
which Qwest and all other defendants, as well secand group of plaintiffs, opposed. On August®,2 the multi-district litigation panel
denied the motion.

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, anst relating to employee claims, various tax issaesasional grievance hearings before
labor regulatory agencies, patent infringemenialli®ens and miscellaneous third party tort actidiiie outcome of these other proceedings is
not predictable. However, we do not believe thatulimate resolution of these other proceedinfisy aonsidering available insurance
coverage, will have a material adverse effect anfioancial position, results of operations or célsiws.
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Item 2.
CenturyLink, Inc.

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

Unless the context requires otherwise, refereneekis report to "CenturyLink," "we," "us," or "olrefer 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

Overview

Management's Discussion and Analysis odi@ml Condition and Results of Operations ("MD&A¥luded herein should be read in
conjunction with MD&A and the other information Inded in our Annual Report on Form 10-K for theyeaded December 31, 2010. The
results of operations for the first nine monthshaf year are not indicative of the results of oflena that might be expected for the entire year.

On July 15, 2011, we acquired Savvis. OnilAp 2011, we substantially expanded the scomksdze of our business through our
acquisition of Qwest. As a result, direct compargsof our results of operations for the three and months ended September 30, 2011 with
the corresponding periods of 2010 are less meauitizdin usual. For additional information aboutsénacquisitions, see Note Zequisitions.
In addition, our financial results continue to fieeted by integration costs related to our Jul@2@cquisition of Embarq Corporation
("Embarqg").

In the discussion that follows, we refethie business that we operated prior to the Qwezgtisition (including Embarq's business) as
"Legacy CenturyLink" and refer to the incrementasimess activities that we now operate as a reétiie Savvis acquisition as "Legacy
Sawvis" and the Qwest acquisition as "Legacy Qweédthough we now manage our combined company single enterprise and are actively
integrating the operations of the legacy companiesgenerally continue to conduct operations thhahg legacy company that conducted the
same operations before the applicable acquisifionordingly, the amounts that we attribute to Legg@uvest below are substantially similar to
the amounts that Qwest reports in its separatadiabstatements, with adjustments in certain msta to eliminate the effects of intercompany
transactions. Due to the magnitude of our receqiaitions in relation to Legacy CenturyLink opéoas, in the combined company variance
discussions below we have separated out the impébtsth the Legacy Qwest and Legacy Savvis foraeohd visibility, although we actively
manage the combined company through our four setgmas discussed further below.

We are an integrated communications compaggaged primarily in providing an array of comnoations services to our residential,
business and wholesale customers, including lowhle@ng distance voice and network access, pubtiess, broadband, data, managed hosting
and video services. In certain local and regionailkats, we also provide fiber transport and sesvioecompetitive local exchange carriers,
security monitoring, and other communications, @ssfonal and business information services. Withasguisition of Savvis on July 15, 20:
we expanded our information technology servicaadtude cloud hosting solutions and colocation B

We operate approximately 14.8 million ascéses in 37 states, which are telephone lineshieg from the customers' premises to a
connection with the public switched telephone nekw@Ve also serve approximately 5.5 million broauhaubscribers as of September 30,
2011. During the second quarter of 2011, we updatednethodology for counting our subscribers atkas lines where we provide the
services. We now count access lines when we irthakervice. Our access line methodology incluaidg those access lines that we use to
provide services to external customers and
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excludes lines used solely by us and our affiliafag new methodology also excludes unbundled l@mgpkincludes stand-alone broadband
subscribers. Our methodology for counting our astiees may not be comparable to those of othempeornes.

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

. promote lon-term relationships with our customers through bungdbf integrated service

. provide new services, such as video, cloud hostiigtions, managed hosting, colocation servicesotimer additional services
that may become available in the future due to adesin technology, wireless spectrum sales byéukeral Communications
Commission ("FCC") or improvements in our infrasture;

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

. pursue acquisitions of additional communicatioragpprties if available at attractive prices;
. increase usage of our networks; i

. market our products and services to new custor

Prior to April 1, 2011, our operations weeported as a single segment. In connection withaoquisitions of Savvis on July 15, 2011 and
Qwest on April 1, 2011, we have organized our bessrinto the following operating segments:

. Regional market, which consists generally of providing products aervices to residential consumers, small to nme-sized
businesses and regional enterprise customers;

. Business marketswhich consists generally of providing productsl aervices to enterprise and government customers;

. Wholesale marke!, which consists generally of providing products aervices to other communications providers;

. Savvis operationwhich currently consists generally of providing tiog and network services primarily to businessa@uers

when provided by Legacy Savvis.

The business markets segment currentlyigeswsome of the same services as the Savvis aperaegment, and we may reclassify in
future reports the revenues and expenses assouidtethose services as part of our Savvis openatg&egment. We will continue to classify
those services as part of the business marketsesggmtil we are able to further integrate Legaay\ss.

We now report financial information sepahatfor each of these segments; however, our segimnmation does not include capital
expenditures and certain revenues and expensesdhatnage on a centralized basis. As we contmi@egrate our recent acquisitions, we
may make further changes to our segment repor@ng.segment results are not necessarily indicativbe results of operations that our
segments would have achieved had they operateadred-alone entities during the periods presentedaBditional information about our
segments, see Note 11—Segment Information and RexflOperations—Segment Results" below.

During 2011 and 2010, we have incurred atieg expenses related to our acquisitions of Savwduly 2011, Qwest in April 2011 and
Embarg in July 2009. These expenses are reflectedst of services and products and selling, géaedhadministrative expenses in our
consolidated statements of
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operations for the three and nine months endece8dmr 30, 2011 and 2010 and are summarized below.

Three months endec Nine months endec
September 30, September 30,
2011 2010 2011 2010

(Dollars in millions)
Cost of services and
products:
Integration and other
expenses associated
with acquisitions $ 14 10 39 22
Severance expenses ar
accelerated recognitic
of share-based awarc
and retention
compensation
associated with
acquisitions 3 — 18 12

Selling, general and
administrative
Expenses incurred 1
effect acquisition: $ 19 3 79 13
Integration and othe
expenses associated
with acquisitions 70 14 132 42
Severance expenses ¢
accelerated recognitic
of share-based awarc
and retention
compensation
associated with
acquisitions 2 2 137 18
$ 87 19 34¢ 73

This table does not include costs incubrg@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 $1.0®illion of operating expenses associated
with transaction and integration costs (which idels the expenses noted above) and approximatetyéifilon of capital expenditures
associated with integration activities (which irass capital expenditures incurred since the AprddiL1 acquisition date).

We are required to review goodwill recordlethusiness combinations for impairment at leastually, or more frequently if events or a
change in circumstances indicate that an impairmmat have occurred. We are required to write-ddvevalue of goodwill only in periods in
which the recorded amount of goodwill exceeds #ievialue. Our annual measurement date for tegtaglwill impairment is September 30.
Subsequent to our acquisitions of Qwest on Aprd11 and Savvis on July 15, 2011, we manage cenatipns based on four operating
segments (regional markets, business markets, sdielenarkets and Savvis operations) and have amesidhese four operating segments to
be the appropriate level for testing goodwill impaént as of September 30, 2011. Prior to our agguisof Qwest, our reporting units were
generally aligned to our five geographic operatiegions, under which we managed the substantigibpoof our operations.
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We have attributed our goodwill balancesuo segments as follows:

(Dollars in millions)

Regional

markets  $ 11,75:
Business

markets 5,052
Wholesale

markets 3,592
Sawvvis

operation 1,30¢
Total

goodwill  $ 21,70:

For each segment, we compare its estinfatedalue to the carrying value of the assets thatttribute to the segment. If the estimated
fair value of the reporting unit is greater thaa tarrying value, we conclude that no impairmeidtex|f the fair value of the segment is less
than the carrying value, a second calculationgsiired in which the implied fair value of goodwisl compared to the carrying value of
goodwill that we attribute to the segment. If thgplied fair value of goodwill is less than its gang value, goodwill must be written down to
its implied fair value.

At September 30, 2011, we estimated threvidue of our regional, business and wholesaléetareporting units using an equal
weighting based on a market approach and a disedwaish flow method. The market approach includesise of comparable multiples of
publicly traded companies whose services are ccapeto ours to corroborate discounted cash flaulte. The discounted cash flow method
is based on the present value of projected caslsftmd a terminal value, which represents the dgdetwrmalized cash flows of the reporting
unit beyond the cash flows from the discrete fieatyprojection period. The estimated cash flowsdaeounted for each segment using a rate
that represents our weighted average cost of ¢apitéch we determined to be 6.50% as of the mesamant date (which was comprised of a
pre-tax cost of debt of 7.0% and a cost of equiit§.@%). We also compared the estimated fair vatdeke reporting units to our market
capitalization as of September 30, 2011 and coedudat the indicated implied control premium o%d &as reasonable based on recent
transactions in the market place.

For our Savvis operations, we determinedpifeliminary fair value of the assets acquired latillities assumed using various methods,
including an overall discounted cash flow analyssformed for all of Savvis' operations. As of Sepber 30, 2011, the fair value assignments
are still preliminary and could change significgntpon finalization of the fair value assignmemse to the recentness of the acquisition and
the related preliminary valuation results and #wklof any significant adverse events that havemed to Savvis' operating results or our
expectations of forecasted operating results edliin the preliminary valuation since the July 2611 acquisition date, we have concluded that
the goodwill related to the Savvis operations isimpaired as of September 30, 2011.

As of September 30, 2011, based on ouyaisgberformed with respect to these segmentssasided above, we concluded that our
goodwill was not impaired as of that date. Howewasrof that date, the estimated fair value of égganal markets and wholesale markets
exceeded their carrying value by less than 5%. A&8s point increase in the discount rate usediiranalysis would have caused the
estimated fair values of the regional markets ahdlesale markets goodwill to be less than theiryirag values and thus would have required
us to perform the second step of goodwill impairtrtesting.

We cannot assure that adverse conditiohsatitrigger future goodwill impairment testing an impairment charge. A number of factors,
many of which we have no ability to control, coalffiect our financial condition, operating resultsldusiness prospects and could cause our
actual results to differ from the estimates andiagions we employed in our goodwill impairmentiteg. These factors include, but are not
limited to, (i) further weakening in the overalleeomy; (ii) a significant decline in our stock griand resulting market capitalization;

(iif) changes in the discount rate; (iv) successful
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efforts by our competitors to gain market shareuinmarkets; (v) adverse changes as a result ofaegy actions; (vi) a significant adverse
change in legal factors or in the overall busir@ssate; and (vii) recognition of a goodwill impaient loss in the financial statements of a

subsidiary that is a component of our reportingsure will continue to monitor certain events timpact our operations to determine if an
interim assessment of goodwill impairment shoulghedormed prior to the next required testing adt8eptember 30, 2012.

Our analysis presented below is organipgatdvide the information we believe will be usefiol understanding the trends affecting our
business. This discussion should be read in cotipmwith our consolidated financial statementstém 1 of Part | of this report. Additional
events, uncertainties and trends discussed in "Raskors" in Item 1A of Part |l of this report malso materially impact our business
operations and financial results.
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RESULTS OF OPERATIONS

The following table summarizes the resafteur operations for the three and nine monthedrgeptember 30, 2011 and 2010. Our
operating results include operations of Qwest frquls following April 1, 2011 and Savvis for patofollowing July 15, 2011.

Three months endec Nine months endec
September 30 September 30
2011 2010 2011 2010
(Dollars in millions except per share amounts
Operating revenue $ 4,59¢ 1,74¢ 10,69¢ 5,32(
Operating expenst 4,04¢ 1,24; 9,20t 3,74¢
Operating incomi 551 50€ 1,49t 1,57¢
Interest expens (329 (13¢) (732) (41€)
Other income (expense
net 7 4 (4) 14
Income tax expens (94) (140 (293) (449)
Net income $ 14C 23z 46¢€ 727
Earnings per commc
share:
Basic $ 0.2¢ 0.7¢€ 0.92 2.4C
Diluted $ 0.2 0.7¢€ 0.92 2.3¢
Total employees (As of
September 3C 49,25( 19,73¢

The following table summarizes our broadbanbscribers and access lines as of Septemb2080,and 2010 and indicates the change in
the measures attributable to the Qwest acquisitiwhother factors:

September 30 Increase (Decrease
2011 2010 CenturyLink Qwest Total
(In thousands)
Broadban
subscrik 5,48¢ 2,31¢ 12€ 3,03¢ 3,16t
Access
lines 14,80: 6,61: (468) 8,65¢ 8,19(

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

Net income was $140 million and $232 miilfor the three months ended September 30, 2012@H@, respectively, and $466 million
and $723 million for the nine months ended SepterBbe2011 and 2010, respectively. The lower lewélset income in 2011 were primarily
attributable to the acquisition of Qwest as of Afri2011, which resulted in substantial acquisitiseverance and integration expenses, as
presented in the table under "Overview" above. tgggavvis' and Legacy Qwest's post-acquisition agers, which included substantial
severance and integration expenses and signifigantisition accounting adjustments to depreciadiaoth amortization expense based on
preliminary valuation estimates (see Note 2—Acdjoiss and Note 3-Goodwill, Customer Relationships and Other Intalggfssets), did nc
contribute significantly to our consolidated netdme. Our current preliminary valuation estimatesuw recently acquired assets and liabili
are subject to change in the future, including ¢h@dated to customer relationship assets, whichnesult in material changes to amortization
expense. Within our Legacy CenturyLink businesewgin in strategic services revenues (which we desdurther below) did not fully offset
lower revenues from
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other services and products, further contributmthe decreases in consolidated net income foquleter and year to date periods.

Diluted earnings per common share were3par2l $0.76 for the three months ended Septembh@03Q and 2010, respectively, and $(
and $2.39 for the nine months ended September(3d, @nd 2010, respectively. Diluted earnings paresifor the three and nine months ended
September 30, 2011 were substantially lower tharathounts for the corresponding periods of 2010tdtiee decreases in net income, as well
as increases in the weighted average number diaoglisg common shares. The increase in outstarstiages was primarily attributable to the
issuance of 294 million shares in connection whith Qwest acquisition on April 1, 2011 and the issgsof 14.313 million shares in connect
with the Savvis acquisition on July 15, 2011.

Operating Revenues

In connection with the recent changes tosegments, we also revised the way we categouzeroducts and services and report our
related revenues. Currently, we categorize ourymts] services and revenues into the followinggates:

. Strategic service, which include primarily private line (includingacial access), broadband, hosting (including cloasting
solutions and managed hosting), colocation, mudttqrol line switching ("MPLS") (which is a datatn@rking technology that
can deliver the quality of service required to suppeal-time voice and video), video (includingRECTYV), voice over Internet
Protocol, or VoIP, and Verizon Wireless services;

. Legacy serviceswhich include primarily local, longistance, switched access, public access, intehsatwices digital networ
or ISDN, directory advertising and traditional wideea network, or WAN, services;

. Data integration, which is telecommunications equipment we sell ihéocated on customers' premises and relatefé ggimna
services, such as network management, installatiohmaintenance of data equipment and buildingagnietary fiber-optic
broadband networks for our government and busioestomers; and

. Other revenue, which consists primarily of USF revenue and sargks.
We have revised our prior period revenassifications to conform to our current categories.

For the three and nine months ended Sepe8th 2011 our operating revenues increased sutahain comparison with the
corresponding periods of 2010 primarily due to acmuisition of Savvis and Qwest. The following ebsummarize our revenues for Legacy
CenturyLink, Legacy Qwest and Legacy Savvis.

Three months endec

September 30, Increase (Decrease
2011 2010 CenturyLink Qwest Sawvis Total
(Dollars in millions)

Strategic

service: $ 1,96¢ 51t 33 1,197 223 1,45:
Legacy

services 2,21¢ 1,05: (117) 1,27¢ — 1,162
Data

integrat 16€ 39 @) 134 — 127
Other 247 141 (15 121 — 10¢
Total

operatir

revenue $ 4,59¢ 1,74¢ (206) 2,731 228 2,84¢
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Nine months endec

September 30, Increase (Decrease
2011 2010 CenturyLink Qwest Sawvis Total
(Dollars in millions)

Strategic

service: $ 4,24 1,52« 107 2,39( 223 2,72(
Legacy

services 5,471 3,25¢ (37€) 2,591 — 2,21t
Data

integrat 34¢ 122 (26) 252 — 22¢
Other 63t 41¢ (26) 242 — 217
Total

operatir

revenue $ 10,69¢ 5,32( (32)) 5,47¢ 228 5,37¢

For the three and nine months ended Seme8th 2011, total operating revenues increase@¥82illion and $5.378 billion, as compal
to the amounts for the same periods of 2010. Timeseases were largely attributable to the acqarsivf Qwest, which contributed total
operating revenues (net of intercompany eliminafjarf $2.731 billion and $5.476 billion, respectivd_egacy CenturyLink operating
revenues decreased $106 million, or 6.1%, and $8Ribn, or 6.0%, for the quarter and year to da¢eiods ended September 30, 2011. These
decreases were primarily attributable to declimdggacy services revenues, which reflected thérmaing loss of access lines in our markets.
At September 30, 2011, we had 14.803 million actirss, of which 8.658 million were in Legacy Qwessharkets. Access lines in our Legacy
CenturyLink markets declined to 6.145 million ap&snber 30, 2011 from 6.613 million as of Septen8ikr2010, a decrease of 7.1%. We
believe the decline in the number of access lines pvimarily due to the displacement of traditiomakline telephone services by other
competitive products and services. Based on ouentretention initiative, we estimate that oures=tline loss will be between 7.0% and 7.5%
in 2011 with respect to our incumbent markets (gsigk of the impact of access line loss in the prtigs we acquired from Qwest in April
2011). For the remainder of 2011, we anticipatdlamaccess line loss in the properties we acquinath Qwest. Our legacy services revenues
were also negatively impacted in 2011 by the camthmigration of customers to bundled service oftgr at lower effective rates. The
decreases in our legacy services revenues wetliallyaoffset by higher revenues from strategic $&s revenues. Broadband and private line
services accounted for a majority of the growtktiategic services revenues.

We are aggressively marketing our strategiwices (including our data hosting services) @atd integration to offset the continuing
declines in our legacy services revenues. We teler recent acquisitions of Savvis and Qweststigngthen our ability to achieve this goal.
Further analysis of our operating revenues by sagim@rovided below in "Segment Results.”

Operating Expenses

As discussed in Note 1Basis of Presentation, during the second quartgddi, we changed the definitions we use to ckagsipenses i
cost of services and products and selling, gersraladministrative, and have reclassified priorqgeamounts to conform to our new
definitions. For the three and nine months endgide®eber 30, 2011, our operating expenses increagedantially in comparison to the
amounts for the comparable periods of 2010 primaltie to our acquisition of
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Qwest. The following tables summarize our operagirgenses for these periods and indicate the changxpenses resulting from Legacy
CenturyLink, Legacy Qwest and Legacy Savvis.

Three months endec
September 30, Increase (Decrease
2011 2010 CenturyLink Qwest Sawvis Total
(Dollars in millions)

Cost of

services

and

products

(exclusive

of

depreciatic

and

amortizatic $ 1,95( 641 14 1,17: 122 1,30¢
Selling,

general an

administral 87C 243 48 52¢ 5C 627
Depreciation

and

amortizatic 1,22t 35¢ 18 79¢ 51 867
Total

operating

expense: $ 4,04~ 1,24 80 2,50( 223 2,80:

Nine months endec
September 30, Increase (Decrease
2011 2010 CenturyLink Qwest Sawvis Total
(Dollars in millions)

Cost of

services

and

products

(exclusive

of

depreciatic

and

amortizatic $ 4,357 1,912 13 2,31( 122 2,44F
Selling,

general an

administrat 2,07t 76E 75 1,18¢ 5C 1,31¢(
Depreciation

and

amortizatic 2,771 1,06¢ 50 1,601 51 1,702
Total

operating

expense: $ 9,20 3,74¢ 13¢€ 5,09¢ 22¢ 5,45

The increases in total operating expens&2.803 billion and $5.457 billion for the threedanine month periods were largely attributable
to the inclusion of $2.500 billion and $5.096 lwilli respectively, in post-acquisition Legacy Qwestrating expenses (net of intercompany
eliminations) in our consolidated operating expengeaddition, the acquisition of Savvis on Juby 2011 increased our consolidated oper:
expenses by $223 million for the three and ninetimperiods ended September 30, 2011. Qwest andsSepsrating expenses included
substantial severance and integration expenseglhasisignificant acquisition accounting adjustisen depreciation and amortization
expense based on preliminary valuation estimatas Kote 2—Acquisitions and Note 3—Goodwill, CustoiRelationships and Other
Intangible Assets). Excluding the effects of Leg&wyest and Savvis expenses, total operating expénseased $80 million, or 6.4%, for the
quarter and $138 million, or 3.7%, for the nine moperiod (which, as described further below, idelertain of the transaction, severance
integration expenses summarized above under "Oagtthat are allocable to Legacy CenturyLink's agiens).

Cost of services and products for Legacgt@gLink operations increased $14 million, or 2,28d $13 million, or 0.7%, for the thr



and nine month periods ended September 30, 20l tfre amounts for the comparable periods of 20h@s& increases were primarily due to
an increase in expenses associated with providindagilities-based video service of $17 milliondaBB5 million,
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respectively, and an increase in severance angratten expenses associated with our recent atignisiof $1 million and $11 million,
respectively. These increases were partially offge$20 million year-to-date decrease in facilitests associated with the migration of legacy
Embarq long-distance traffic to our internal netisor

Legacy CenturyLink selling, general and adstrative expenses increased $48 million, or 49.8nd $75 million, or 9.8%, for the three
and nine months ended September 30, 2011 frormtlogirats for the comparable periods of 2010. Fopatiods presented, our expenses
include significant transaction, severance andjiatgon expenses related to the Savvis, Qwest amubEq acquisitions (see table in
"Overview" above). Changes in the timing and amair@west and Savvis integration expenses resirntedt increases in Legacy
CenturyLink selling, general and administrative exges of $51 million and $139 million for the thee®l nine months ended September 30,
2011, respectively, from the amounts for the coraplar periods of 2010. We had year-to-date decredsg22 million in operating taxes,
which were primarily due to favorable property tad transaction tax settlements in 2011 and $2llomih compensation expenses, which
were primarily due to workforce reductions and lowension expense. In addition, these increases paatially offset by a $9 million and
$11 million, respectively, reduction in bad debpemse.

Depreciation and amortization for LegacytDeyLink increased $18 million, or 5.0%, and $5llion, or 4.7%, for the three and nine
months ended September 30, 2011, respectively, thheramounts for the comparable periods of 2010ciwéare primarily due to higher levels
of property, plant and equipment in 2011.

Other Income (Expense)

For the three and nine months ended Sepe8th 2011, our interest expense increased suladhaim comparison with the correspond
periods of 2010. The following tables summarize totel other income (expense) for these periodségacy CenturyLink, Legacy Qwest and
Legacy Savvis.

Three months endec

September 30, Increase (Decrease
2011 2010 CenturyLink Qwest Sawvis Total
(Dollars in millions)
Interest
expens $ (3249) (13¢) 23 15¢ 5 18€
Other
income
(expen:
net 7 4 1 — 4 (©)]
Total
other
income
(expen: $ (317) (139 24 15¢ 1 183
Nine months endec
September 30, Increase (Decrease
2011 2010 CenturyLink Qwest Sawvis Total
(Dollars in millions)
Interest
expens $ (732) (41€) 3 30¢ 5 31€
Other
income
(expen:
net 4 14 21 1 4 18
Total
other
income
(expen: $ (73€) (402 24 30¢ 1 334
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Interest on debt assumed in the Qwest aitiui, and incurred subsequent to this acquisitiocreased total interest expense by
$158 million and $308 million for the three andeimonths ended September 30, 2011, respectively, thhe amounts for the comparable
periods of 2010. See Note 4—Long-term Debt and i€CFatilities and "Liquidity and Capital Resourcd®low for additional information
about the debt assumed in the Qwest acquisition.

Interest expense for Legacy CenturyLinkéased $23 million, or 16.7%, for the quarter aBdrllion, or 0.7%, for the nine months
ended September 30, 2011, respectively. Theseaseseare primarily due to interest on our senitesim aggregate principal of $2.000 billi
issued in June 2011 to finance the Savvis acquisipartially offset by principal repayments madeitly 2010 and the first quarter of 2011.

Other income (expense) reflects certaimit@ot directly related to our core operationsluding gains and losses from nonoperating asse
dispositions and impairments, our share of incoramfour 49% interest in a cellular partnershipeiiast income and foreign currency gains
and losses. Other income (expense) for Legacy @dritik was essentially flat and changed by $21ianillfor the three and nine months en
September 30, 2011, respectively, from the amdianthe comparable periods of 2010. This changepviasarily due to $16 million in
transaction expenses incurred in connection withitgating an unused bridge loan financing commitimelated to the Savvis acquisition (see
Note —Acquisitions).

Income Tax Expense

Our income tax expense for the three and months ended September 30, 2011 decreased $ié6 mund $156 million, respectively,
from the amounts for the comparable periods of 20b@se decreases reflect lower third quarter @ad-{o-date pre-tax income. Our effective
income tax rate for the nine months ended SepteBMe2011 increased in part by the effects of aeriandeductible expenses incurred in
connection with our acquisition of Qwest which veabstantially offset by the effects of a chang@/isconsin tax law that resulted in
recognition of a $14 million tax benefit in the ead quarter of 2011.
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Segment Results

The following table summarizes our segnreatilts for the three and nine months ended Semeth 2011 and 2010:

Three months endec Nine months endec
September 30, September 30,
2011 2010 2011 2010
(Dollars in millions)

Total segment revenu $ 4,34¢ 1,607 10,06 4,90z
Total segment expens 2,044 613 4,45 1,80¢
Total segment incom $ 2,30¢ 994 5,61( 3,09¢
Total margin percentag 53% 62% 56% 63%
Regional markets

Revenue: $ 2,22( 1,151 5,59 3,50z

Expense: 1,00t 45¢ 2,40¢ 1,33¢

Income $ 1,21¢ 692 3,18¢ 2,17

Margin percentag 55% 60% 57% 62%
Business market:

Revenue! $ 927 67 1,91z 201

Expense: 57C 31 1,15C a0

Income $ 357 36 763 111

Margin percentag 39% 54% 40% 55%
Wholesale market:

Revenue! $ 97¢ 38¢ 2,33 1,19¢

Expense: 297 124 722 38C

Income $ 682 265 1,611 81¢

Margin percentag 70% 68% 69% 68%
Savvis operation:

Revenue! $ 223 — 22¢ —

Expense: 172 — 172 —

Income $ 51 — 51 —

Margin percentag 23% — 23% —

The lower levels of margin percentage &mrional markets and business markets in 2011 weraply attributable to the inclusion of
Qwest's results beginning April 1, 2011.
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The following table reconciles our totagjseent revenues and total segment income presebtee & operating revenues and operating
income reported in our consolidated statementgpefations.

Three months endec Nine months endec
September 30, September 30,
2011 2010 2011 2010
(Dollars in millions)
Total segment revenu $ 4,34¢ 1,607 10,06: 4,90z
Other operating revenu 247 141 63t 41€
Operating revenue
reported in our
consolidated statement
of operations 4,59¢ 1,74¢ 10,69¢ 5,32(
Total segment incom 2,30t 994 5,61( 3,09¢
Other operating revenu 247 141 63% 41¢€
Depreciation and
amortization (1,22%) (35¢) (2,779 (1,069
Other unassigned operati
expense: (77€) (277) (2,979 (8749
Operating income reporte
in our consolidated
statements of operatio $ 551 50¢€ 1,49¢ 1,57¢

In connection with the recent reorganizatidé our business segments, we also revised thengagategorize our segment revenues and
segment expenses. Our major revenues categorisfraiegic services, legacy services and dataretieg, each of which is described in more
detail in "Operating Revenues" above. We reportsegment expenses for regional markets, businedetaand wholesale markets as
follows:

. Direct expenseswhich generally 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 expenseswhich are determined by applying activity-basedtimg and other methodologies to include network
expenses, facilities expenses and other expenshsasifleet, product management, and real estagnegs.

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 refine our expense methodology andhbaltpcating expenses to Savvis operations asoméirae integrating it among our other
segments beginning in 2012.

We do not assign depreciation and amoitinaxpense to our segments, as the related asgttapital expenditures are centrally-
managed. Other unassigned operating expenses tcprsiarily of expenses for centrally-managed adstiative functions (such as finance,
information technology, legal and human resourees)) severance expenses. Interest expense is alsdec from segment results because we
manage our financing on a total company basis and hot allocated assets or debt to specific setgmknaddition, other income (expense)
does not relate to our segment operations aneisftbre excluded from our segment results. We hewa@st our prior period operating results
based on our new segment reporting.
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We periodically review and refine the metblogies used to allocate expenses to our segnietsnore information on our segment
reporting, see Note 11—Segment Information.

Regional Markets

The operations of our regional markets sagrhave been impacted by several significant seimtluding 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 marketmsed; In
order to remain competitive, we believe continualigreasing connection speeds is important. Asaltieve continue to invest
in our fiber to the node, or FTTN, deployment, whadlows for the delivery of higher speed broadbseices. While
traditional ATM-based broadband services are diegjirthey have been more than offset by growthharfbased 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 wiaicghgnificant portion of consumers already havaatiband services. We
expect these efforts will improve our ability tongpete and grow our broadband subscribers.

. Access lines Our voice revenues have been, and we expecthiiegontinue to be, adversely affected by accéss llosses
Intense competition and product substitution cargito drive our access line losses. For examplayroansumers are
substituting cable and wireless voice and electramiil services for traditional voice telecommutiimas services. We expect
that these factors will continue to impact our bass. Service bundling and other product promotiassiescribed below,
continue to be some of our responses to offsdbeeof revenues as a result of access line losses.

. Service bundling and product promotio We offer our customers the ability to bundle ripldt products and services. The
customers can bundle local services with otheriees\wsuch as broadband, video, long-distance areless. While our video
and wireless services are an important piece otostomer retention strategy, they do not makegeleontribution to strategic
services revenues. However, we believe customéug tiae convenience of, and price discounts aswatiaith, receiving
multiple services through a single company. Whiladie price discounts have resulted in lower averagenues for our
individual products, we believe service bundlesticmre to positively impact our customer retentibnaddition to our bundle
discounts, we also offer limited time promotionsaur broadband service for qualifying customers Wwhee our broadband
product in their bundle which further aids our #pito attract and retain customers and increaageisf our services.

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

response to our workload requirements, productiwifgrovements and changes in industry, competitaghnological and
regulatory conditions.
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The following tables summarize the opetiesults from Legacy CenturyLink and Legacy Qwesbur regional markets segment for
three months and nine months ended September 30; 20

Three months endec
September 30, Increase (Decrease
2011 2010 CenturyLink Qwest Total
(Dollars in millions)

Segment revenue

Strategic service $ 72¢ 30E 10 414 424

Legacy service 1,45¢ 812 (70 717 647

Data integratior 32 34 4 2 2

Total revenue 2,22( 1,151 (64) 1,13 1,06¢
Segment expense

Direct 952 44¢ 7 497 504

Allocated 53 10 (28) 71 43

Total expense 1,00t 45¢ (22) 56¢ 547
Segment incom $ 1,21¢ 693 (43 56E 52z
Segment margi

percentag! 55% 60%

Nine months endec
September 30, Increase (Decrease
2011 2010 CenturyLink Qwest Total
(Dollars in millions)

Segment revenue

Strategic service $ 1,771 90¢< 45 82¢ 874

Legacy service 3,72t 2,49: (219 1,451 1,232

Data integratiot 92 107 (29 4 (15)

Total revenue 5,59¢ 3,50¢ (299 2,28¢ 2,091
Segment expense

Direct 2,29¢ 1,29t 27 971 99¢

Allocated 11€ 38 (52) 13C 78

Total expense 2,40¢ 1,33¢ (25 1,101 1,07¢
Segment incom $ 3,18¢ 2,17( (16€) 1,18¢ 1,01t
Segment margi

percentag! 57% 62%

Segment Income

The acquisition of Qwest on April 1, 205tdely contributed to an increase in our regionatkats segment income of $522 million and
$1.015 billion for the three and nine months enfledtember 30, 2011, respectively. Our consolidséggnent margin percentage declined as a
result of lower margins in Legacy Qwest marketgréent income for our Legacy CenturyLink operatidesreased $43 million and
$168 million for the three and nine months endept&aber 30, 2011, respectively, from the amountshie comparable periods of 2010,
reflecting declines in revenues while expenses ieedarelatively flat.
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Segment Revenues

Excluding 2011 revenues attributable to@weest acquisition, regional markets revenues @sea: $64 million, or 5.6%, and
$193 million, or 5.5%, for the three and nine maentinded September 30, 2011, respectively, fromartheunts for the comparable periods of
2010. For both periods, growth in strategic sewievenues did not fully offset a decline in legaewices revenues. The higher amounts of
strategic services revenues are due principaliga@ases in the number of broadband subscribarsally offset by the effects of rate
discounts. Increases in Ethernet and video servickesnes also contributed to higher strategic setwrevenues. Legacy services revenues
decreased primarily due to declines in local sewiassociated with access line losses resultimg the competitive pressures summarized
above.

Segment Expenses

Regional markets expenses, exclusive ohtg@west expenses, decreased $21 million, or 486%$25 million, or 1.9%, for the three
and nine months ended September 30, 2011, reselgctirom the amounts for the comparable period®0df0. Beginning in the second qua
of 2011, various expenses, including bad debt, wezkassified between direct and allocated experdesse reclassifications resulted in
increased direct expenses and reduced allocateshsap for the three and nine month periods endetéi@ber 30, 2011 from the amounts for
the comparable periods in 2010. In addition, dieegienses increased primarily due to increasea ¢ogtrovide facilities-based video services
partially offset by lower marketing and advertisexpenses and decreased employee related expermstsworkforce reductions.

Business Market:

The operations of our business markets sagimve been impacted by several significant sgindluding 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 revenues continues to migraterflegacy services to strategic services as oerige an
government customers increasingly demand custonairddntegrated data, Internet and voice servidesoffer diverse
combinations of emerging technology products amdices such as MPLS, private line, hosting, andP”/s¢rvices. We believe
these services afford our customers more flexybititmanaging their communications needs and enabte partner with them
to improve the effectiveness and efficiency of tlogierations. Although we are experiencing priceagession on our strategic
services, we expect overall revenues from thesecssrto grow.

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

. Data integration. We expect both data integration revenue andelated costs will fluctuate from quarter to quagsithis
revenue stream tends to be more sensitive than @henue streams to changes in the economy actthttges in spending
trends of our federal government customers. Weeatlyr expect revenues and expenses for the remadh@®11 to be lower
than they were during the comparable periods 00201

. 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
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business markets segment to benefit indirectly fedficiencies in our company-wide network operasion

The following tables summarize the opeatiesults from Legacy CenturyLink and Legacy Qwesbur business markets segment for
the three and nine months ended September 30, aAdiindicate the changes resulting from the Qaegtisition and other factors:

Three months endec
September 30, Increase (Decrease
2011 2010 CenturyLink Qwest Total
(Dollars in millions)

Segment revenue

Strategic service $ 442 15 — 42¢ 42¢

Legacy service 35C 47 2 30& 303

Data integratiot 134 5 3 132 12¢

Total revenue 927 67 5) 86% 86C
Segment expense

Direct 252 — 5 247 252

Allocated 31¢ 31 5) 29z 287

Total expense 57C 31 — 53¢ 53¢
Segment incom $ 357 36 (5) 32€ 321
Segment margi

percentag! 39% 54%

Nine months endec
September 30, Increase (Decrease
2011 2010 CenturyLink Qwest Total
(Dollars in millions)

Segment revenue

Strategic service $ 89¢ 43 Q) 857 85€

Legacy service 75€ 143 (8) 623 61F

Data integratior 25€ 15 @) 24¢ 241

Total revenue 1,91z 201 (16) 1,72¢ 1,712
Segment expense

Direct 48¢ 1 7 481 48¢

Allocated 661 89 (8 58C 572

Total expense 1,15C a0 (D) 1,061 1,06(
Segment incom $ 763 111 (15) 667 652
Segment margi

percentag: 40% 55%

Segment Income

The acquisition of Qwest on April 1, 20htieased substantially the scale of our busineskatsasegment, resulting in an increase in our
segment income of $321 million and $652 million floe three and nine months ended September 30, B8sdectively. Legacy Qwest
operations accounted for 93% and 90% of our segnesehues and 91% and 87% of our segment inconteddhree and nine months ended
September 30, 2011, respectively. Segment incomieefgacy CenturyLink operations
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decreased by $5 million and $15 million, respedyivor the three and nine months ended Septembe2@®L1 as compared to the amounts for
the same periods of 2010.

Segment Revenues

Legacy CenturyLink business markets revergzreased $5 million, or 7.5%, and $16 millian8.8%, for the three and nine months
ended September 30, 2011, respectively, from thmuais for the comparable periods of 2010. Theseedses primarily reflect lower revent
from legacy services driven by access line losedd@wver data integration revenues due to lowerssaf data integration equipment.

Segment Expenses

Business markets segment expenses, exelabivegacy Qwest expenses, were flat for the threknine months ended September 30,
2011 from the amounts for the comparable periodXaD. Direct expense increased primarily due tpleyee related expenses resulting from
additional sales headcount in 2011. Allocated egpsmlecreased as a result of lower network expegisgsd to cost optimization efforts.

Wholesale Markets

The operations of our wholesale marketsnegy have been impacted by several significantigeimcluding those described below. The
discussion that follows generally applies to bath loegacy CenturyLink markets and our Legacy Qwestkets for periods after the April 1,
2011 acquisition date.

. Private line services (including special acce: Demand for our private line services continuemtoease, despite o
customers' optimization of their networks, industonsolidation and technological migration. While expect that these factors
will continue to impact our wholesale markets segtnee ultimately believe the growth in fibbased special access provide
wireless carriers for backhaul will, over time, st the decline in copper-based special accesgpibto wireless carriers as
they migrate to Ethernet, and bandwidth consummioms, although the timing and magnitude of thishhological migration
uncertain.

. Access and local services reven Our access and local services revenue has begmyeaexpect will continue to be, advers
affected by technological migration, industry cdigattion and rate reductions. For example, conssraeg substituting cable,
wireless and VolP services for traditional voicketemmunications services, resulting in continueckas revenue loss. We
expect these factors will continue to adverselydotpur wholesale markets segment.

. Long-distance services revenu&Vholesale long distance revenues continue tdrdeak a result of customer migration to more
technologically advanced services, price compressieclining demand for traditional voice servieesl industry consolidation.
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The following tables summarize the opegatiesults of Legacy CenturyLink and Legacy Qwesbiar wholesale markets segment for the
three and nine months ended September 30, 2011:

Three months endec
September 30, Increase (Decrease
2011 2010 CenturyLink Qwest Total
(Dollars in millions)

Segment revenue

Strategic service $ 57z 19t 23 35¢ 37¢

Legacy service 40€ 194 (45) 257 21z

Total revenue 97¢ 38¢ (22 612 59C
Segment expense

Direct 44 32 (1) 13 12

Allocated 25¢ 92 14 147 161

Total expense 297 124 13 16C 17z
Segment incom $ 682 26& (35 452 417
Segment margin

percentag: 70% 68%

Nine months endec
September 30, Increase (Decrease
2011 2010 CenturyLink Qwest Total
(Dollars in millions)

Segment revenue

Strategic service $ 1,34¢ 57¢ 63 704 767

Legacy service 98¢ 62C (149 517 36¢

Total revenue 2,33 1,19¢ (86) 1,221 1,13t
Segment expense

Direct 121 10t (8) 24 16

Allocated 601 27E 9 317 32¢€

Total expense 722 38C 1 341 34z
Segment incom $ 1,611 81¢ (87) 88C 793
Segment margi

percentag: 69% 68%

Segment Income

The acquisition of Qwest on April 1, 20htdely contributed to an increase in our wholessdekets segment income of $417 million and
$793 million for the three and nine months endegt&aber 30, 2011, respectively. Segment incomedoitegacy CenturyLink operations
decreased $35 million and $87 million for the thaeel nine months ended September 30, 2011, resplgctirom the amounts for the
comparable periods of 2010, reflecting principaéclines in revenues in both periods, as disculss#ter below.

Segment Revenues

Excluding 2011 revenues attributable to@weest acquisition, wholesale markets revenuesdsed $22 million, or 5.7%, and
$86 million, or 7.2%, for the three and nine morghsled
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September 30, 2011, respectively, from the amdontthe comparable periods of 2010. These decreaflest substantially lower revenues
from legacy services, partially offset by growthr@venues from strategic services. The decreadegaiy services revenues reflect ongoing
declines in access and local services volumesearahues due to the substitution of cable, wiredessVolP services for traditional voice
telecommunications services. Growth in strategigises revenues, primarily relating to private lened special access services, partially offset
the declines in legacy services revenues.

Segment Expenses

Wholesale markets expenses, exclusive gty Qwest expenses, increased $13 million, orapamd were flat for the three and nine
months ended September 30, 2011, respectively, thheramounts for the comparable periods of 201fedDexpenses decreased for the year-
to-date period as a result of reduced access cefies;ting lower local services and access volumes

Sawvis Operation:
The operations of our Savvis operationsreay have been impacted by several significantseimcluding those described below.

. Colocation. We generate colocation revenue from sales ofespad power usage related to housing of customeedwnd
managed equipment within our data centers. We moatio see pricing pressures with respect to thexséces as low-cost
wholesale colocation providers continue to entermarket, and we expect this trend to continue.

. Managed hosting. Managed hosting services include the physicahdnidalized services necessary for customers tscauce
their IT applications using dedicated hosting alodid hosting solutions located within our data eesitas well as related
consulting and solution design services. Revenuthfse services has been increasing as we cortirfoeus on increasing our
managed hosting offerings.

. Network services Represents managed network services, includingaged virtual private network ("VPN"), hosting a
network and bandwidth services. Segment incoméhfEse services has been relatively flat duringotist quarter due to pricing
pressures on VPN and bandwidth services offsen@gases in network services that support our etitme and managed
hosting service offerings.

The following tables summarize the opeatiesults of Savvis operations for the three ané mionths ended September 30, 2011. These
operating results only include Savvis from theiguaisition date of July 15, 2011:

Three and nine months ende

September 30, Increase
2011 2010 (Decrease)
(Dollars in millions)
Segment revenue $ 22% — 222
Segment expens: 172 — 17z
Segment incom $ 51 — 51
Segment margin percenta 23% —
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Segment Revenues

Segment revenue for our Savvis operaticss $223 million for the three and nine months eriegtember 30, 2011. Revenue was
derived primarily from collocation services of $84llion, or 38%, managed hosting services of $8Hioni, or 38%, and network services of
$55 million, or 24%.

Segment Expenses

Segment expenses attributed to Savvis tipasawas $172 million for the three and nine msrehded September 30, 2011. These
expenses were derived primarily from cost of sewiand products of $122 million and selling, geln@nd administrative expenses of
$50 million.

LIQUIDITY AND CAPITAL RESOURCES
Overview

Excluding cash used for the Savvis acqaisjtwe have relied primarily on cash provided lpg@tions to 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.

Our acquisition of Qwest on April 1, 201lidato a lesser extent, Savvis on July 15, 20KLlted in significant changes in our
consolidated financial position and our future cesfuirements. At September 30, 2011, our castcasld equivalents totaled $1.123 billion,
compared to $173 million as of December 31, 201@ $950 million year to date increase in cash c&fI8557 million in net proceeds from
September 21, 2011 issuance of debt securitiearahdirect wholly owned subsidiary, Qwest Corpaat("QC"), the proceeds from which
were used in October 2011 to call $550 million agate principal amount of QC's $1.500 billion natas 2012.

As of September 30, 2011, we had negatwmking capital of $929 million, reflecting currelbilities of $4.737 billion in excess of
current assets of $3.808 billion, compared to pasivorking capital of $132 million as of Decem!3dr, 2010. The unfavorable change in our
working capital position is primarily due to ourrswlidation of Qwest's working capital accountsvall as approximately $1.034 billion in
current maturities of long-term debt, offset intdar the increase in cash and cash equivalentsi rdteve. We anticipate that our existing cash
balances and net cash provided by operating @esyitvhich 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. Werabsy draw from time to time on our
$1.700 billion credit facility (the "Credit Faciit) (discussed further below) as a source of ligyid and when necessary.

The following table summarizes our consatiidl cash flows (which include cash flows from Ssvand Qwest after their acquisition da
for the nine months ended September 30, 2011 ah@: 20

Nine months endec

September 30, Increase
2011 2010 (Decrease)
(Dollars in millions)
Net cash provided by operating activit $ 3,47¢ 1,481 1,99-
Net cash used in investing activiti (2,749 (59¢) 2,151
Net cash provided by (used in) financ
activities 241 (802 1,04:

Net cash provided by operating activitetargely attributable to the acquisition of Qwestjch contributed net cash provided by
operating activities of $1.544 hillion. The increas also partially due to a $200 million reductiorpension contributions during the nine
months ended September 30, 2011
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compared to the amounts for the comparable pefi@d10. Our consolidated financial statementsemlitl of Part | in this report provide
information about the components of net incomediffdrences between net income and net cash prowge@perating activities. For
additional information about our operating reswte "Results of Operations” above.

Net cash used in investing activities inleld payments for property, plant and equipmentcapitalized software of $1.511 billion in
2011, including $795 million for Qwest and Savyiest-acquisition capital expenditures, comparedbi@0 million in 2010. In addition, we
paid $1.671 billion, net of $94 million cash recsiy for the acquisition of Savvis on July 15, 20C&sh used in investing activities was
partially offset by cash acquired through the asitjon of Qwest of $419 million, net of $5 milliarash paid, as of April 1, 2011.

Net cash used in financing activities dasesl primarily due to us receiving $3.159 billiomet proceeds from the issuance of debt in the
current year-to-date period, while we did not hamg long-term borrowings in the comparable 20100geThese cash inflows were partially
offset by payments to reduce debt totaling $1.80ibi, consisting primarily of (i) $546 million ipayments to retire debt assumed by us in the
Savvis acquisition, (ii) $877 million to retire Qstenotes and (iii) $365 million to retire indebteds under our Credit Facility (described fur
below). We paid dividends of $1.105 billion and 864illion for the nine months ended September 82,12and 2010. Although our quarterly
dividend per common share was unchanged, our didig@yments increased by $447 million as a resuhlieissuance of 308 million comm
shares in connection with our acquisition of Quaesd Savvis as well as the issuance of shares widéncentive compensation and other
programs. We currently expect to continue our euramnual dividend of $2.90 per share, subjecutoboard's discretion.

Debt and Other Financing Arrangements

We have available a four-year $1.700 hillievolving Credit Facility, which expires in Jamp2015. Up to $400 million of the Credit
Facility can be used for letters of credit, whieluces the amount available for other extensiowseafit. Available borrowings under the
Credit Facility are also effectively reduced by astanding borrowings under our commercial pgpegram. Our commercial paper progt
borrowings are effectively limited to the lesse$af500 billion or the total amount available untter Credit Facility. At September 30, 2011,
we had no borrowings and an immaterial amountttéde of credit outstanding under the Credit Fgcili

The Credit Facility has 21 lenders, witlmenitments ranging from $2.5 million to $135 milliddnder the Credit Facility, we, and our
indirect subsidiary, Qwest Corporation, ("QC"), rnomintain a debt to EBITDA (earnings before inggréaxes, depreciation and amortization,
as defined in our Credit Facility) ratio of not redhan 4:1 and 2.85:1, respectively, as of thedagtof each fiscal quarter for the four quarters
then ended. The Credit Facility also contains eatieg pledge covenant, which generally providegict®ons if we pledge assets or permit li
on our property, and requires that any advancesnthé Credit Facility must also be secured equally ratably. The Credit Facility also has a
cross payment default provision, and the Creditlfiaand certain of our debt securities also hakess acceleration provisions. When present,
these provisions could have a wider impact on tligyithan might otherwise arise from a default ccederation of a single debt instrument. To
the extent that our EBITDA (as defined in our Ctédicility), is reduced by cash settlements or judgts, including in respect of any of the
matters discussed in Note 12—Commitments and Cgerticies, our debt to EBITDA ratios under certaibtdgreements will be adversely
affected. This could reduce our financing flexiyildue to potential restrictions on incurring agitl debt under certain provisions of our debt
agreements or, in certain circumstances, couldtriesa default under certain provisions of sucheggnents.
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At September 30, 2011, our long-term detaifding current maturities) totaled $22.176 bitlj compared to $7.328 billion outstanding at
December 31, 2010. Substantially all of the $14.18#l®n increase in our debt is attributable te gicquisition of Qwest on April 1, 2011 and
our recent borrowings to fund the acquisition of\8sand the retirement of its credit facility inly 2011 and to affect the October 2011 debt
redemptions described below. Qwest's pre-existeig dbligations consisted primarily of debt sedesiissued by Qwest Communications
International Inc. and two of its subsidiaries wh#avvis' remaining debt obligations consist prilpaf capital leases, all of which are now
included in our consolidated debt balances. Theritures governing Qwest's debt securities contstomary covenants that restrict the ab
of Qwest or its subsidiaries from incurring additid debt, making certain payments and investmgnésiting liens and selling or transferring
assets. Based on current circumstances, we dotioipate that these covenants will significantgtrict our ability to manage cash balance
transfer cash between entities within our constdidgroup of companies as needed.

In accounting for the Qwest acquisition, meorded Qwest's debt securities at their estifaie values, which totaled $12.292 billion as
of April 1, 2011. Our acquisition date fair valugtimates were based primarily on quoted markeeprig active markets and other observable
inputs where quoted market prices were not availalthe amount by which the fair value of Qwestlstdecurities exceeds their stated
principal balances on the acquisition date of $888on and is being recognized as a reductiomteriest expense over the remaining terms of
the debt.

At the close of the Qwest and Savvis adtjois, we also recorded capital leases and ceothiar obligations of Qwest and Savvis at their
estimated fair value estimates and as of SepteBhe2011, these obligations had a carrying valugsgb million.

On September 21, 2011, QC issued 7.5% Nhte2051 in the aggregate principal amount of $6ilon in exchange for net proceeds,
after deducting underwriting discounts and expense®557 million. On October 4, 2011, QC issue8®@nillion aggregate principal amount
of its 6.75% Notes due 2021 in exchange for netgeds, after deducting underwriting discounts aqetieses, of $927 million. QC used the
net proceeds from these offerings and availablb,casedeem the $1.500 billion aggregate princgmabunt of its 8.875% Notes due 2012 and
to pay all related fees and expenses, which residtan immaterial loss.

On June 16, 2011, we issued unsecuredrsesties with an aggregate principal amount of 32 ilion ("Senior Notes"), consisting of
(i) $400 million of 7.60% Senior Notes, Series Be @039, (ii) $350 million of 5.15% Senior Notegfi8s R, due 2017 and (iii) $1.250 billion
of 6.45% Senior Notes, Series S, due 2021. Aftdudiéng underwriting discounts and expenses, weived aggregate net proceeds of
$1.959 billion in exchange for the Senior Notes. ¥8ed the net proceeds along with available cafimtthe cash portion of our acquisition
of Savvis and repay Savvis' credit facility delsgNote 2—Acquisitions). In April 2011, we receivammitment letters from two banks to
provide up to $2.000 billion in bridge financing fine Savvis acquisition. This arrangement was iteatad in June 2011 in connection with the
issuance of the Senior Notes resulting in $16 arilin transaction expenses recognized in othemirc@expense), net.

On June 8, 2011, QC issued $661 milliorregate principal amount of its 7.375% Notes duelZf@ifexchange for net proceeds, after
deducting underwriting discounts and expenses6483%nillion. QC used the net proceeds, togethdn aitailable cash, to redeem $825 million
aggregate principal amount of its 7.875% Notes2ilEl, and to pay related fees and expenses.

In April 2011, we entered into a $160 roifliuncommitted revolving letter of credit facili§LC Facility"), which enables us to provide
letters of credit under terms that may be morerabie than those under the Credit Facility. At &egter 30, 2011, our outstanding letters of
credit totaled $129 million.
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Aggregate maturities of our long-term d@htcluding unamortized premiums, discounts androtiet) as of September 30, 2011 were as
follows:

(Dollars in millions)

Remainder of 2011 (classified as curr

* $ 61C
Year ending December 3

2012 (including $424 classified as

current) $ 462
2013 $ 1,691
2014 $ 2,041
2015 $ 1,381
Thereaftel $ 15,62¢
* includes $573 million aggregate principal amountwof 8.875% Senior Notes due 2012, which were

redeemed in October 201

Subject to market conditions, we expeatdntinue to issue debt securities from time to timthe future to refinance a substantial portion
of our maturing debt. This includes issuing delousiéies of CenturyLink or through our QC subsiglito refinance its maturing debt. The
availability, interest rate and other termsaafy new borrowings will depend on the ratings assigto us and QC by the three major credit r:
agencies, among other factors. Following our anoeoment in April 2011 of our agreement to purchamevis, one of these agencies revise
previous outlook on its rating of us from stable&gative. This negative outlook could result ratings downgrade if we are unable to reduce
our "debt leverage ratio,” while maintaining "fressh flow" (each as defined by the ratings ageaeg) the 12 to 18 months following the
negative outlook announcement.

Between the date of this report and theadr2D12, we currently expect to reduce our consiéid debt levels by $800 million to
$1.300 billion, based on current circumstancesraacket conditions.

Capital Expenditures

We incur capital expenditures on an ongdiasis 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 thingsyaied for our services and products, cash genebgtegerating activities and regulatory
considerations. We estimate our total 2011 capitpkenditures will be $2.350 billion to $2.500 lifli, of which $1.511 billion was spent dur
the first nine months of the year. We estimatetotal 2012 capital expenditures to be approximas&lyillion.

Our capital expenditures continue to beisedl on our strategic services such as video, bemeiland managed hosting services. In 2011,
we anticipate that our fiber investment, which irdgs fiber to the tower, or FTTT, will increase.THTis a type of telecommunications netw
consisting of fiber-optic cables that run from E¢@mmunication provider's broadband interconnegbioints to cellular towers. FTTT allows
for the delivery of higher bandwidth services supipg mobile technologies than would otherwise galtg be available through a more
traditional telecommunications network.

Pension Funding

Our pension cash funding requirements easid¢mificantly impacted by earnings on investmedgiscount rates, changes in plan benefits
and funding laws and regulations. As a resuls difficult to
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determine future funding requirements with a hig¥el of precision; however, based on current lamgs@rcumstances, we believe we are
required to make contributions totaling approxirha#s00 million to our pension plans in 2012. Weely will make additional voluntary
contributions to these plans in early 2012. Theegate amount of the voluntary contributions wipend in part on the market returns on plan
assets experienced over the remainder of 201rbugstimated to be in excess of $100 million base8eptember 30, 2011 valuations. Du
the significant declines in investment values dyitime third quarter of 2011, we currently expeet fhlan contributions in 2013 and beyond

be similar to the 2012 required expected contrdgsuimounts. However, the actual amount of requioedributions to the plans in 2013 and
beyond will depend on earnings on investments odistrates, demographic experience, changes inehefits and funding laws and
regulations.

Other Matters

We have no special purpose or limited psepentities that provide off-balance sheet finagydilquidity, or market or credit risk support,
and we do not engage in hedging, research andajevweht services, or other relationships that expsge any significant liabilities that are
not reflected on the face of our consolidated hzdasheets. There were no substantial changes wffebalance sheet arrangements or
contractual commitments in the nine months endgde®aber 30, 2011, except for certain matters reéladeur acquisitions of Savvis and
Qwest discussed below, when compared to the dis@egprovided in our Annual Report on Form 10-Ktfee year ended December 31, 2010.

We also are involved in various legal pextiags that could have a material effect on owrfaial position. See Note 12—Commitment
and Contingencies for the current status of sugallproceedings, including matters involving Qwest.

Certain Matters Related to Acquisitions

As a result of the Qwest acquisition, we subject to material obligations under Qwest'steng defined benefit pension and other
postretirement benefit plans. Based on a valuatialysis as of the April 1, 2011 acquisition date,recognized liabilities for the accounting
unfunded status of pension and other postretirefemefit obligations of $490 million and $2.522ibih, respectively. See Note 5—Employee
Benefits for additional information about Qwesgnpion and other postretirement benefit arrangesnent

Certain of Qwest's postretirement healtle @and life insurance benefits plans are unfunéedust holds assets that are used to help cover
the health care costs of certain retirees. As aflAp 2011 the fair value of the trust assets %a82 million; however, a portion of these assets
is comprised of investments with restricted liqtydWe estimate that the more liquid assets intringt will be adequate to provide continuing
reimbursements for covered postretirement health casts for approximately five years. Thereaftevered benefits will be paid either
directly by us or from the trust as the remainisgeds become liquid. This projected five year gkdould be substantially shorter or longer
depending on returns on plan assets, the timimgat@rities of illiquid plan assets and future chesyin benefits.

Savvis and Qwest lease property under wuanmncancelable, long-term operating leases avel dertain other long-term purchase
commitments that are not reflected on our balaheets The aggregate annual amount of these commtgmanges from $200 million to
$315 million during the five-year period from 20tt22016.

In recent years, Qwest made some paymentsdome taxes; however, in most jurisdictions reh@west was subject to income tax, tr
taxes were largely offset through the utilizatidrsignificant net operating loss carryforwardsN#DLs. As of September 30, 2011, Qwest had
federal NOLs of approximately $5.9 billion. Our agsition of Qwest caused an "ownership change"iwithe
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meaning of Section 382 of the Internal Revenue CAde result, our ability to use these NOLs isjecito annual limits imposed by
Section 382. Despite this, we expect to use sutialigrall of these NOLs as an offset against fattaxable income of the CenturyLink
consolidated group by 2015, although the timinthat use will depend upon the consolidated grouplse earnings and future tax
circumstances. As a result, we cannot assure yasumd will be able to use the NOLs in accordandd wur expectations.

Market Risk

We are exposed to market risk from changé@sterest rates on our variable rate long-tertot dbligations and have estimated our market
risk using sensitivity analysis. We seek to mamtafavorable mix of fixed and variable rate deban effort to limit interest costs and cash
flow volatility resulting from changes in rates ot time to time over the past several years, we ieed derivative instruments to (i) lock-in
or swap our exposure to changing or variable istawges for fixed interest rates or (ii) to swégtigations to pay fixed interest rates for
variable interest rates; however, at Septembe2@D1 we had no such instruments outstanding. We aatablished policies and procedure:
risk assessment and the approval, reporting andtamiory of derivative instrument activities. We dot hold or issue derivative financial
instruments for trading or speculative purposesnadg@ment periodically reviews our exposure to @gerate fluctuations and implements
strategies to manage the exposure.

As of September 30, 2011, we have approetn&21.501 billion (excluding capital lease arbey obligations with a carrying amount of
$675 million) of long-term debt outstanding, 96%wdfich bears interest at fixed rates and is theeefiot exposed to interest rate risk. We had
$750 million floating rate debt exposed to chanigebe London InterBank Offered Rate (LIBOR). A loypetical increase of 100 basis points
in LIBOR relative to this debt would decrease oumw@al pre-tax earnings by $8 million.

With our acquisition of Savvis in July big year, we have become exposed to the risk ofufiions in the foreign currencies its
international operations are denominated in, priméire Euro, the British Pound, the Canadian Dollhe Japanese Yen and the Singapore
Dollar. As a consolidated entity, the percentageesénue generated and costs incurred that aremdeated in these currencies is immaterial.
We use a sensitivity analysis to estimate our exy@oto this foreign currency risk, measuring tharge in financial position arising from
hypothetical 10% change in the exchange rateseskticurrencies, relative to the U.S. Dollar witrogier variables held constant. The
aggregate potential change in the fair value oétas®sulting from a hypothetical 10% change wé&srillion as of September 30, 2011.

Certain shortcomings are inherent in théhme of analysis presented in the computation pbexres to market risks. Actual values may
differ materially from those presented above if keaiconditions vary from the assumptions used énahalyses performed. These analyses
incorporate the risk exposures that existed aspfednber 30, 2011.

Other Information

Our website imww.centurylink.comWe routinely post important investor informatiorthe "Investor Relations" section of our websit
ir.centurylink.com The information contained on, or that may be ssed through, our website is not part of this repéwu may obtain free
electronic copies of the reports that CenturyLiQK;1l and QC make with the Securities and Exchang@@ission in the "Investor Relations"
section of our website under the heading "SEC §dlihThese reports are available on our websigoan as reasonably practicable after we
electronically file them with the SEC.
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In addition to historical information, this MD&A @ludes certain forward-looking statements that based on current expectations only,
and are subject to a number of risks, 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 olithe FCC's proposed rules regarding intercar@@mpensation and the USF, among
other things); our ability to effectively adjuste¢banges in the communications industry and chaigte composition of our markets and
product mix caused by our recent acquisitions afv&a Qwest and Embarq; our ability to successfinitggrate the operations of Savvis, Qv
and Embarq into our operations, including the pb#iy that the anticipated benefits from these @isgions cannot be fully realized in a tim
manner or at all, or that integrating the acquiregerations will be more difficult, disruptive orstty than anticipated; our ability to use NOLs
of Qwest in projected amounts; the effects of chariig our assignment of the Savvis or Qwest puechase to identifiable assets or liabilities
after the date hereof; our ability to effectivelpmage our expansion opportunities, including reitagnand hiring key personnel; possible
changes in the demand for, or pricing of, our prodand services; our ability to successfully idiwoe new product or service offerings on a
timely and cost-effective basis; our continued asde credit markets on favorable terms; our apila collect our receivables from financially
troubled communications companies; any adverseldpreents in legal proceedings involving us; ouripto pay a $2.90 per common share
dividend annually, which may be affected by chamgesir cash requirements, capital spending plar@sh flows or financial position;
unanticipated increases or other changes in ouwreitash requirements, whether caused by unanteibiscreases in capital expenditures,
increases in pension funding requirements or otlswnour ability to successfully negotiate collgetbargaining agreements on reasonable
terms without work stoppages; the effects of advessather; other risks referenced from time to timhis report or other of our filings with
the SEC; and the effects of more general factoch si3 changes in interest rates, in tax rates,deoanting policies or practices, in operating,
medical, pension or administrative costs, in gehararket, labor or economic conditions, or in ldgtgon, regulation or public policy. These
and other uncertainties related to our business,July 2011 acquisition of Savvis, our April 201dgaisition of Qwest and our July 2009
acquisition of Embarq are described in greater dlétaltem 1A of our Form 10-K for the year endedd@mber 31, 2010, as updated and
supplemented by our subsequent SEC reports, imgubis report. You should be aware that new factoay emerge from time to time and it
is not possible for us to identify all such factas can we predict the impact of each such faotothe business or the extent to which any one
or more factors may cause actual results to diffem those reflected in any forward-looking statetseYou are further cautioned not to place
undue reliance on these forward-looking statememlsch speak only as of the date of this report.Uigertake no obligation to update any of
our forward-looking statements for any reason.
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Item 3.
CenturyLink, Inc.

QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

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

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

Our Chief Executive Officer, Glen F. Pd#t,and our Chief Financial Officer, R. Stewart b, Jr., have evaluated the design and
operation of our disclosure controls and proced(assiefined in Rules 13a-15(e) and 15d-15(e) ®&é@curities Exchange Act of 1934, or the
"Exchange Act") as of September 30, 2011. Baseitth®®valuation, Messrs. Post and Ewing concludatddbr disclosure controls and
procedures are designed, and are effective, tageaeasonable assurance that the information medjto be disclosed by us in the reports that
we file under the Exchange Act is timely recordemcessed, summarized and reported and to ensiritbrmation required to be disclosed
in the reports that we file or submit under the liage Act is accumulated and communicated to omagement, including Messrs. Post and
Ewing, in a manner that allows timely decisionsareling required disclosure.

We completed our acquisitions of Savvislaly 15, 2011, and Qwest on April 1, 2011. We hextended our oversight and monitoring
processes that support our internal control overitial reporting to include the acquired operatidixcept for this extension, we did not make
any changes to our internal control over finangglorting in the third quarter of 2011 that matéyriaffected, or that we believe are reasonably
likely to materially affect, our internal controber financial reporting.
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PART II. OTHER INFORMATION
CenturyLink, Inc.
Item 1. Legal Proceedings.

The information contained in Note 12—Commants and Contingencies included in Part |, Itemf this report is incorporated herein by
reference.

Iltem 1A. Risk Factors.

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

Risks Relating to our Acquisition of Qwest

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

We have incurred, and expect to continuedar, substantial expenses in connection withrtegration of Qwest's business, operations,
networks, systems, technologies, policies and phaes of Qwest with ours. There are a large nurabsystems that need to be integrated,
including billing, management information, purchrgsiaccounting and finance, sales, payroll and fitenéixed asset, lease administration and
regulatory compliance. While we have assumed tleatri@in level of transaction and integration exgesnwill be incurred, there are a number
of factors beyond our control that could affect thial amount or the timing of our integration empes. Many of the expenses that will be
incurred, by their nature, are difficult to estimaiccurately at the present time. Moreover, we cenued some of these integration initiatives
before we completed a similar integration of ousibass with the business of Embarg, which we aeduir 2009, and will continue these
integration initiatives while we undertake integmgtour business with that of Savvis, which we aegion July 15, 2011. This could cause
integration initiatives to be delayed or renderemtercostly or disruptive than would otherwise be ¢hse. Due to these factors, we expect the
transaction and integration expenses associatédtingtQwest acquisition to exceed in the near mrmanticipated post-acquisition integration
savings resulting from the elimination of duplizatiexpenses and the realization of economies td,st@any of which cannot be attained until
several months or years after the acquisition. &laesgjuisition-related expenses continue to reducearnings. These charges have been, and
are expected to continue to be, significant, altfioihe aggregate amount and timing of these changestill uncertain.

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

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

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

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

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

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

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

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

integrating the companies' operations.

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

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

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

We may be unable to retain key employees.

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

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

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

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

As described in Note 12—Commitments andtidgencies to our consolidated financial statemanteem 1 of Part | of this report, the
KPNQwest matters present material and significisksrto us. In the aggregate, the plaintiffs in KRNQwest matters seek billions of euros
(equating to billions of dollars) in damages. Imigidn, an adverse outcome in one of the two pemdiatters could have a negative impact on
the other. We continue to defend against theseensattgorously and are currently unable to prowddg estimate as to the timing of their
resolution.

There are other material proceedings pendgainst us, as described in Note 12—CommitmerdsCantingencies. Depending on their
outcome, any of these matters could have a matatiarse effect on our financial position or operatesults. We can give you no assurances
as to the impact of these matters on our operagisglts or financial condition.

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

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

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

As of September 30, 2011, we had approxiyp&ts.8 billion of federal net operating lossesN®@Ls, of which Qwest had approximately
$5.9 billion, prior to current year utilization . These NOLs can be used to offset our futur@dlexincome. The Qwest acquisition cause
"ownership change" for Qwest companies under fédaxdaws relating to the use of NOLs. As a reghiése laws could limit our ability to L
Qwest's NOLs. Further limitations could apply if e deemed to undergo an ownership change iutheef Despite this, we expect to use
substantially all of these NOLs as an offset agains future taxable income by 2015, although thentg of that use will depend upon our
future earnings and future tax circumstances.

Our final determinations of the acquisitiodate fair market of Qwest's assets and liabilgisay be significantly different from our
current estimates, which could have a material atseeffect on our operating results.

We have recognized the assets and liasliof Qwest based on our preliminary estimatebeif acquisition date fair values. The
determination of the fair values of the acquireskts and assumed liabilities (and the related métation of estimated lives of depreciable
tangible and identifiable intangible assets) regmignificant judgment. As such, we have complatdther our valuation analysis and
calculations in sufficient detail necessary towrét the final estimates of the fair market vadti®@west's assets acquired and liabilities
assumed, nor the related allocations to goodwdl an
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intangible assets. As such, all information preseéi this report is preliminary and subject toisen pending the final fair market valuation
analysis. We expect to complete our final fair eafieterminations relating to Qwest's assets ahdifies no later than the first quarter of 20
We are also conducting a similar analysis relatin§avvis' assets and liabilities, and we expecbtoplete those determinations no later than
the second quarter of 2012. Our final fair valutedminations may be significantly different thawsk reflected in this report, which could h

a material adverse effect on our operating results.

Risk Relating to our Acquisition of Savvis

We may not be able to realize the antitgmhbenefits of the acquisition, which will exposs to other transaction risk.

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

As a result of the Savvis acquisition, @QeryLink may be unable to retain key employees.

Our success will depend in part upon otitglto retain key CenturyLink and Savvis emploge&ey employees may depart because of a
variety of reasons relating to the merger. If Ceyltink and Savvis are unable to retain personmeluiding Savvis' key management, technical
and sales personnel, who are critical to the ssfgeistegration and future operations of the camekii company, CenturyLink could face
disruptions in its operations, loss of existingtongers, loss of key information, expertise or knloow, and unanticipated additional recruitr
and training costs. In addition, the loss of kegspanel could diminish the anticipated benefitshef merger.

Our acquisitions have increased our exposto the risks of fluctuations in energy costs,wer outages and limited availability of
electrical resources.

Through the acquisitions of Qwest and Sawve have added a significant number of data céamtéities, 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. As energy costs increase, we
may not always be able to pass on the increases absnergy to our clients, which could harm ousibess. Power and cooling requirements
at our data centers are also increasing as a gk increasing power demands of today's ser@&nge we rely on third parties to provide
data centers with power sufficient to meet ourrtiepower needs, our data centers could haveitdirar inadequate amount of electrical
resources. Our clients' demand for power may alseex the power capacity in older data centersghvimiay limit our ability to fully utilize
these data centers. This could adversely affectedationships with our clients and hinder our ipiio run our data centers, which could harm
our business.

Our inability to renew data center leases,renew on favorable terms, could have a negafivg@act on our financial results.

A significant majority of the data cent@rs acquired in the Qwest and Savvis acquisitioedeased and have lease terms that expire
between 2011 and 2031. The majority of these leasméde us
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with the opportunity to renew the lease at ourapfor periods generally ranging from five to texays. Many of these options however, if
renewed, provide that rent for the renewal peridtbe equal to the fair market rental rate attinge of renewal. If the fair market rental rates
are significantly higher than our current rentaésawe may be unable to offset these costs bygittgamore for our services, which could have
a negative impact on our financial results. Addiéitly, the terms of a renewal may cause differenbanting treatment for a lease, which cc
cause changes to our total debt position and haeeleerse impact on our reported financial positAdeo, it is possible that a landlord may
insist on other financially unfavorable renewahtsror, where no further option to renew existsgtatet to renew all together.

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

Prior to acquiring Qwest on April 1, 20Fupstantially all of our operations were histoficabnducted within the continental United
States. Although Qwest has historically conducteerations overseas, the acquisition of Savvis magased the importance of international
operations to our future operations, growth andpegts.

As a result of our recent acquisitions, won-domestic operations are subject to varyingeksyof regulation in each of the foreign
jurisdictions in which we provide services. Localk and regulations, and their interpretation arfdreement, differ significantly among thc
jurisdictions, and can change significantly overdi Future regulatory, judicial and legislative mfp@s or interpretations may have a matt
adverse effect on our ability to deliver servicethim various foreign jurisdictions. Many of thefeign laws and regulations relating to
communications services are more restrictive thah ldws and regulations, particularly those ratato content distributed over the Internet.
For example, the European Union has enacted aelatation system that, once implemented by indiaidoember states, will involve
requirements to retain certain Internet protocolf 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 hag recently been, or are still being,
enacted in many countries. Accordingly, many cdaatare still in the early stages of providing &od adapting to a liberalized
telecommunications market. As a result, in thesgkata we may encounter more protracted and diffisrdcedures to obtain licenses neces
to provide the full set of 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 busigeestrictions or requiremen

. import and export restriction

. longer payment cycles and problems collecting actsorteceivable;

. additional U.S. and other regulation of -domestic operations, including regulation underfbesign Corrupt Practices Act,

FCPA, as well as other anti-corruption laws;

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

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

Moreover, in order to effectively compeateciertain foreign jurisdictions, it is frequentlgaessary or required to establish joint ventures,
strategic alliances or marketing arrangements leithl operators, partners or agents. Reliance cal laperators, partners or agents could
expose us to the
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risk of being unable to control the scope or qyalitour overseas services or products, or beihd lfeble under the FCPA or other anti-
corruption laws for actions taken by our strategitocal partners or agents even though thesegraror agents may not themselves be subject
to the FCPA or other applicable anti-corruptiondavny determination that we have violated the FQPAther anti-corruption laws could

have a material adverse effect on our businessltsesf operations, or prospects.

We cannot assure you whether, when or imavamounts we will be able to use Savvis' net @tielg losses.

As of September 30, 2011, we had approxin&is.8 billion of federal NOLs, of which Savviadhapproximately $220 million, prior to
current year utilization by us. These NOLs can $&duo offset our future taxable income. The Saagguisition caused an "ownership chal
for Savvis companies under federal tax laws refgtinthe use of NOLs. As a result, these laws cbolid our ability to use Savvis' NOLs.
Further limitations could apply if we are deemeditalergo an ownership change in the future. Desipite we expect to use substantially all of
these NOLs as an offset against our future taxalteme by 2015, although the timing of that usd déjpend upon our future earnings and
future tax circumstances.

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

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

Other Risks
We have a significant number of employsedbject to collective bargaining agreements.

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

Unfavorable general economic conditionsube negatively impact our operating results and éincial condition.

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 masyit in a prolonged period of economic downtsiaw growth or
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economic uncertainty. While it is often difficuttrfus to predict the impact of general economia@@ns on our business, these conditions
could adversely affect the affordability of and somer demand for some of our products and seraicg<ould cause customers to shift to
lower priced products and services or to delayogd purchases of our products and services. Oneog of these circumstances could cause
our revenues to decline. Also, our customers magemer financial hardships or may not be ablebtaio adequate access to credit, which
could affect their ability to make timely paymetasus. If that were to occur, we could be requiethcrease our allowance for doubtful
accounts, and the number of days outstanding foaotounts receivable could increase. In addisdiscussed below unstable economic and
credit markets may preclude us from refinancingumiag) debt at terms that are as favorable as tlosewhich we previously benefited, at
terms that are acceptable to us or at all. Foretheagsons, among others, if the current econommditions persist or decline, this could
adversely affect our operating results and findre@madition, as well as our ability to service dabtl pay other obligations.

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

We have a significant amount of indebtedribat we intend to refinance over the next cooplgears, principally we hope through the
issuance of debt securities of CenturyLink, QCathbOur ability to arrange additional financindlwliepend on, among other factors, our
financial position, performance, and credit ratirgswell as prevailing market conditions and offaetors beyond our control. Prevailing
market conditions could be adversely affected leyahgoing sovereign debt crises in Europe, tharfaibf the United States to reduce its de
in amounts deemed to be sufficient, possible doaahes in the credit ratings of the U.S. debt, catitvas or limited growth in the economy or
other similar adverse economic developments irUtl® or abroad. As a result, we cannot assure lyatue will be able to obtain additional
financing on terms acceptable to us or at all. Aagh failure to obtain additional financing couddpardize our ability to repay, refinance or
reduce our debt obligations.

We operate in a highly regulated industigd are therefore exposed to restrictions on ourmmar of doing business and a variety of
claims relating to such regulation.

We are subject to significant regulationthy FCC, which regulates interstate communicatiand state utility commissions, which
regulate intrastate communications. Generally, wistrobtain and maintain certificates of authoriyni the FCC and regulatory bodies in ir
states where we offer regulated services, and eswject to numerous, and often quite detailegjirements under federal, state and local
laws, rules and regulations. Accordingly, we caremdure that we are always in compliance withhedsé requirements at any single point in
time. The agencies responsible for the enforcemietitese laws, rules and regulations may initiatgiiries or actions based on customer
complaints or on their own initiative.

Regulation of the telecommunications induit changing rapidly, and the regulatory enviremtvaries substantially from state to state.
The state legislatures and state utility commissiorour local service areas have adopted reducetbdified forms of regulation for retail
services. These changes also generally allow nhexibiity for rate changes and for new productaatuction, and they enhance our ability to
respond to competition. Despite these regulatoangbs, a substantial portion of our local voiceises revenue remains subject to FCC and
state utility commission pricing regulation, whicbuld expose us to unanticipated price declinesr8ban be no assurance that future
regulatory, judicial or legislative activities willot have a material adverse effect on our operstior that regulators or third parties will not
raise material issues with regard to our compliasrcgoncompliance with applicable regulations.
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On October 27, 2011, the FCC issued anronitéating a reform and modernization of its rsligoverning the rates that carriers submit to
each other for originating, carrying and termingtiraffic, known as intercarrier compensation, tvelfund that the FCC has established to
subsidize service to high-cost areas, known aseusaV service. These changes are intended to réfe@rmxisting regulatory regime to
recognize ongoing shifts to new technologies, idiclg VolP, and gradually re-direct universal seevicnding to foster ubiquitous broadband
coverage. The rules are also intended to address@mrier compensation issues arising from thivell of traffic destined for entities that
offer conference and chat line services for fre@{n in the industry as "access stimulation," caffic pumping"), and of traffic bound for
Internet service providers that cross local excleamgundaries (known as "VNXX traffic"). This initieuling provides for a multi-year
transition over the next decade as intercarrierpmmation costs are reduced, universal servicerfgrisl explicitly targeted to broadband
deployment, and subscriber line costs paid by eed customers are gradually increased. Much ofi¢ta| regarding the implementation of
these regulatory changes is yet to be determinegéoming FCC proceedings. Once the FCC conclusestproceedings, we will be better
positioned to quantify the financial impacts of tiew rules. In addition, based on the outcome ®RBC proceedings, various state
commissions may consider changes to their univeesaice funds. However, neither the outcome ofélderal or state proceedings, nor their
potential impact on us, can be predicted at thi!i

All of our operations are also subject waaety of environmental, safety, health and oti@rernmental regulations. We monitor our
compliance with federal, state and local regulatigaverning the management, discharge and dispbblakzardous and environmentally
sensitive materials. Although we believe that weeinrcompliance with these regulations, our managendischarge or disposal of hazardous
and environmentally sensitive materials might expas to claims or actions that could have a matadigerse effect on our business, financial
condition and operating results.

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

The following table contains informationoalb shares of our common stock that we withhelchfemployees to satisfy tax obligations
related to stock-based awards during the thirdtquaf 2011:

Total Number of Approximate

Shares Dollar Value of
Purchased as  Shares That May
Total Part of Publicly  Yet Be Purchase
Number of Average  Announced Plans
Shares Price Paid Under the Plans
Purchased Per Share or Programs or Programs
Period
July 2011 21€ % 39.2¢ N/A N/A
August 2011 2452 $ 33.6¢ N/A N/A
September 201 2,37¢ $ 33.1- N/A N/A
Total 5,04¢

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

(4.1) Eighth Supplemental Indenture, dated Septembe2@11, between Qwest Corporation and U.S. Bank NatiAssociatior
(incorporated by reference to Qwest Corporationtsn=-A filed September 20, 2011, File Nc-03040).

(4.2) Ninth Supplemental Indenture, dated October 4, 2b&tween Qwest Corporation and U.S. Bank Natidsabciation
(incorporated by reference to Qwest Corporationigéht Report on Form-K filed on October 4, 2011, File No-03040).

10.1 Amended and Restated Employment, ConfidentialigyeBance and N-Competition Agreement, dated as of September 2 2
by and among James E. Ousley, Savvis, Inc., alitsidiaries, and CenturyLink, Inc

(10.2, SAVVIS, Inc. Amended and Restated 2003 Incenfteenpensation Plan (incorporated by reference to\@&YInc.'s Quarterly
Report on Form 10-Q for the quarter ended March2806, File No. 0-29375) , as amended by AmendiNentl (incorporated by
reference to SAVVIS, Inc.'s Annual Report on For@aKlLfor the year ended December 31, 2006, FileINB9375), Amendment
No. 2 (incorporated by reference to SAVVIS, In€larent Report on Forn-K filed on May 15, 2007, File No. 0-29375),
Amendment No. 3 (incorporated by reference to SA¥Mhc.'s Quarterly Report on Form QOfor the quarter ended June 30, 2I
File No. 0-29375), Amendment No. 4 (incorporateddference to SAVVIS, Inc.'s Current Report on F&4i filed on May 22,
2009, File No. 0-29375) and Amendment No. 5 (inooaped by reference to SAVVIS, Inc.'s Current RéparForm 8-K filed on
May 22, 2009, File N0.-29375).*

(10.3 Form agreements under Amended and Restated B068tive Compensation Plan applicable to awards byeDames E. Ousley:
Form of Non-Qualified Stock Option Agreement (inporated by reference to SAVVIS, Inc.'s Quarterlyp&e® on Form 10-Q for
the quarter ended September 30, 2003, File No.3029 and Form of Stock Unit Agreement (incorpodabg reference to
SAVVIS, Inc.'s Current Report on Forr-K filed on August 23, 2005, File No-29375).*

(10.4; Form of Indemnification Agreement between SAVVIS¢.land James E. Ousley (incorporated by referen8AVVIS, Inc.'s
Quarterly Report on Form -Q for the quarter ended September 30, 2C

31.1 Chief Executive Officer certification pursuant tecdion 302 of the Sarbar-Oxley Act of 2002
31.z Chief Financial Officer certification pursuant tection 302 of the Sarbar-Oxley Act of 2002

32 Chief Executive Officer and Chief Financial Offioggrtification pursuant to 18 U.S.C. Section 13)adopted pursuant
Section 906 of the Sarbal-Oxley Act of 2002
101 Financial statements from the Quarterly Reporform 10-Q of CenturyLink, Inc. for the quarter eddSeptember 30, 2011,
formatted in XBRL: (i) the Consolidated Statemerit©perations, (ii) the Consolidated Statement€afprehensive Income
(iiif) the Consolidated Balance Sheets, (iv) the &bidated Statements of Cash Flows, (v) the Codatdd Statements of
Stockholders' Equity and (vi) the Notes to the @didated Financial Statemen

() Previously filed.
* Executive Compensation Plans and Arrangem
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SIGNATURE

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

CenturyLink, Inc.

Date: November 7, 2011 By: /s/ David D. Cole

David D. Cole

Senior Vice President, Controller and
Operations Support (Chief Accounting
Officer and Duly Authorized Officer
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Exhibit 10.1

AMENDED AND RESTATED EMPLOYMENT, CONFIDENTIALITY,
SEVERANCE AND NON-COMPETITION AGREEMENT

THIS AMENDED AND RESTATED EMPLOYMENT, CONFIDENTIALI TY, SEVERANCE AND NON-
COMPETITION AGREEMENT (this “Agreement”) is entered into as of Septenthe2011 by and among James E. Ousley (the
“Executive”), Sawvis, Inc., a Delaware corporati@ifavvis”) and all its subsidiaries (collectivaigferred to as the “Company”) and
CenturyLink, Inc., a Louisiana corporation (“Parg¢nivhich amends and restates as of the date héred&mployment, Confidentiality,
Severance and Non-Competition Agreement by anddmithe Company and Executive, effective as of Augl, 2010 (the “Prior
Agreement”). Capitalized terms used but not defined herein lageespective meanings ascribed to such termsdtidd 7 of this Agreemer

WHEREAS, Parent acquired the Company on July 151 Zthe “Closing”) via a merger described in therdgment
and Plan of Merger, dated as of April 26, 2011, agn8avvis, Inc., Parent and Mimi Acquisition Comypaas amended from time to time (the
“Merger Agreement”);

WHEREAS, the Executive is currently serving as €Rieecutive Officer of the Company and Chief Exéoait
Officer, Savvis Operations for the Parent;

WHEREAS, the Board of Directors of Parent (the ‘@arBoard”) and the Board of Directors of the Compéesire
to continue the employment of the Executive frord after the date hereof, and the Executive ismgllio continue his employment with Par
and its Affiliates from and after the date herewf,the terms and conditions herein provided;

WHEREAS, the Executive acknowledges that:

. Parent and its Affiliates are and will be engaged number of highly competitive lines of business;
. Parent and its Affiliates conduct business througlioe United States and in numerous foreign caestr
. Parent and its Affiliates possess Confidential infation and customer goodwill that provide Paret is

Affiliates with a significant competitive advantggad

. Parent’s and its Affiliates’ success depends tolmsntial extent upon the protection of its Coerfitial
Information (which includes trade secrets and austolists) and customer goodwill by all of their
employees;

. The Executive has and will continue to have possess Confidential Information; and

WHEREAS, if the Executive were to leave Parent igmdffiliates, Parent and its Affiliates would @il fairness need certain
protections to prevent competitors from gainingiafair competitive advantage over them.

NOW, THEREFORE, in consideration of the covenant$ agreements hereinafter set forth, the partieseaas follows:




1. Term of Agreement. The term of employment (the “Term”) shall commemn the date hereof (the “Effective Date”) and
end on December 31, 2012, subject to earlier teation of the Executive’'s employment as providedarr8lection 4 hereof. The following
provisions shall survive termination or expiratiofithis Agreement for any reason, to the extentiegiple and in accordance with their terms:
Sections 4, 5, 6, 7 and 8. Executive’s employngefdt-will”, and nothing contained herein shall héeemed a guarantee of employment with
Company for any period of time.

2. Capacity and Performance.

(@) During the Term, the Executive shall serve Sauvithe position of Chief Executive Officer, Savviedaserve Parent
as Chief Executive Officer, Savvis Operations ostich higher position to which Executive may becapied from time to time. During the
Term, the Executive will be employed by Parent dullatime basis and shall perform the duties agsponsibilities of his position and such
other duties and responsibilities on behalf ofGleenpany and its Affiliates, reasonably relatedhtat pposition, as may be designated from time
to time by Parent. For the avoidance of doubtetgring into this Agreement, the Executive agthasthe consummation of the transaction
described in the Merger Agreement shall not, bslfitgonstitute an event of Good Reason pursuaciaigse (i) of the definition of Good
Reason in the Prior Agreement and, as a resulExkeutive waives any right that he may have tmieate his employment with Good Reason
due to any such event solely on account of thewrongation of the transaction described in the MeAgreement.

(b) During the Term, the Executive shall devote hislfukiness time and his best efforts, businessmuedd, skill and
knowledge to the advancement of the business darksts of Parent and its Affiliates and to thellésge of his duties and responsibilities
hereunder. Except for corporate or nonprofit bqausitions that Executive currently holds, the Exe® shall not engage in any other busit
activity or serve in any industry, trade, professilp governmental or academic position during émmtof this Agreement, except as may
otherwise be expressly approved in advance by thef Executive Officer of Parent or his designeeviiting, and such approval shall not be
unreasonably withheld.

3. Compensation and Benefits As compensation for all services performed keyExecutive during the Term, and subject to
performance of the Executive’s duties and thelfoint of the obligations of the Executive to Pdrand its Affiliates, pursuant to this
Agreement or otherwise:

(@) Base Salary During the Term, Parent shall pay the Executiv@mse salary, which as of the Effective Datetisise
the rate of five hundred fifty thousand dollars§$®00) per annum, payable in accordance withagelar payroll practices of Parent for its
executives subject to adjustment from time to tbpéParent, in its sole discretion. Such base sagéaryrom time to time adjusted, is hereafter
referred to as the “Base Salary”.

(b) Bonus Compensation

0] For the period beginning on July 16, 2011 and emdim December 31, 2011, the Executive shall bebddi
to participate in a new bonus plan establisheddng® for continuing employees of Sawvis that isdabon terms and conditions (including
bonus opportunity) that are substantially simitaBtvvis’ 2011 Annual Incentive Plan; provided, lewer, that all payments under the new
bonus plan will be made in cash. The incentivenpayt to the Executive in respect of the period feigig on July 16, 2011 and ending on
December 31, 2011, if any, under the bonus plaabéshed by Parent shall be made no later than M&s¢ 2012.
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(i) Commencing on January 1, 2012 and through the tigt @ erm, the Executive shall be entitled to an
annual bonus, with a target bonus opportunity @% bf Base Salary, on terms to be determined alynmalParent prior to the commencem
of each fiscal year. The incentive payment to thedgtive, if any, shall be made at the same timie@mntive payments are made to similarly
situated employees of Parent, but in no event tair March 13 of the year following the year inigh the services were performed. Any
annual bonus compensation paid to the Executiveugunt to this paragraph shall be in addition toBhase Salary. Except as otherwise
expressly provided under the terms of this Agredirtee Executive shall not be entitled to earn Isooother compensation for services
rendered to Parent.

(c) Equity Awards.

0] Converted Savvis Equity AwardsThe Executive’s restricted stock units with esto Savvis common
stock that were converted to restricted stock usitls respect to Parent common stock and that nematistanding after the Closing
(“Converted RSUs") will immediately vest on the elétereof and be paid on December 31, 2012 (exsegteorth in Section 4(b) below).

(i) Parent Equity Awards In connection with his continued employment vifte Company, the Executive
shall be granted, as soon as practicable followhegeffective Date, shares of restricted stock utlge Parent 2005 Management Incentive
Compensation Plan with an aggregate grant dateailone million one hundred thousand dollars (§0,000), with the actual number of
shares of restricted stock to be determined byditigi such amount by the closing price of Parentroomstock on the date of grant. In
addition, in August 2011 the Executive shall benggd shares of restricted stock of Parent withggregate grant date value of no less thar
million six hundred sixty-six thousand dollars &6,000), with the actual number of shares of i@stt stock to be determined by dividing
such amount by the closing price of Parent comntackon the date of grant (all restricted stocknggd under this Section 3(c)(ii) referred to
collectively as the “Restricted Shares”). The Retstd Shares shall vest on December 31, 2012esuty the Executive’s continued
employment through such vesting date (except a®ghtin Section 4(c) below).

(iii) All other equity awards granted to the ExecutivePayent or the Company shall vest and, if applesatéd
paid on December 31, 2012, subject to the Execstoantinued employment through such vesting dexedpt as set forth in Section 4
(c) below).

(d) Retention Award The Executive shall be eligible to receive a timee lump sum cash payment equal to eight
hundred twenty-five thousand dollars ($825,000¢ (fRetention Bonus”), that vests and will be paidiecember 31, 2012, subject to the
Executive’s continued employment through such negstiate (except as set forth in Section 4(c) below)

(e) Living Expenses The Executive shall continue to receive the egpaeimbursements described in the letter
agreement between the Company and the Executited déarch 10, 2010, which provides reimbursementdasonable and necessary
expenses for a furnished apartment in the St. Langa, travel expenses to and from Arizona antdsiis, local transportation in St. Louis, a
if the Executive elects to relocate to St. Louegsonable and necessary moving expenses. Putswsath letter agreement, to the extent the
benefits provided under this Section 3(e) are thextabthe Executive, the Executive will receiveaattitional amount (the “gross-up payment”)
that, after reduction for all taxes with respecstich gross-up payment, equals the additional tdxesvith respect to such benefits. Any gross-
up payment required to be paid under this Sect{eh\8ill be paid to the Executive not later tharefbusiness days after the Executive remits
the related taxes.




4, Termination of Employment .

(@) The Executive’s employment with Parent may be teatdd as follows:
0] by Parent with Cause,;
(i) by Parent without Cause;
(iii) upon the Executive’s death or Disability;
(iv) by the Executive with Good Reason; or
(v) by the Executive without Good Reason.
(b) Upon termination of the Executive’s employmentdoy reason, all rights and obligations under thgse&ment

shall cease, except as referred to in Section Jeacept that the Executive shall be entitled t@&yment of his Base Salary through the
effective date of the termination of employmentsp(ii) payment of any other amounts owed but mbtpaid to the Executive as of the
effective date of termination of employment (sustreimbursement for business expenses incurredtpriermination of employment in
accordance with Parent’s expense and reimbursgpoéiny and unused vacation and sick pay), pluk géyment of his Converted RSUs with
payment within 30 days after termination of empley plus (iv) any other benefits to which the Bxae may be entitled which provide for
payment or other benefits following terminationesfiployment (such as under a disability insuranaa)pl

(c) Severance Benefits

0] If the Executive is subject to termination of emyteent pursuant to an Involuntary Termination, tiren
addition to any amounts and/or benefits owed ug@etion 4(b), the Company shall pay the Executivhetime and in the manner described
in Section 4(d): (w) an amount equal to 100% ofthen current annual Base Salary for 18 months“@egerance Payment”); (x) any stock
awards, stock options, stock appreciation rightstber equity-based awards (each an “Equity Awartigt were outstanding immediately pi
to the effective date of the Involuntary Terminatghall, to the extent not then vested, (A) fulgsivas of such date, and (B) in the case of an
Equity Award that is a stock option, become exatuiis as of such date and the Executive shall Heveight to exercise any such stock option
until the earlier to occur of () twelve (12) moatfrom the date of the Involuntary Termination &h)) the expiration date of such Equity
Award as set forth in the agreement evidencing swedrd; (y) the Retention Bonus, to the extentgmeviously vested and paid, and (z) a pro-
rated portion of the annual bonus that the Exeeutivuld have been entitled to receive for the figear in which the termination occurs. The
pro-rated annual bonus will be calculated by extlaing the anticipated full year performance ofdPd and/or the affiliated business unit, as
applicable, based on the current year performamtigettermination date and then multiplying theulésg full year extrapolation by a fraction
the numerator of which is the number of days dutirggcalendar year the Executive worked in the gé#mvoluntary Termination up to the
termination date and the denominator of which 5.36 addition, if the Executive is subject to andluntary Termination following the end of
a fiscal year but before payment of his annual Banuespect of such fiscal year, then the Exeeutiill also be entitled to payment of such
annual bonus as he would otherwise have beeneghtdlreceive had he remained employed on theaegalyment date of such annual bonus.
Any such annual bonus in respect of the fiscal peaceding the termination date shall be paidatithe bonuses are paid to other senior
employees of Parent in respect of such fiscal ymarnot later than the end of the year during Witiee Involuntary Termination occurred.

(i) With respect to a Change in Control occurring oprior to December 31, 2011 (including consummation
of the transaction described in the Merger Agredin@ayments under the Prior Agreement and paymendsr this Agreement shall be made
without regard to whether




the deductibility of such payments would be limitadorecluded by Section 280G of the Code (“SecZ80G”), and without regard to whether
such payments (or any other payments or benefitsijdwsubject the Executive to the U.S. federal &¢tax levied on certain “excess parachute
payments” under Section 4999 of the Code (the “&xdiax”). If any portion of the payments or betsetfd or for the benefit of the Executive
(including, but not limited to, payments and betsefinder this Agreement but determined without méga this Section 4(c)(ii)) in connection
with a Change in Control occurring on or prior ted@mber 31, 2011 constitutes an “excess parachytagnt” within the meaning of

Section 280G (the aggregate of such payments Iheirejnafter referred to as the “Excess Parachutm@ats”), Parent shall promptly pay to
the Executive an additional amount (the “gross-apnpent”) that, after reduction for all taxes (irdikg but not limited to the Excise Tax) with
respect to such gross-up payment, equals the EXaiseif any, with respect to the Excess ParacPatgments. For Parestteporting purpose
only, the determination as to whether the Execidipayments and benefits include Excess Paractaymménts and, if so, the amount of such
payments, the amount of any Excise Tax owed wipeet thereto, and the amount of any gross-up patyshall be made at Parent’s expense
by Parent’s accountants (the “Accounting Firm”)nyAgross-up payment required to be paid by Paneaeiuthis Section 4(c)(ii) shall in all
events be paid to the Executive not later thantiivsiness days after the Executive remits theael&txes.

If any portion of the payments or benefits to artfte benefit of the Executive (including, but tiotited to, payments and benefits under this
Agreement but determined without regard to thigtiSeet(c)(ii)) (collectively, the “Total Paymentsif) connection with a Change in Control
occurring after December 31, 2011 constitute Exesachute Payments, then Parent shall have ngatibh to pay any gross-up payment and
instead the Total Payments shall be reduced tgrietest amount that can be paid that would nottrigsthe imposition of the Excise Tax (the
“Reduced Amount”), but such reduction shall be mauly if the Net After Tax Receipt from the Redudetiount would be greater than the
Net Aftel-Tax Receipt from the Total Payments if the Totyments are not reduced. “Net After-Tax Receghidll mean the present value
determined in accordance with Sections 280G (b)(ZiijAand 280G(d)(4) of the Code) of a paymentgayments) net of all taxes imposed on
the Executive with respect thereto under Sectioasdl4999 of the Code and under applicable statdomal laws. If the Net After-Tax Receipt
from the Reduced Amount is not greater than theAftetr-Tax Receipt from the Total Payments if thetdl Payments are not reduced, no
reduction shall be made to the Total Paymentanyfreduction of the Total Payments is requiredipaint to the preceding provisions of this
Section 4(c)(ii), such reduction shall be madehmfollowing order: (A) the payment provided for Bgction 4(e); (B) the Severance Payment;
(C) the annual bonus provided under Section 3[®) payments and benefits (other than the accelbragsting of equity-based or other
compensation awards) that are not subject to Sed09A of the Code and are not described in thegalieg clauses (A) through (C);

(E) payments and benefits (other than the accelgratsting of equity-based awards or other conaiuer awards) that are subject to

Section 409A of the Code and are not describeldrpteceding clauses (A) through (D), in reverseoof payment; and (F) the accelerated
vesting of equity-based awards or other compensaticards, with cancellation of accelerated vestipglying first to the latest dates of
scheduled vesting to which the acceleration applies

(d) Timing of and Conditions to PaymenfThe Severance Payment due under clause (w)abb8el(c) shall be paid
bi-monthly, in accordance with Parent’s standargr@iéaprocedures, for the eighteen (18) month mefadlowing the effective date of
Involuntary Termination. Subject to Section 4({gytallments of such Severance Payment will commemcthe first payroll date following tl
60™ day after the effective date of the Involuntigymination with the first installment including mstallment payments that otherwise
would have been made during suchd@¥- period. Subject to Section 4(g), all otheresamce benefits, other than stock options, shatiaie in
a single lump sum payment on the®0 day follovilrgyeffective date of the Involuntary Terminatiohny other provision
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of this Agreement notwithstanding, no SeverancenReay shall be made, and no other severance bedefitsibed hereunder provided, unless
and until each of the following has occurred:

0] the Executive has executed and delivered to Pargeteral release (in a form prescribed by Paraht a
acceptable to the Executive) of all known and umkmalaims that he may then have against Paren¢msiops affiliated with Parent and has
agreed not to prosecute any legal action or ottergeding based upon any of such claims (the “GéRalease”);

(i) the Executive has, no later than the effective datermination, delivered to Parent a resignafiom all
offices, directorships and fiduciary positions withrent and its affiliates;

(i) the effective date of the Executive’s Involuntamgriination;

(iv) Parent has received the Executive’s executed GleRelaase no later than 21 days following the ¢iffec
date of termination (except in the case of groumieations, such time period shall be 45 days);

(v) the expiration of any rescission or revocation@eapplicable to the Executiweéxecuted General Relee
and

(vi) the Executive is and continues to be in compliamitle all of his obligations under this Agreement,
including, without limitation, Sections 5 and 6 dainder the agreements and other documents refergdncorporated by reference herein.

For purposes of Section 409A of the Code, an ilms&dt Severance Payment shall be deemed to be asanfethe scheduled bimonthly payroll
date following the Executive’s effective date afnténation if made by the 15th day of the third calar month following such payroll date.

(e) Health Care Benefit Following an Involuntary Termination, Parentlspay to the Executive a monthly taxable
cash payment in an amount equal (on an after tsis baking into account federal, state, local fmndign taxes) to the monthly COBRA
(Consolidated Omnibus Budget Reconciliation Acgmium(s) in effect as of immediately prior to theeEutive's Involuntary Termination for
the most expensive level of coverage under thepgghaalth plan(s) applicable to the Executive attitine of the Executive’s Involuntary
Termination. The monthly payments will commencéwie first month following the Executive’s Invaltary Termination and will terminate
upon the earlier of (i) the Executive having reeeieighteen monthly payments and (ii) the Execuid@ming re-employed and entitled to
coverage under the new employer’s group health pldre Executive agrees to notify Parent in writimgnediately upon becoming re-
employed and entitled to coverage under a new gragkgroup health plan.

® Withholding Taxes All payments made under this Agreement shafiligect to reduction to reflect taxes or other
charges required to be withheld by law.

(9) Section 409A Savings ClauseThis Agreement is intended to comply with thgeuieements of section 409A of the
Code (including the exceptions thereto) to the mxapplicable, and the Agreement shall be integok@t a manner consistent with such
requirements. Notwithstanding any other providieneof, if any provision of the Agreement conflietish the requirements of Section 4094
the Code (or an exception hereto), such providshatl e deemed reformed so as to comply with thheirements of Section 409A of the Code
(or an exception thereto) and shall be interpratetiapplied accordingly.
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Amounts payable other than those expressly payabsedeferred or installment basis, will be paigasnptly as practical
and, in any event, within 2 %2 months after the efithe year in which such amount was earned. Biexis not permitted to designate the
taxable year of any payment hereunder.

Any amount that the Executive is entitled to bentairrsed will be reimbursed as promptly as practca in any event not
later than the last day of the calendar year #fieicalendar year in which the expenses are induared the amount of the expenses eligible for
reimbursement during any calendar year will nog¢etfthe amount of expenses eligible for reimburggrimeany other calendar year.

If at the time of separation from service (i) theeEutive is a specified employee (within the megrihSection 409A and
using the identification methodology selected byeRafrom time to time), and (ii) Parent makes adjyéaith determination that an amount
payable by Parent to the Executive constitutesrosfecompensation (within the meaning of Sectio®A)tthe payment of which is required to
be delayed pursuant to the six-month delay ruléostt in Section 409A in order to avoid taxes englties under Section 409A, then Parent
will not pay such amount on the otherwise schedpbsdnent date but will instead pay it in a lump samthe first business day after such six-
month period together with interest for the periddielay, compounded annually, equal to the priate (as published in the Wall Street
Journal) in effect as of the dates the paymentaldtatherwise have been provided. All payments toastitute nonqualified deferred
compensation under Section 409A that are to be mpde a termination of employment under this Agreetrmay only be made upon a
“separation from service” under Section 409A of Guxle.

5. Confidential Information .

(@) The Executive acknowledges that Parent and itdidtiis (including the Company) continually deve@pnfidential
Information, that the Executive may develop Confitied Information for Parent or its Affiliates anldat the Executive will have possessior



and access to Confidential Information during tbarse of employment. The Executive will complywibe policies and
procedures of Parent and its Affiliates for praitegitConfidential Information, and shall not dis@as any Person or use, other than as requirec
by applicable law or for the proper performancéigfduties and responsibilities to Parent and ffdidtes, any Confidential Information
obtained by the Executive incident to his employtarother association with Parent or any of it§iliates. The Executive understands that
this restriction shall continue to apply after eployment terminates, regardless of the reasosufcn termination. The confidentiality
obligation under this Section 5 shall not applynfermation which is generally known or readily dable to the public at the time of disclos
or becomes generally known through no wrongfuloeicthe part of the Executive or any other Persatinigean obligation of confidentiality to
Parent or any of its Affiliates.

(b) All documents, records, tapes and other media efyekind and description relating to the busingsssent or
otherwise, of Parent or its Affiliates and any @spiin whole or in part, thereof (the “Documentsihether or not prepared by the Executive,
shall be the sole and exclusive property of Paaadtits Affiliates. The Executive shall safegualiddocuments and shall surrender to Pare
the time that his employment terminates, or at fastier time or times as the Board or its designag specify, all Documents then in the
Executive’s possession or control.

(c) In the event that Executive is requested or becdegzdly compelled (by oral questions, interrogesy requests for
information or documents; deposition, subpoendl icivestigative demand or similar process) to llise any of the Confidential Information,
the Executive shall, where permitted under applesédw, rule or regulation, provide written notilmeParent promptly
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after such request so that Parent may, at its sepeeek a protective order or other appropriaiedy (the Executive agrees to reasonably
cooperate with Parent in connection with seekirghsarder or other remedy). In the event that surotective order or other remedy is not
obtained, the Executive shall furnish only thattjpor of the Confidential Information that the Exéwge is advised by Parent’s counsel is
required, and shall exercise reasonable effortdbtain assurance that confidential treatment velabcorded such Confidential Information. In
addition, the Executive may disclose Confidentiibtmation in the course of inspections, examimetior inquiries by federal or state
regulatory agencies and self regulatory organiratibat have requested or required the inspecfioecords that contain the Confidential
Information provided that the Executive exercisgsspnable efforts to obtain reliable assurancestmdidential treatment will be accorded to
such Confidential Information. To the extent sirdlormation is required to be disclosed and isasstorded confidential treatment as descr

in the immediately preceding sentence, it shallaootstitute “Confidential Information” under thiggfeement.

6. Certain Covenants.

(@) The Executive agrees that, during his employmetit ®Rarent, he will not undertake any outside agtiwwhether or
not competitive with the business of Savvis thatldgeasonably give rise to a conflict of interesbtherwise materially interfere with his
duties and obligations to Savvis.

(b) During the term of Executive’s employment and feelve (12) months following termination of his eropient for
any reason (the “Restricted Period”), the Execusivall not, directly or indirectly, whether as owngartner, investor, consultant, agent,
employee, co-venturer or otherwise:

0] compete with Savvis within the geographic arealiictv Savvis does business or undertake any planning
for any business competitive with Savvis. Spealfic but without limiting the foregoing, the Exeote agrees not to engage in any manner in
any activity that is directly or indirectly comp@ie with the business of Savvis as conducted deugonsideration at any time during the
Executive’s employment, and further agrees notadwer provide services, in any capacity, whetteama employee, independent contractor or
otherwise, whether with or without compensationang Person who is engaged in any business tieamgpetitive with the business of Savvis
for which the Executive has provided services. fidiegoing, however, shall not prevent the Executiymssive ownership of two percent (-
or less of the equity securities of any publicgdied company; or

(i) solicit or encourage any customer of Savvis to teate or diminish its relationship with Savvis; or

(iii) seek to persuade any such customer of Savvis ttucomwith anyone else any business or activity Whic
such customer conducts with Savvis; provided these restrictions shall apply only if the Executias performed work for such Person du
his employment with Savvis or has been introducedt otherwise had contact with, such Personrasut of his employment or other
associations with Savvis or has had access to @amtfal Information which would assist in the Extaeel's solicitation of such Person.

(iv) solicit for hiring any employee or independent caator of Savvis or seek to persuade any employee o
independent contractor of Savvis to discontinudiarinish such employee or independent contractetationship with Savvis.

(c) Cooperation and NebBisparagement The Executive agrees that, during the RestriPteod, he shall cooperate
with Parent in every reasonable respect and shalhis best efforts




to assist Parent with the transition of the Exe@isi duties to his successor. The Executive furtlgeees that, during the Restricted Period, he
shall not in any way or by any means disparager®attee members of Parent’s Board or Parent’'s effi@and employees.

(d) Assignment of Inventions The Executive shall promptly and fully discladeEWork Product to Parent, the
Executive hereby assigns to Parent all of the Bxkezs rights, title, and interest (including bugtrimited to all patent, trademark, copyright
and trade secret rights) in and to all work proguepared by the Executive, made or conceived iolevbr in part by the Executive within the
scope of the Executive’s employment by Parent ¢hiwisix (6) months thereafter, or that relate cliseto or involve the use of Confidential
Information (“Work Product”). The Executive furthacknowledges and agrees that all copyrightablekWooduct prepared by the Executive
within the scope of the Executive’s employment viRtirent are “works made for hire” and, consequetiigt Parent owns all copyrights
thereto. The Executive agrees to execute any lhag@ications for domestic and foreign patentgmyrights or other proprietary rights and to
do such other acts (including without limitatiore taxecution and delivery of instruments of furtagssurance or confirmation) requested by
Parent to assign the Work Product to Parent apeiimit Parent to enforce any patents, copyrightstioer proprietary rights to the Work
Product. The Executive will not charge Parent iimetspent in complying with these obligations. Witlistanding the foregoing, any provision
in this Agreement which provides that the Execusiiall assign, offer to assign, any of his rightam invention to Parent shall not apply to an
invention that the Executive developed entirelyh@own time without using Pareatequipment, supplies, facilities, or trade selcrfermatior
except for those inventions that either:

0] relate at the time of conception or reduction tactice of the invention to Parent’s or the Company’
business or actual demonstrably anticipated reBeardevelopment of Parent, the Company or aniaif respective Affiliates; or

(i) result from any work performed by the Executive Farent, the Company or any of their respective
Affiliates.

(e) Acknowledgement Regarding RestrictiaonParent and the Company have expended a grdaifdaae, money and
effort to develop and maintain its confidential imess information which, if misused or disclosealjld be very harmful to its business and
could cause Parent to be at a competitive disadgarith the marketplace. Parent and the Companidwat be willing to proceed with the
execution of this Agreement but for the Executiv@ning and agreeing to abide by the terms ofAlgieement. The Executive recognizes
and acknowledges that he has and will have acodSertfidential Information of Parent, and that P#éren all fairness, needs certain protect
in order to ensure that the Executive does notppisgriate or misuse any trade secret or otheri@entfial Information or take any other
action which could result in a loss of the goodwflParent and, more generally, to prevent the &kee from having or providing others with
an unfair competitive advantage over Parent. @béhd, Parent acknowledges that the foregoingaetshs, both separately and in total, are
reasonable and enforceable in view of Parent’sitegte interests in protecting the goodwill, coefidial information and customer loyalty of
its business. To the extent that any provisiothisf Agreement is adjudicated to be invalid or foereable because it is somehow overbroi
otherwise unreasonable, that provision shall notdié but rather shall be limited only to the esttesquired by applicable law and enforced as
so limited to the greatest extent allowed by lamd the validity or enforceability of the remainipgpvisions of this Agreement shall be
unaffected and such adjudication shall not affeetvalidity or enforceability of such remaining pigions.

® Right to Injunctive Relief The Executive further agrees that in the evéanyg breach hereof the harm to Parent
and its Affiliates will be irreparable and withcadequate remedy at law and, therefore, that injmcelief with respect thereto will be
appropriate. In the event of a breach or




threatened breach of any of the Execugvabligations under the terms of Sections 5 orrédfe Parent shall be entitled, in addition to atiyel
legal or equitable remedies it may have in conoedtierewith (including any right to damages thatay suffer), to temporary, preliminary
and permanent injunctive relief restraining suakslsh or threatened breach (without the obligatignaist bond), together with reasonable
attorney’s fees incurred in preliminarily enforciitg rights hereunder. The Executive specificallyees that if there is a question as to the
enforceability of any of the provisions of Sectidner 6 hereof, the Executive will not engage iy aanduct inconsistent with or contrary to
applicable Section until after the question hastresolved by a final judgement of a court of cotapgjurisdiction.

7. Definitions .

(@) Definition of “ Affiliate . ” For all purposes under this Agreement, “Affigatshall mean, with respect to any Person,
all Persons directly or indirectly controlling, ¢oslled by or under common control with such Persehere control may be by either
management authority, contract or equity interdst.used in this definition, “control” and corréla terms have the meanings ascribed to such
words in Rule 12b-2 of the Securities Exchange®d934, as amended (the “Exchange Act”).

(b) Definition of “Cause” For all purposes under this Agreement, “Cawgell mean any of the following (i) the
Executive’s willful and continued failure to perforsubstantially the duties of his responsibili{iegher than due to physical or mental
incapacity) , (ii) the Executive’s unauthorized wsalisclosure of trade secrets which causes sutimtharm to Parent or any of its Affiliates;
(iii) the Executive’s engaging in illegal condubgt is likely to be injurious to Parent or any tsf Affiliates; (iv) the Executive’s acts of fraud,
dishonesty, or gross misconduct, or gross neglig@nconnection with the business of Parent ordniis Affiliates; (v) the Executive’s
conviction of a felony; (vi) the Executive’s engagiin any act of moral turpitude reasonably likeysubstantially and adversely affect Parent
or its business or the business of any of Par&tfiBates; (vii) the Executive engaging in thedatial use of a controlled substance or using
prescription medications unlawfully; (viii) the Exgtive’s abuse of alcohol; or (ix) the breach by Executive of a material term of this
Agreement, including, without limitation, his okéditjions under Sections 5 or 6.

(c) Definition of “Change in Contral’ For all purposes under this Agreement, “Chaimg€ontrol” means the
occurrence of any of the following:

(A) any Person (as defined herein) becomes the bealafigner directly or indirectly (within the meaniog
Rule 13d-3 under the Exchange Act) of more than B0®arent’ s then outstanding voting securitieegdsured on the basis of voting power);
or

(B) Individuals who, as of the date hereof, constitheeParent Board (the “Incumbent Board”) ceasefyr
reason to constitute at least a majority of theeRaBoard; provided, however, that any individuatdming a director subsequent to the date
hereof whose election, or nomination for electigrParent’ s shareholders, was approved by a voae lefist a majority of the directors then
comprising the Incumbent Board shall be consideethough such individual were a member of therrtment Board, but excluding, for this
purpose, any such individual whose initial assuowptif office occurs as a result of an actual cedbened election contest with respect to the
election or removal of directors or other actualtweatened solicitation of proxies or consent®bgn behalf of a Person other than the Parent
Board; or

© the closing of an agreement of merger or consatidawith any other corporation or business entither
than (x) a merger or consolidation which would tesuthe voting securities of Parent outstandimgriediately prior thereto continuing to
represent (either by remaining
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outstanding or by being converted into voting sii@sr of the surviving entity), in combination withe ownership of any trustee or other
fiduciary holding securities under an employee fiepéan of Parent, at least 50% of the combinetingopower of the voting securities of
Parent or such surviving entity outstanding immidyaafter such merger or consolidation, or (y) @ger or consolidation effected to
implement a recapitalization of Parent (or simifansaction) in which no Person acquires more 80® of the combined voting power of
Parent’s then outstanding securities;

(D) the liquidation or dissolution of Parent or thesthy of a sale or disposition by Parent of all dvsgantially
all of its assets.

For purposes of this paragrapi?érson” means any individual, entity or group within threeaning of Section 3(a)(9) of the Exchange Act, as
modified and used in Sections 13(d) and 14(d) tifefewever, a Person shall not include (aa) Payeahy of its subsidiaries, (bb) a trustee or
other fiduciary holding securities under an empépenefit plan of Parent, (cc) an underwriter teraply holding securities pursuant to an
offering of such securities, (dd) a corporation edindirectly or indirectly, by the shareholderdafrent in substantially the same proportion
their ownership of Parent common stock, or (ee)@argon or entity or group acquiring securitie®afent pursuant to an issuance of securities
approved by the Board.

(d) Definition of “Code.” For all purposes under this Agreement, “Codedlsmean the Internal Revenue Code of
1986, as amended.

(e) Definition of “Confidential Information” For all purposes under this Agreement, “Confitid Information” shall
mean any and all information of Parent, the Compary any of their respective Affiliates that is generally known by others with whom
they compete or do business, or with whom any efritiplans to compete or do business and any and@ination, publicly known in part or
not, which, if disclosed by Parent, the Compantheir respective Affiliates would assist in comgeti against them. Confidential Informati
includes without limitation such information relagito (i) trade secrets, the development, resegesting, manufacturing, marketing and
financial activities of Parent, the Company andrthespective Affiliates, (ii) the Products, (ilfye costs, sources of supply, financial
performance and strategic plans of Parent, the @osnpnd their respective Affiliates, (iv) the idiégntand special needs of the customers of
Parent, the Company and their respective Affiliaed (v) client lists and the people and organizetivith whom Parent, the Company and
their respective Affiliates have business relativps and the substance of those relationships fidntial information also includes any
information that Parent, the Company or any ofrthespective Affiliates have received, or may reediereafter, belonging to customers or
others with any understanding, express or implieat, the information would not be disclosed.

® Definition of “Disability .” For all purposes under this Agreement, “Disiéydilshall mean the Executive becoming
disabled during his employment hereunder throughilaress, injury, accident or condition of eitreephysical or psychological nature and,
result, is unable to perform substantially all &f Huties and responsibilities hereunder, notwéthding the provision of any reasonable
accommodation, for one hundred and eighty (180% dlaying any period of three hundred and sixty-{i3€5) consecutive calendar days.

(9) Definition of “Good Reasoti’ For all purposes under this Agreement, “Goo@$da” shall mean the occurrence of
any of the following events following the Effectiate: (i) a change in the Executive’s positiort thaterially reduces his authority and level
of responsibility as an executive of Parent or $8Jii) a material reduction in his level of cormgation (including base salary and target
bonus) or (iii) relocation of his employment moheun fifty (50) miles from the metropolitan areanhich the Executive’s office is located at
the Effective Date; provided, however, that in tase of
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the preceding clauses (i), (ii) and (iii), Good Bamshall only exist if effected without the Exéeets consent. Notwithstanding the foregoing,
Good Reason shall only exist if (A) the Executivevyides written notice to Parent within ninety (2fys of the occurrence of the event or
condition constituting Good Reason, (B) Parent@vjoled a period of thirty (30) days to cure themvor condition giving rise to Good Rea:
(the “Cure Period”) and fails to do so prior to #ved of the Cure Period, and (C) the Executive itetes employment within thirty (30) days
after the end of the Cure Period.

(h) Definition of “Intellectual Property’ For all purposes under this Agreement, “Intetil&al Property” shall mean
inventions, discoveries, developments, methodsgases, compositions, works, concepts and ideasttfethor not patentable or copyrightable
or constituting trade secrets) conceived, madeatede developed or reduced to practice by the BExec(whether alone or with others, whet
or not during normal business hours or on or ofeRapremises) during the Executive’s employmentduring the period of six (6) months
immediately following termination of his employmehtt relate to either the Products or any pro$peetctivity of Parent, the Company or i
of their respective Affiliates or that make useGainfidential Information or any of the equipmentacilities of Parent, the Company or any of
their respective Affiliates.

0] Definition of “Involuntary Termination” For all purposes under this Agreement, “Invaarmg Termination” shall
mean termination of employment under Section 4fa(iSection 4(a)(iv).

()] Definition of “Person” For all purposes under this Agreement, “Perssiréll mean an individual, a corporation, a
limited liability company, an association, a pargtgp, an estate, a trust and any other entityrgargzation.

(k) Definition of “Products” For all purposes under this Agreement, “Produshall mean all products planned,
researched, developed, tested, manufactured,lma@dsed, leased or otherwise distributed or ptat ise by Parent, the Company or any of
their respective Affiliates, together with all sems provided or planned by Parent, the Comparangrof their respective Affiliates, during the
Executive’'s employment.

8. Miscellaneous Provisions

(@) Conflicts. If any provision of this Agreement conflicts wiany other agreement, policy, plan, practice beiot
Company or Parent document, then the provisiotkigfAgreement will control. When it becomes efifieg, this Agreement will supersede
any prior agreement between the Executive and Pareéhe Company with respect to the subject mattentained herein, including, without
limitation, the Prior Agreement, and may be amenoldg by a writing signed by an officer of Pareather than the Executive).

(b) Notice. Notices and all other communications contemplétethis Agreement shall be in writing and shall b
deemed to have been duly given when personallyeteld or when mailed by U.S. registered or cedifigil, return receipt requested and
postage prepaid or deposited with an overnightieguvith shipping charges prepared. In the cdsheoExecutive, mailed notices shall be
addressed to him or her at the home address whichdst recently communicated to Parent in writihgthe case of Parent or the Company,
mailed notices shall be addressed to Parent’s catgbeadquarters, and all notices shall be duldotéhe attention of Parent’s Senior Vice
President and General Counsel.

(c) Waiver. No provision of this Agreement shall be modifiagived or discharged unless the modification veaor
discharge is agreed to in writing and signed byBkecutive and by an
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authorized officer of Parent (other than the Exee)t No waiver by either party of any breachafpf compliance with, any condition or
provision of this Agreement by the other party Ebalconsidered a waiver of any other conditiopravision or of the same condition or
provision at another time.

(d) Severability. The invalidity or unenforceability of any proids or provisions of this Agreement shall not affége
validity or enforceability of any other provisioeteof, which shall remain in full force and effect.

(e) No Retention Rights Nothing in this Agreement shall confer upon Ehecutive any right to continue in service for
any period of specific duration or to interferelwir otherwise restrict in any way the rights ofdPaé or any subsidiary of Parent or of the
Executive, which rights are hereby expressly resgbwy each, to terminate his service at any tintefanany reason, with or without Cause
with or without notice.

® Governing Law. This Agreement shall be construed and enfoncedtcordance with and governed by the internal
laws of the State of Missouri without regard tanpiples of conflict of laws.

(9) Attorney s Fees In the event of any action by either party téoece or interpret the terms of this Agreement, the
prevailing party with respect to any particulariiaghall (in addition to other relief to which it be may be awarded) be entitled to recover his
or its attorney’s fees in a reasonable amount neclin connection with such claim.

(h) Successors This Agreement and all rights of the partieseheder shall inure to the benefit of, and be erfainte
by, such parties’ personal or legal representatiescutors, administrators, successors, heirassigns, as applicable.

® Entire Agreement This Agreement, together with the other agregmand any documents, instruments and
certificates referred to herein, constitutes thr@emgreement among the parties hereto with reéspehe subject matter hereof and supersedes
any and all prior discussions, negotiations, prafsaindertakings, understandings and agreemehether written or oral, with respect to the
subject matter contained herein.

IN WITNESS WHEREOF, each of the parties has exettits Agreement, in the case of Parent and thep2os by their
respective duly authorized officers, as of the dag year first above written.

PARENT EXECUTIVE

By: /sl Stacey W. Gof By: /s/ James E. Ousle

Name: Stacey W. Gof Name: James E. Ousle

Title:  EVP Title:  Chief Executive Officer, Savvis Operatio
COMPANY

By: /sl Peter J. Baz
Name: Peter J. Bazi
Title: VP, General Counsel and Secret

13
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Exhibit 31.1
CERTIFICATIONS
I, Glen F. Post, lll, Chief Executive Officer anceBident, certify that:
1. | have reviewed this quarterly report on Form 10f@enturyLink, Inc.;
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar

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

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

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

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

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

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

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

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

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

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

Date: November 7, 2011 /s! Glen F. Post, llI

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

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

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

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

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

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

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

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

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

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

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

Date: November 7, 2011 /s/ R. Stewart Ewing, Jr.

R. Stewart Ewing, Jr.
Executive Vice President and Chief
Financial Officel
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Exhibit 32

]
- ™

CenturyLink

Chief Executive Officer and Chief Financial Officer Certification Pursuant to
18 U.S.C. Section 1350, as Adopted Pursuant to Seat906 of the Sarbanes-Oxley Act of 2002

Each of the undersigned, acting in his capas the Chief Executive Officer or Chief Fin&lfficer of CenturyLink, Inc.
("CenturyLink"), certifies that, to his knowledgbge Quarterly Report on Form 10-Q for the quartetesl September 30, 2011 of CenturyLink
fully complies with the requirements of Sectiond)3¢f the Securities Exchange Act of 1934 andttiainformation contained in the Form 10-
Q fairly presents, in all material respects, timaficial condition and results of operations of @gyitink 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 bgr@uryLink and furnished to the Securities
and Exchange Commission or its staff upon request.

Dated: November 7, 2011

/sl Glen F. Post, IlI /s/ R. Stewart Ewing, Jr.
Glen F. Post, llI R. Stewart Ewing, Jr.
Chief Executive Officer and Executive Vice President and Chief

Presiden Financial Officel
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