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ITEM 1.

See accompanying notes to consolidated financgsients.

PART I—FINANCIAL INFORMATION

FINANCIAL STATEMENTS

CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

OPERATING REVENUES

OPERATING EXPENSE!

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

Selling, general and administrati

Depreciation and amortizatic

Total operating expens:

OPERATING INCOME

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

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

NET INCOME

EARNINGS PER COMMON SHARI
BASIC
DILUTED
DIVIDENDS DECLARED PER
COMMON SHARE
WEIGHTED AVERAGE COMMON
SHARES OUTSTANDINC
BASIC
DILUTED

Three Months Ended
September 30,

Nine Months Ended
September 30,

2012

2011

2012

2011

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

4,571 4,59¢ 13,79: 10,69¢
1,94¢ 1,95( 5,73z 4,357
74¢ 87( 2,45¢ 2,07t
1,14¢ 1,22¢ 3,56( 2,77¢
3,83¢ 4,04¢ 11,74¢ 9,20¢
73€ 54¢ 2,047 1,49:
(326) (324 (1,004 (732
— — (194 1)

12 7 27 @)
(314) (317, 1171 (736,
42; 231 87¢€ 75¢€
152 93 332 297
27C 13¢ 544 464

42 22 8¢ 91

42 22 87 91

72t 72t 2.17¢ 2.17¢
621,14 612,27 619,74 504,91
623,29 613,68 621,82 506,06:
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CENTURYLINK, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

Three Months Ended Nine Months Ended
September 30 September 30

2012 2011 2012 2011

(Dollars in millions)

NET INCOME $ 27C 13¢ 544

464

OTHER COMPREHENSIVI
INCOME (LOSS):
Auction rate securities
marked to market, net of
$—, $2, $(2), and $2 ta — 4) 3
Foreign currency translatior
adjustment and other, ne
of $—, $—, $—, and $2
tax 8 (15) 9
Items related to employee
benefit plans
Change in net actuarial
loss, net of $(3), $(1),
$(9), and $(3) ta 4 2 14
Change in net prior servit
credit, net of $(1), $—,
$(1), and $(1) ta 2 — 2

(4)

(19)

Other comprehensive incon
(loss) 14 a7 28

COMPREHENSIVE
INCOME $ 284 121 572

See accompanying notes to consolidated financgtsients.




Table of Contents

CENTURYLINK, INC.
CONSOLIDATED BALANCE SHEETS (UNAUDITED)

ASSETS
CURRENT ASSET¢
Cash and cash equivalel
Accounts receivable, less allowance of $157 and:!
Deferred income taxes, n
Other

Total current asse
NET PROPERTY, PLANT AND EQUIPMEN
Property, plant and equipme
Accumulated depreciatic

Net property, plant and equipme
GOODWILL AND OTHER ASSETS
Goodwill
Customer relationships, n
Other intangible assets, r
Other

Total goodwill and other asse
TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Current maturities of lor-term debi
Accounts payabl
Accrued expenses and other liabilit
Salaries and benefi
Other taxe:
Interest
Other
Advance billings and customer depo:

Total current liabilities
LONG-TERM DEBT
DEFERRED CREDITS AND OTHER LIABILITIES
Benefit plan obligations, ni
Deferred income taxes, n
Other

Total deferred credits and other liabiliti
COMMITMENTS AND CONTINGENCIES (Note 1C
STOCKHOLDERS' EQUITY

Preferred stock—non-redeemable, $25.00 par value,
authorized 2,000 shares, issued and outstanding 9 a
shares

Common stock, $1.00 par value, authorized 1,600:0@D
800,000 shares, respectively, issued and outstgndin
623,144 and 618,514 shares, respecti

Additional paic-in capital

Accumulated other comprehensive i

Retained earning

Total stockholders' equi
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financssients.

September 30, 201,

December 31, 201

(Dollars in millions
and shares in thousands

$ 194 12¢
1,971 1,977

1,01¢ 1,01¢

64c 39z

3,83: 3,51

31,28t 29,58t

(12,275 (10,141

19,01 19,44

21,73 21,73

7,341 8,23¢

1,85¢ 2,24¢

854 86¢

31,78 33,08t

$ 54,63: 56,04
$ 1,19¢ 48(
1,32( 1,40(

77¢ 632

41¢ 382

347 29z

254 25E

61€ 572

4,931 4,01

19,50¢ 21,35¢

4,67: 4,85¢

4,08: 3,80(

1,241 1,18¢

9,99¢ 9,841

622 B1¢

19,05: 18,90;

(984 (1,012

1,50¢ 2,31¢

20,19 20,82

$ 54,63 56,04
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CENTURYLINK, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

OPERATING ACTIVITIES
Net income

Adjustments to reconcile net income to net caskigdea by

operating activities
Depreciation and amortizatic
Deferred income taxe
Provision for uncollectible accour
Long-term debt (premium) discount amortizati
Net loss on early retirement of de
Changes in current assets and current liabili
Accounts receivabl
Accounts payabl
Accrued income and other tax
Other current assets and other current liabilities
Retirement benefit
Changes in other noncurrent assets and liabi
Other, ne

Net cash provided by operating activit

INVESTING ACTIVITIES
Payments for property, plant and equipment andaized
software
Cash paid for Savvis acquisition, net of $94 casjuaed
Cash acquired in Qwest acquisition, net of $5 qast
Proceeds from sale of prope
Other, ne

Net cash used in investing activiti

FINANCING ACTIVITIES
Net proceeds from issuance of I-term debt
Payments of lor-term debi
Early retirement of debt cos
Net borrowings (payments) on credit facil
Dividends paic
Net proceeds from issuance of common s
Repurchase of common stc
Other, ne

Net cash (used in) provided by financing activi
Effect of exchange rate changes on cash and casvatnts
Net increase in cash and cash equival
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe
Supplemental cash flow informatic

Income taxes (paid) refunded, |
Interest (paid) (net of capitalized interest of $8@l $17

See accompanying notes to consolidated financgsients.

Nine Months Ended
September 30

2012 2011

(Dollars in millions)

544 464
3,56( 2,77¢
26( 29¢
144 94
(71) (119
19/ 1
(136) (66)
p ‘o

5
134 43
(179) (170,
91 21
32 67
4,68¢ 3,47¢
(2,024 (1,511
— (1,671
— 41¢
132 —
28 14
(1,863 (2,749
3,36¢ 3,15¢
(4,529 (1,442
(324) (13)
3 (365,
(1,357 (1,105
91 79
7 (a1
(2,759 241
2 (15)
66 95(
12¢ 172
194 1,12:
(59) 10C
(997, (760,
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CENTURYLINK, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(UNAUDITED)

COMMON STOCK (represents dollars and sha

Balance at beginning of peric

Issuance of common stock to acquire Qwest, inclydhrares
issued in connection with shi-based compensation awa

Issuance of common stock to acquire Sawvis, inolydhares
issued in connection with shi-based compensation awa

Issuance of common stock through dividend reinvestmn
incentive and benefit plat

Shares withheld to satisfy tax withholdir

Balance at end of peric

ADDITIONAL PAID -IN CAPITAL

Balance at beginning of peric

Issuance of common stock to acquire Qwest, inclydhmares
issued in connection with shi-based compensation awa

Issuance of common stock to acquire Sawvis, inolydhares
issued in connection with shi-based compensation awa

Issuance of common stock through dividend reinvestmn
incentive and benefit plar

Shares withheld to satisfy tax withholdir

Sharebased compensation and other,

Balance at end of peric
ACCUMULATED OTHER COMPREHENSIVE LOS.
Balance at beginning of peric
Other comprehensive income (lo
Balance at end of peric
RETAINED EARNINGS
Balance at beginning of peric
Net income
Dividends declare
Balance at end of peric
TOTAL STOCKHOLDERS' EQUITY

See accompanying notes to consolidated financssients.

Nine Months Ended
September 30

2012 2011

(Dollars in millions)

$ 61¢ 30t
— 29/

— 14

5 5

(1) (1)
627 617
18,90: 6,181
— 11,97¢

— 602

86 74
17) (30)
82 56
19,05: 18,85¢
(1,012 (141
28 (17)
(984 (158,
2,31¢ 3,30:
544 464
(1,357 (1,105
1,50€ 2,661
$ 20,19; 21,97¢




Table of Contents

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

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

(1) Basis of Presentation

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

Our consolidated balance sheet as of Deee3sth 2011, which was derived from our auditedsotidated financial statements, and our
unaudited interim consolidated financial statem@ntwided herein have been prepared in accordaitbehve instructions for Form 10-Q.
Certain information and footnote disclosures nolyniakcluded in financial statements prepared inoadance with accounting principles
generally accepted in the United States of Amdraae been condensed or omitted pursuant to rutbsegulations of the Securities and
Exchange Commission ("SEC"); however, in our opinihe disclosures made are adequate to makeftirenation presented not misleading.
We believe that these consolidated financial statéminclude all normal recurring adjustments nemesto fairly present the results for the
interim periods. The consolidated results of openatfor the first nine months of the year areindicative of the consolidated results of
operations that might be expected for the entieg.yEhese consolidated financial statements shwoeilgtad in conjunction with the audited
consolidated financial statements and the notestilvéncluded in our Annual Report on Form 10-K tlee year ended December 31, 2011.

The accompanying consolidated financigkstents include our accounts and the accountsrafulsidiaries over which we exercise
control. These subsidiaries include Savvis, sineaequired it on July 15, 2011, and Qwest, sincaegeiired it on April 1, 2011. For more
information on these acquisitions and the revisimasle to our original estimates of the fair valithe assets acquired and the liabilities
assumed, see Note 2—Acquisitions. All intercompampunts and transactions with our consolidatedidizles have been eliminated.

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

We also have reclassified certain othesrgseriod amounts to conform to the current pepaebentation, including the categorization of
our revenues and our segment reporting. For méoenmation on our segments, see Note 9—Segmentrh#ton. These changes had no
impact on total revenues, total operating expensegt income for any period.

Effective January 1, 2012, we changed ates of capitalized labor as we transitioned ceéiQwest's legacy systems to our historical
company systems. This transition resulted in ameséd $30 million to $45 million increase in the@unt of labor capitalized as an asset
compared to the
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amount that would have been capitalized if Qwedtduntinued to use its legacy systems and a cametipg estimated $30 million to

$45 million decrease in operating expenses fonthe months ended September 30, 2012. This chargected to result in an estimated
operating expense reduction of approximately $36anito $60 million for the year ending Decembdr, 2012. The reduction in expenses
described above, net of tax, increased net incgrpeoaimately $18 million to $27 million, or $0.08 $0.04 per basic and diluted common
share, for the nine months ended September 30, &1 % expected to increase net income by appairign$21 million to $36 million, or
$0.03 to $0.06 per basic and diluted common sliarghe year ending December 31, 2012.

Effective January 1, 2012, we changed stimates of the economic lives and net salvageevialiucertain telecommunications equipm
These changes resulted in additional depreciatiperese of approximately $7 million and $20 milli@n the three and nine months ended
September 30, 2012, respectively, and are expéctedsult in additional depreciation expense ofrapinately $26 million for the year ending
December 31, 2012. This additional depreciatioreesp, net of tax, reduced net income by approxisgn&temillion and $12 million, or $0.01
and $0.02 per basic and diluted common sharehétttree and nine months ended September 30, RS ctively, and is expected to reduce
net income by approximately $16 million, or approately $0.03 per basic and diluted common sharegh&year ending December 31, 2012.

On April 2, 2012, our subsidiary, Qwest gamation ("QC"), sold an office building for netgmeeds of $133 million. As part of the
transaction, QC agreed to lease a portion of tlildibg from the new owner. As a result, the $16limil gain from the sale was deferred and
will be recognized as a reduction to rent expenvas the 10 year lease term.

During the second quarter of 2012, we cotteaito a plan to sell our Advanced Wireless Sewi& Block and 700 MHz wireless
spectrum in the A, B, and C Blocks. We have agteeshles terms with two purchasers and expectthragreements with various other
purchasers within the next twelve months. Thesgstetions are subject to regulatory approval. imeation with reclassifying our wireless
spectrum assets as assets held for sale, we iiéeh§454 million from "other intangible assetgthto "current assets—other".

Out-of-Period Adjustment

During the third quarter of 2012, we disemd and corrected an error that resulted in arstatement of depreciation expense in 2011
the six months ended June 30, 2012. We evaluagedrtbr considering both quantitative and qualiafactors and concluded that the error
was immaterial to our previously issued and curpamiod financial statements. Therefore, we recogghia $45 million reduction in
depreciation expense during the third quarter d22@hich includes $30 million related to 2011 ai& $nillion related to the six months enc
June 30, 2012. The correction of the error restuilteah increase in net income of $28 million, opegximately $0.05 per share, for the three
months ended September 30, 2012, and an increase income of $18 million, or approximately $0/@& share, for the nine months ended
September 30, 2012.

Recent Accounting Pronouncemen

In July 2012, the Financial Accounting Stards Board ("FASB") issued Accounting Standarddatg ("ASU") 2012-2, Intangibles—
Goodwill and Other (Topic 350): Testing Indefinltesed Intangible Assets for Impairment. This updsitaplifies the indefinite-lived
intangible asset impairment assessment by alloaiogmpany to first review qualitative factors tdedmine the likelihood of whether the
indefinite-lived intangible asset is impaired bef@erforming the quantitative impairment test. Urttiés approach, if we determine that it is
more likely than not that the indefinite-lived intgible asset is impaired, we will be required tsmpote and compare the fair value of the
indefinite-lived intangible asset to its carryinglwe to determine and measure the impairmentiloss,

9
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any. We have elected to implement ASU 2012-2 effeds of the fourth quarter of 2012, when we idtemperform our annual impairment
testing of indefinite-lived intangible assets otttean goodwill.

(2) Acquisitions
Acquisition of Savvis

On July 15, 2011, we acquired all of théstanding common stock of Sawvis, a provider otidlbosting, managed hosting, colocation
network services in domestic and foreign markets.BMlieve this acquisition enhances our abilitpriovide information technology services
our existing business customers and strengthensppartunities to attract new business customeashBEhare of Savvis common stock
outstanding immediately prior to the acquisitiomeerted into the right to receive $30 per sharesish and 0.2479 shares of CenturyLink
common stock. The aggregate consideration of $2b88@n was based on:

. cash payments of $1.732 billion;

. the 14.313 million shares of CenturyLink commorcktssued to consummate the acquisition;
. the closing stock price of CenturyLink common statkuly 14, 2011 of $38.54; and
. the estimated net value of the pre-combinationipomf certain share-based compensation awardsnessby CenturyLink of

$98 million, of which $33 million was paid in cash.

Upon completing the acquisition, we alsa®b47 million to retire certain pre-existing S&/debt and accrued interest, and paid relatec
transaction expenses totaling $15 million. The gazsjments required on or about the closing date feerded using existing cash balances,
which included the net proceeds from our June 2€diiance of senior notes with an aggregate prihaipaunt of $2.0 billion.

In the third quarter of 2012, we completed valuation of the fair value of Savvis' asseiguared and liabilities assumed, along with the
related allocations to goodwill and intangible ass&he aggregate consideration paid by us excetbdeajgregate estimated fair value of the
assets acquired and liabilities assumed by $1.84&bwhich we have recognized as goodwill. Thmodwill is attributable to strategic
benefits, including enhanced financial and operaticcale, and product and market diversificatitat tve expect to realize. None of the
goodwill associated with this acquisition is dedlietfor income tax purposes.

10
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The following is our assignment of the aggate consideration:

July 15, 2011
(Dollars in millions)

Cash, accounts receivable and other current as $ 214
Property, plant and equipme 1,367
Identifiable intangible asset

Customer relationshir 73¢

Other 51
Other noncurrent asse 27
Current liabilities, excluding current maturitieSlong-term debi (129
Current maturities of lor-term debt (38)
Long-term debi (840
Deferred credits and other liabiliti (358
Goodwill 1,34¢
Aggregate consideratic $ 2,38:
* Includes estimated fair value of $90 million focaants receivable which had gross contractual vaf$01 million on July 15, 2011. The $11 million

difference between the gross contractual valuetlaméstimated fair value assigned represents atrelsémate as of July 15, 2011 of contractual €as¥s that
would not be collectec

During the nine months ended Septembe2@02, we retrospectively adjusted our previousported preliminary assignment of the
aggregate Savvis consideration for changes to iginal estimates. These changes are the resatidifional information obtained since the
filing of our Form 10-K for the year ended DecemBg&r 2011. Due to these revisions in our estimdtesustomer relationships decreased
$55 million due to a decrease in our customerimahips valuation, (ii) property, plant and equémhincreased $32 million primarily from a
revision to our valuation of our capital lease &ssend (iii) deferred credits and other liabiktidecreased by $30 million primarily from
changes in deferred taxes. Among other minor renssigoodwill decreased by $8 million as an offsghe above-mentioned changes. The
depreciation and amortization expense impact oathiestments to intangible assets and propertyt plad equipment valuations did not result
in a material change to previously—reported amounts

Acquisition of Qwes

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

. the 294 million shares of CenturyLink common st@dued to consummate the acquisition;
. the closing stock price of CenturyLink common statiMarch 31, 2011 of $41.55;
. the estimated net value of the pre-combinationigof share-based compensation awards assumedriyrgLink of

$52 million (excluding the value of restricted stancluded in the number of issued shares specéive); and

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

11
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We assumed approximately $12.7 billionasfg-term debt in connection with our acquisitiorQafest.

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

The following is our assignment of the aggate consideration:

April 1, 2011
(Dollars in millions)

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

Customer relationshiy 7,55¢

Capitalized softwar 1,70z

Other 18¢
Other noncurrent asse 39C
Current liabilities, excluding current maturitieslong-term debt (2,426
Current maturities of lor-term debt (2,422
Long-term debi (10,253
Deferred credits and other liabiliti (4,238
Goodwill 10,12:
Aggregate consideratic $ 12,27:
* Includes estimated fair value of $1.194 billion émcounts receivable which had gross contractuaéwaf $1.274 billion on April 1, 2011. The $80 fiwh

difference between the gross contractual valuetlaméstimated fair value assigned represents atreisémate as of April 1, 2011 of contractual déslvs that
would not be collectec

During the first quarter of 2012, we repestively adjusted our previously reported preliaminassignment of the aggregate Qwest
consideration for changes to our original estimafdabe fair value of certain items at the acqigsitdate. These changes are the result of
additional information obtained since the filingafr Form 10K for the year ended December 31, 2011. Due teethegsions of our estimatt
(i) identifiable intangible assets decreased due$67 million decrease in our customer relatigoshaluation, (i) property, plant and
equipment decreased by $25 million primarily fromegision to our valuation of our buildings, anil) @eferred credits and other liabilities
decreased by $63 million primarily from a revistonone of our lease valuations and changes indaiities. Among other minor revisions,
goodwill increased by $17 million as an offsethie ibove-mentioned changes. The depreciation andiaation expense impact of the
adjustments to intangible assets and property} plagh equipment valuations did not result in a mattehange to previouslyeported amount

On the acquisition date, we assumed Qwestiingencies. For more information on our corgimgjes, see Note 10—Commitments and
Contingencies.

12
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Acquisition-Related Expenses

We have incurred operating expenses retatedr acquisition of Savvis in July 2011, QwesApril 2011 and Embarg Corporation
("Embarq") in July 2009. The table below summariaesexpenses related to our acquisitions, whictsisd primarily of integration and
severance expenses:

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(Dollars in millions)
Acquisitior-related expense $ 17 104 68 40~

The total amounts of these expenses acgnéed in our cost of services and products atithgegeneral and administrative expenses.

References to Acquired Business

In the discussion that follows, we refethie incremental business activities that we noeraje as a result of the Savvis acquisition and
the Qwest acquisition as "Legacy Savvis" and "Lgdawest", respectively. References to "Legacy Qghink", when used in reference to a
comparison of our consolidated results for the mimaths ended September 30, 2012 and 2011, medusireess we operated prior to the
Qwest and Savvis acquisitions, and, when usediénaece to a comparison of our consolidated regoitthe three months ended
September 30, 2012 and 2011, mean the businespavated immediately prior to the Savvis acquisition

Combined Pro Forma Operating Results

For the three and nine months ended Seme8th 2012, CenturyLink's results of operatiortduided operating revenues (net of
intercompany eliminations) attributable to Qwes$af7 billion and $8.2 billion, respectively, andv8is of $281 million and $825 million,
respectively.

The following unaudited pro forma finandiaflormation for the three and nine months endgaté&Seber 30, 2011 presents the combined
results of CenturyLink as if the Qwest and Saveigusitions had been consummated as of Janua§10, 2

Three Months Ended Nine Months Ended
September 30 September 30
Actual Pro Forma Actual Pro Forma
2012 2011 2012 2011
(Dollars in millions)

Operating revenue $ 4,571 4,63: 13,79 14,03¢
Net income 27C 134 544 492
Basic earnings per commor

share A3 .22 .88 .8C
Diluted earnings per commu

share 43 22 .87 .8C

For the three months ended September 3@, a0d 2011, this pro forma information reflectdaia adjustments to previously reported
historical operating results, consisting of prirhari

. increased amortization expense related to ifiebk intangible assets, net of decreased defi@tiaxpense to reflect the fair
value of property, plant and equipment;

. the related income tax effects.
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For the nine months ended September 3@ aad 2011, this pro forma information reflectstaier adjustments to previously reported
historical operating results, consisting of prirhari

. decreased operating revenues and expenses duedlinimation of deferred revenues and deferre&esgs associated with
installation activities and capacity leases thatensssigned no value at the acquisition date améltination of transactions
among CenturyLink, Qwest and Savvis that are ndvjest to intercompany elimination;

. increased amortization expense related to ifiebk intangible assets, net of decreased depi@tiaxpense to reflect the fair
value of property, plant and equipment;

. decreased recognition of retiree benefit expermeQivest due to the elimination of unrecognizediagal losses;

. decreased interest expense primarily due to thetaraton of an adjustment to reflect the increafédvalue of long-term debt
of Qwest recognized on the acquisition date; and

. the related income tax effects.

The pro forma information does not necelssaaflect the actual results of operations hagl @west and Savvis acquisitions been
consummated at January 1, 2010, nor is it necéssadicative of future operating results. The fjwoma information does not adjust for
integration costs incurred by us, Qwest and Sadwigng 2011 (which are further described abovéig hote) or integration costs to be
incurred by us in future periods. In addition, e forma information does not give effect to amygmtial revenue enhancements, cost
synergies or other operating efficiencies that doabult from the acquisitions.

(3) Goodwill, Customer Relationships and Other Itangible Assets

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

September 30, 201, December 31, 201
(Dollars in millions)
Goodwill $ 21,73: 21,73
Customer relationships, less accumulated amoraiz ai
$2,235 and $1,33 $ 7,341 8,23¢
Indefinite-life intangible asset 26¢ 422
Other intangible assets subject to amortiza
Capitalized software, less accumulated amortizatiol
$749 and $44 1,445 1,62:
Trade names and patents, less accumulated amiori
of $126 and $7. 144 19¢
Total other intangible assets, | $ 1,85¢ 2,24:

We amortize customer relationships ovanmesded lives ranging from 10 years to 12.5 yeas8)gieither the sum-of-the-years-digits or
straightline methods, depending on the type of customerawlertize capitalized software, which consists jritg of assets obtained from 1
Qwest acquisition, using the straight-line methedreestimated lives ranging up to seven years. é&ypprately $237 million of our capitalized
software represents costs to develop an integhafiath and customer care system and is being dmeattover a 20 year period that began in
2004. We amortize trade names and patent asselsmimantly using the sum-of-the-years digits metheer an estimated life of four years.
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The table below summarizes our amortizagipense:

Three Months Ended Nine Months Ended
September 30 September 30
2012 2011 2012 2011
(Dollars in millions)
Amortization expens $ 40¢ 45¢ 1,26¢ 967

During the second quarter of 2012, we resifeed $154 million related to our wireless spegtrassets from "Other intangible assets, net"
to "current assets-other", see Note 1—Basis ofdptation.

Our goodwill was derived from numerous asitjions where the purchase price exceeded theddire of the net assets acquired. For r
information on our recent acquisitions and resglfair values, see Note 2—Acquisitions.

We determined that the methodology previoused to allocate goodwill related to our April2D12 segment reorganization was
incorrect. As a result, we have revised our goddaliibcation methodology to properly account foe tielative fair value reflective of the
segment changes. As indicated in the table belmwevisions do not change the total amount of gdbrecorded on our balance sheet and
would not have resulted in an impairment in prieripds. The table below shows the previous allocatind the reallocated amounts attributec
to each segment:

April 1, 2012 April 1, 2012
(as reported) (as revised)
(Dollars in millions)

Regional market $ 13,81¢ 15,17(
Wholesale markei 3,287 3,28:
Enterprise marke—network 3,32( 1,78¢
Enterprise marke—data hostin¢ 1,30¢ 1,491
Total goodwill $ 21,73. 21,73

For additional information on the April2012 reorganization of our segments, see Note 9+mBeginformation.

We test our goodwill and other indefiniteed intangible assets for impairment annually umder certain circumstances, more frequently
such as when events or circumstances indicate thayebe impairment. We are required to write dolaewalue of goodwill only in periods in
which the recorded amount of goodwill exceeds #ievialue. Our annual measurement date for tegtpgirment is September 30. As of
September 30, 2012, we tested for goodwill impairhos our reporting units, which are our four op@gsegments (regional markets,
wholesale markets, enterprise markets—network atetgrise markets—data hosting) that we recogriaalving our internal reorganization
earlier this year.

We early adopted the provisions of ASU 2081 Testing Goodwill for Impairment, during thérthquarter of 2011, which permits us to
make a qualitative assessment of whether it is fikeely than not that a reporting unit's fair valisdess than its carrying amount before
applying the two-step goodwill impairment test, ethrequires us (i) in step one, to identify potanitnpairments by comparing the estimated
fair value of a reporting unit against its carryiaue and (ii) in step two, to quantify any impaént identified in step one. At September 30,
2012, as a result of the recent internal reorgéinizaf our four segments we did not have a baselaluation to perform a qualitative
assessment. Therefore, we estimated the fair wdlaaer four segments using an equal weighting basea market approach and a discounted
cash flow method. The market approach includesigigeof comparable multiples of publicly traded camips whose services are comparable
to ours to corroborate discounted cash flow restitte discounted cash flow method is based on the
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present value of projected cash flows and a tedmidae, which represents the expected normalizstt lows of the segments beyond the
cash flows from the discrete nine-year projectieriqa. We discounted the estimated cash flows tioregional markets, wholesale markets,
and enterprise markets—network segments usingdhat represents our weighted average cost ofatawhich we determined to be
approximately 6.0% as of the measurement date bwhias comprised of a pre-tax cost of debt of 3.2 acost of equity of 8.4%). We
discounted the estimated cash flows of our entsgpriarkets—data hosting segment using a rategheggents its estimated weighted average
cost of capital, which we determined to be appratety 11.0% as of the measurement date (which waprdsed of a pre-tax cost of debt of
3.2% and a cost of equity of 12.0%). We also retedd¢he estimated fair values of the segmentsutamarket capitalization as of
September 30, 2012 and concluded that the indigatglied control premium of approximately 14% waasonable based on recent
transactions in the market place. As a result ofsegment changes and new operating structureawe ot completed our goodwill
impairment test; however, we do not anticipatenapairment of our goodwill in any of our reportingits. We will finalize our analysis prior
the year ending December 31, 2012.

(4) Long-Term Debt and Credit Facilities

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

September 30 December 31
Interest Rates Maturities 2012 2011
(Dollars in millions)

CenturyLink, Inc.

Senior note! 5.000%-— 7.650% 2013-2042 % 6,25( 4,51¢
Credit facility @ 1.970%- 4.000% 2017 28(C 271
Term loan 2.22% 2019 42¢ —
Subsidiaries
Qwest
Senior note$) 3.639%— 8.375% 2013-2052 9,71¢ 11,46(
Embarq
Corporation
Senior note: 7.082%— 7.995% 2016-2036 2,66¢ 4,01z
First mortgage
bonds 6.875%— 8.770% 2013-2025 322 322
Other 6.750%— 9.000% 2013-2019 20C 20C
Other subsidiary
notes
First mortgage
notes — 65
Capital lease and
other obligation: Various Various 767 71z
Unamortized
premiums and othe
net 71 26¢
Total lon¢-term debr 20,70¢ 21,83¢
Less current
maturities (1,298 (480

Long-term debt,
excluding current
maturities $ 19,50¢ 21,35¢

) The information presented here illustrates theréisterates and maturity on our credit facility aseaded on April 6, 2012. The outstanding amourtLofCredit
Facility borrowings at September 30, 2012 was $#28lon with a weighted average interest rate &62%.

) The $750 million of Qwest Corporation Notes due2@te floating rate notes, with rates that resetyethree months. As of the most recent measuredatato
September 17, 2012, the rate for these notes \689%.
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New Issuance:

On June 25, 2012, QC issued $400 milliagregate principal amount of 7.00% Notes due 205Xahange for net proceeds, after
deducting underwriting discounts and expenses387 $nillion. The Notes are unsecured obligatiors may be redeemed, in whole or in part
on or after July 1, 2017 at a redemption price Etua00% of the principal amount redeemed plusweat interest.

On April 18, 2012, CenturyLink entered iatéerm loan in the amount of $440 million with Gotk and several other Farm Credit Systen
banks. This term loan is payable in 29 consecufiaterly installments of $5.5 million in principalus interest through April 18, 2019, when
the balance will be due. We have the option of pgynonthly interest based upon either London IstekiOffered Rate ("LIBOR") or the base
rate (as defined in the credit agreement) pluspatiGable margin between 1.50% to 2.50% per anrmmhlBOR loans and 0.50% to 1.50%
per annum for base rate loans depending on ourdingant senior unsecured long-term debt rating.t®&un loan is guaranteed by two of our
wholly-owned subsidiaries, Embarg and Qwest Compatitns International Inc ("QCII"), and one of Q€hvholly-owned subsidiaries. The
remaining terms and conditions of our term loansatestantially similar to those set forth in ouedit Facility, described in this Note below
under "—Credit Facility."

On April 2, 2012, QC issued $525 milliorgeggate principal amount of 7.00% Notes due 205k ahange for net proceeds, after
deducting underwriting discounts and expenses508$nillion. The Notes are unsecured obligatiors may be redeemed, in whole or in part
on or after April 1, 2017 at a redemption priceado 100% of the principal amount redeemed plusued interest.

On March 12, 2012, CenturyLink issued @p8 million aggregate principal amount of 7.65%i8eNotes due 2042 in exchange for net
proceeds, after deducting underwriting discouritapproximately $644 million and (ii) $1.4 billicaggregate principal amount of 5.80%
Senior Notes due 2022 in exchange for net proceds,deducting underwriting discounts, of appneiely $1.389 billion. The Notes are
unsecured obligations and may be redeemed at@meydn the terms and conditions specified therein.

Repayment:

On August 29, 2012, CenturyLink paid $29%ion and $30 million, respectively, to retire isitstanding Rural Utilities Service and Rural
Telephone Bank.

On August 15, 2012, CenturyLink paid at uniy the $318 million principal amount of its 7 8% Notes.

On July 20, 2012, QC redeemed all $484ionilbf its 7.50% Notes due 2023, which resultedriimmaterial loss.

On May 17, 2012, QCII redeemed $500 milldrits 7.50% Notes due 2014, which resulted iinamaterial gain.

On April 23, 2012, Embarq redeemed the remg $200 million of its 6.738% Notes due 2013 iethresulted in an immaterial loss.

On April 18, 2012, QC completed a cash ¢erudfer to purchase a portion of its $811 millwfB8.375% Notes due 2016 and its
$400 million of 7.625% Notes due 2015. With resgedts 8.375% Notes due 2016, QC received andpaeddenders of approximately
$575 million aggregate principal amount of thestegspor 71%, for $722 million including a premiui®es and accrued interest. With respe
its 7.625% Notes due 2015, QC received and acceépbeltrs of approximately $308 million aggregatagipal amount of these notes, or 7
for $369 million including a premium, fees and aad interest. The completion of this tender ofémulted in a loss of $46 million.
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On April 2, 2012, Embarg completed a castuéer offer to purchase a portion of its $528 wnillof 6.738% Notes due 2013 and its
$2.0 billion of 7.082% Notes due 2016. With resgedts 6.738% Notes due 2013, Embarq receivedaandpted tenders of approximately
$328 million aggregate principal amount of thestespor 62%, for $360 million including a premiui®es and accrued interest. With respe
its 7.082% Notes due 2016, Embarq received andosedeéenders of approximately $816 million aggregatncipal amount of these notes, or
41%, for $944 million including a premium, fees amtrued interest. The completion of these tenffersoresulted in a loss of $144 million.

On March 1, 2012, QCII redeemed $800 millad its 7.50% Notes due 2014, which resulted imnamaterial gain.
Credit Facility

On April 6, 2012, we amended and restatedba.7 billion revolving credit facility to increa the aggregate principal amount available t
$2.0 billion and to extend the maturity date to ihp017. This amended credit facility (the "CreBécility") has 18 lenders, with commitments
ranging from $2.5 million to $181 million and allswas to obtain revolving loans and to issue upia0$million of letters of credit, which will
reduce the amount available for other extensiortsedfit. Interest is assessed on borrowings usthgrehe LIBOR or the base rate (as definec
in the Credit Facility) plus an applicable margetween 1.25% and 2.25% per annum for LIBOR loamstaP5% and 1.25% per annum for
base rate loans depending on our then currentrsemsecured longerm debt rating. Our obligations under the Créditility are guaranteed
two of our wholly-owned subsidiaries, Embarqg andiQ&nd one of QCII's wholly-owned subsidiaries. #sSeptember 30, 2012, there was
$280 million outstanding under the Credit Facility.

Covenants

As of September 30, 2012, we believe wesviecompliance with the provisions and covenahtsuo debt agreements.
Subsequent Event

On October 26, 2012, QCII redeemed all $50on of its 8.00% Notes due 2015, which resdlie a gain of $15 million.
(5) Severance and Leased Real Estate

Periodically, we have implemented redudtionour workforce and have accrued liabilitiesrelated severance costs. These workforce
reductions resulted primarily from the progressiorcompletion of our integration plans, increasechpetitive pressures and reduced workloa
demands due to the loss of access lines.

We report severance liabilities within "aged expenses and other liabilities—salaries amefits” in our consolidated balance sheets an
report severance expenses in cost of servicesradd¢ts and selling, general and administrativeeagps in our consolidated statements of
operations. Other than to Savvis, we have not alegtany severance expense to any of our segments.

Due to workforce reductions and effortedmsolidate work locations subsequent to busineggisitions, we have ceased using certain
real estate for which we have continuing leasegatilbns. When we cease using a discrete leasedstdé location, we record a liability
associated with that location's lease after estimgdhe potential for subleasing the real estate.réport the current portion of liabilities for
ceased-use real estate leases in "accrued exparbesher liabilities—other" and report the noneatrportion in "deferred credits and other
liabilities—other" in our consolidated
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balance sheets. We report the related expenseslimy, general and administrative expenses" inconsolidated statements of operations.

As of September 30, 2012 and December@11,2he current portion of our leased real estateual was $23 million and $27 million,
respectively, and the noncurrent portion was $10fomand $126 million, respectively. The remaigitease terms range from 0.1 years to
13.3 years, with a weighted average of 9.1 years.

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

Severance Real Estate
(Dollars in millions)

Balance at December 31, 2C $ 37 152
Accrued to expens 84 2
Payments, ne (100 (25)
Reversals and adjustmel ) —

Balance at September 30, 2( $ 18 13C

(6) Employee Benefits
Net periodic pension income included thofeing components:

Pension Plans

Three Months Ended Nine Months Ended
September 30 September 30
2012 2011 2012 2011
(Dollars in millions)

Service cos $ 23 21 68 49
Interest cos 15¢€ 16€ 46¢ 39¢
Expected return on plan

asset: (212 (212 (636) 497,
Recognition of prior service

cost 1 — 3 —
Recognition of net actuarial

loss 7 4 22 11
Net periodic pensionincon $ (25) (21) (75) (42)

Net periodic post-retirement benefit exgeimeluded the following components:

Pos-Retirement Plans

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(Dollars in millions)

Service cos $ 5 5 16 12
Interest cos 44 49 131 104
Expected return on plan

asset: (113) (14) (33) 27)
Recognition of prior service

cost — — — Q)
Net periodic pos«-retirement

benefit expens $ 38 40 114 88

We report net periodic pension income agtdperiodic postetirement benefit expense in cost of servicespanducts and selling, gene
and administrative expenses on our consolidatednsents of operations.
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(7) Earnings per Common Share

Basic and diluted earnings per common sivare calculated as follows:

Three Months Ended Nine Months Ended
September 30 September 30
2012 2011 2012 2011
(Dollars in millions except per share amounts andr&res in thousands’

Income (Numerator)

Net income $ 27C 13¢ 544 464
Earnings applicable to non-
vested restricted stoc — — (2) 2)

Net income applicable 1

common stock for

computing basic earnings

per common shat 27C 13¢ 54: 462
Net income as adjusted f

purposes of computing

diluted earnings per

common shar $ 27C 13¢ 542 462

Shares (Denominatot
Weighted average
number of share:
Outstanding during

period 622,76¢ 613,27: 621,37( 506,45:
Non-vested restricted

stock (2,541 (1,989 (2,582 (2,052
Non-vested restricted

stock units 92C 99t 96( 51¢

Weighted average shares

outstanding for computing

basic earnings per comm

share 621,14¢ 612,27 619,74¢ 504,91
Incremental common share

attributable to dilutive

securities
Shares issuable under

convertible securitie 13 13 13 13
Shares issuable under

incentive compensation

plans 2,13¢ 1,39¢ 2,067 1,131

Number of shares as adjus
for purposes of computini
diluted earnings per

common shar 623,29t 613,68t 621,82¢ 506,06:
Earnings per common sha

Basic $ 43 22 .88 .91

Diluted $ 43 22 .87 .91

Our calculations of diluted earnings pemowon share exclude shares of common stock thassuable upon exercise of stock options
when the exercise price is greater than the avaragket price of our common stock during the perfdgch potentially issuable shares totaled
2.0 million and 3.0 million for the three monthsden September 30, 2012 and 2011, respectively2 @ahahillion and 2.4 million for the nine
months ended September 30, 2012 and 2011, resplgctiv

(8) Fair Value Disclosure

Our financial instruments consist of cast aash equivalents, accounts receivable, invesenaccounts payable and long-term debt,
excluding capital lease obligations. The carryingpants of our cash and cash equivalents, accoecé$vable and accounts payable
approximate their fair values.
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Fair value is defined as the price that Midne received to sell an asset or paid to traresfability in an orderly transaction between
independent and knowledgeable parties who arengilind able to transact for an asset or liabilitthha measurement date. We use valuation
techniques that maximize the use of observabletsngud minimize the use of unobservable inputs vaetermining fair value and then we
rank the estimated values based on the relialifithe inputs used.

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

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

Input Level Description of Input
Level 1 Observable inputs such as quoted market pricestiveamarkets
Level 2 Inputs other than quoted prices in active markeds are either directly or

indirectly observable
Level 3 Unobservable inputs in which little or no marketadexists

The following table presents the carryingoants and estimated fair values of our investrsentirrities, which are reported in "noncurrent
other assets”, and long-term debt, excluding chleiése obligations, as well as the input levekdu® determine the fair values:

September 30, 201, December 31, 201
Carrying Carrying
Input Level Amount Fair Value Amount Fair Value
(Dollars in millions)

Assets—

Investmer

securities 3 $ 19 19 73 73
Liabilities—

Longterm

debt

excluding

capital

lease

obligation: 2 19,93¢ 21,68: 21,12« 22,05:

Our investment securities consist of auctite securities maturing in 2035 that are navelsttraded in liquid markets. We have
designated these securities as available for salgagcordingly, we report them on our balance tstneger our "goodwill and other assets—
other" line item at fair value on a recurring ba¥ife estimated the fair value of these securiti€@eptember 30, 2012 using a probability-
weighted cash flow model that considers the couptanfor the securities, probabilities of defaultldiquidation prior to maturity, and a
discount rate commensurate with the creditworthlirae#ghe issuer. During the first quarter of 2042,sold $17 million of these securities, and
during the third quarter of 2012 we sold $39 milliof these securities, which sales resulted inggafr$5 million and $6 million, respectively.

(9) Segment Information

In the second quarter of 2012, in ordentwe effectively leverage the strategic assets manrecent acquisitions of Embarg, Qwest and
Sawvis and to better serve our business and goeincnstomers, we restructured our business ietéollowing operating segments:

. Regional markets.Consists generally of providing strategic anda®gproducts and services to residential consurste and
local governments, small to medium-sized busineasdsnterprise customers that in each case atetbmainly within one of
our six regions. Our strategic products and sesvifiered to these customers include our privaie, Ibroadband,
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Multi-Protocol Label Switching ("MPLS"), hostingnd video services. Our legacy services offerethése customers include
local and long-distance service;

. Wholesale markets.Consists generally of providing strategic andalggproducts and services to other domestic and
international communications providers. Our strat@goducts and services offered to these custoarermainly private line
(including special access) and MPLS. Our legacyises offered to these customers include unbunaéddork elements
("UNEs") which allow our wholesale customers the a§our network or a combination of our networkl éineir own networks
to provide voice and data services to their custeyeng-distance and switched access services;

. Enterprise markets—networkConsists generally of providing strategic andaggnetwork communications products and
services to national and international enterprimkgovernment customers. Our strategic productseandces offered to these
customers include our private line, broadband, MBh®& hosting services. Our legacy services offezatlese customers inclt
local and long-distance services;

. Enterprise markets—data hostingConsists generally of providing colocation, masthyosting and cloud services to national
and international enterprise and government cugstame
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We have restated previously reported setinesults due to the above-described reorganizafiaur business. Segment results are
summarized below:

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(Dollars in millions)

Total segment revenu $ 4,31¢ 4,34¢ 13,00« 10,07:
Total segment expens 2,031 2,04: 6,03¢ 4,42¢
Total segment incom $ 2,271 2,30¢ 6,96¢ 5,64¢
Total margin percentac 53% 53% 54% 56%
Regional markets

Revenue: $ 2,46¢ 2,52z 7,431 6,19¢

Expense! 1,07¢ 1,092 3,15¢ 2,59:

Income $ 1,38¢ 1,43( 4,27: 3,601

Margin percentag 56% 57% 58% 58%
Wholesale market:

Revenue: $ 90¢ 98~ 2,81: 2,344

Expense! 27% 307 84¢ 70¢

Income $ 63t 67t 1,967 1,63¢

Margin percentag 70% 69% 70% 70%
Enterprise marke—network

Revenue: $ 65¢ 62z 1,93¢ 1,29¢

Expense! 46€ 47¢ 1,402 961

Income $ 19z 145 53€ 337

Margin percentag 29% 23% 28% 26%
Enterprise markets—data

hosting:

Revenue: $ 28C 227 822 231

Expense! 21¢ 165 63< 167

Income $ 61 58 18¢ 64

Margin percentag 22% 26% 23% 28%

We categorize our products and servicesthm following four categories:

. Strategic serviceswhich include primarily broadband, private linec{uding special access which we market to whddeaad
business customers who require dedicated equipiméransmit large amounts of data between site8)L.$(which is a data
networking technology that can deliver the quatityservice required to support real-time voice gitg0), hosting (including
cloud hosting and managed hosting), colocationefet, video (including resold satellite and owilfaes-based video
services), voice over Internet Protocol ("VolP"darerizon Wireless services;

. Legacy serviceswhich include primarily local, long-distance, sefied access, public access, integrated servigéaldietwork
("ISDN") (which uses regular telephone lines tosup voice, video and data applications), and traikl wide area network
("WAN") services (which allows a local communicatsonetwork to link to networks in remote locatigns)

. Data integration, which includes the sale of telecommunicationsmgent located on customers' premises and related
professional services, such as network managetinstdlation and
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maintenance of data equipment and building of petgny fiber-optic broadband networks for our gmreent and business
customers; and

. Other,which consists primarily of universal service furftidSF") revenue and surcharges.

Operating revenues for our products andices are summarized below:

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(Dollars in millions)
Strategic service $ 2,101 1,96( 6,231 4,22¢
Legacy service 2,04¢ 2,220 6,28¢ 5,49¢
Data integratior 16¢ 16€ 482 34¢
Other 257 247 78¢ 62€
Total operating revenu $ 4,571 4,59¢ 13,79 10,69¢

Other operating revenues include reventms finiversal service funds which allow us to remoa portion of our costs under federal and
state cost recovery mechanisms and certain surehaogur customers, including billings for ouruiegd contributions to several USF
programs. These surcharge billings to our custormerseflected on a gross basis in our statemémgerations (included in both operating
revenues and expenses) and aggregated approxird@8ymillion and $268 million for the nine mon#sded September 30, 2012 and 2011,
respectively. We also generate other operatingmg®from leasing and subleasing of space in digedfuildings, warehouses and other
properties. We centrally manage the activities tjeaterate these other operating revenues and amradgthese revenues are not included in
any of our four operating segments.

Our segment revenues include all reventoes dur strategic, legacy and data integrationisesvas described in more detail above.
Segment revenues are based upon each customssiicidion to an individual segment. We report segment revenues based upon all
services provided to that segment's customers.eMarr our segment expenses for our four segmeritdlows:

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

. Allocated expenseswhich include network expenses, facilities exgsrand other expenses such as fleet and real estate
expenses.

During the first quarter of 2012, as wengitioned certain of Qwest's legacy systems tchigiorical company systems, we updated our
methodologies for reporting our direct expensesfandllocating our expenses to our segments. 8pakly, we no longer include certain fleet
expenses for our regional markets segment in déngménses; they are now expenses allocated teegorents, with the exception of enterprise
markets—data hosting. In addition, we now moreyfallocate network building rent and power expensesur regional markets, wholesale
markets and enterprise markets—network segmentglatéemined that it was impracticable to recastsmgment results for prior periods to
reflect these changes in methodology.

During the second quarter of 2012, as weganized our business into our four segmentsdisated above, we further revised our
methodology for how we allocate our expenses tosegments to better align segment expenses witetetevenues. Under our revised
methodology, we no longer allocate certain prodigstelopment costs to our segments, but we do nioeeaé certain expenses from our
enterprise markets—data hosting segment to our tithee segments. We have restated prior periodsflext these changes in our
methodology.

24




Table of Contents

We do not assign depreciation and amoitimaxpense to our segments, as the related asstsapital expenditures are centrally
managed. Similarly, severance expenses, restrugtakpenses and, subject to an exception for dergise markets—data hosting segment,
certain centrally managed administrative functitgwieh as finance, information technology, legal hathan resources) are not assigned to ou
segments. Interest expense is also excluded frgmesat results because we manage our financingiatalacompany basis and have not
allocated assets or debt to specific segmentgiditian, other income (expense) does not relateitcsegment operations and is therefore
excluded from our segment results. Our segmenttseso not include any intersegment revenue or eSee

The following table reconciles segment meao net income:

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(Dollars in millions)

Total segment incom $ 2,27 2,30¢ 6,96¢ 5,64
Other operating revenu 257 247 78¢ 62€
Depreciation and

amortization (1,244 (1,228 (3,560 (2,774
Other unassigned operating

expense: (654, 777, (2,247 (2,004
Other income (expens (314 (317 (1,171 (736
Income tax expens (152 (93) (332) (292
Net income $ 27C 13¢ 544 464

(10) Commitments and Contingencies

In this section, when we refer to a cladt#oa as "putative” it is because a class has béeged, but not certified in that matter. Untiban
unless a class has been certified by the coursinot been established that the named plaingifiesent the class of plaintiffs they purport to
represent.

We have established accrued liabilitiesttier matters described below where losses are deprobable and reasonably estimable.
Litigation Matters Relating to CenturyLink and Embg

In December 2009, subsidiaries of Centumilfiled two lawsuits against subsidiaries of SphNiextel to recover terminating access
charges for VolP traffic owed under various intencection agreements and tariffs which presently@pmate $34 million. The lawsuits
allege that Sprint Nextel has breached contraatfated tariffs, and violated the Federal Commutidees Act by failing to pay these charges.
One lawsuit, filed on behalf of all legacy Embappmating entities, was tried in federal court imgiiia in August 2010 and, in March 2011, a
ruling was issued in our favor and against Spriextdl. In the first quarter of 2012, Sprint NexXikdd an appeal of this decision. The other
lawsuit, filed on behalf of all Legacy CenturyLinkerating entities, is pending in federal court@uisiana. In that case, in early 2011 the
Court dismissed certain of CenturyLink's claim$ened other claims to the Federal Communicatioom@ission ("FCC"), and stayed the
litigation. In April 2012, Sprint Nextel filed a fon with the FCC, seeking a declaratory rulihgttCenturyLink's access charges do not appl
to VolIP originated calls. We have not deferred nexerelated to these matters as an adverse ouisameprobable based upon current
circumstances.

In William Douglas Fulghum, et al. v. EmgaCorporation, et al., filed on December 28, 200%e United States District Court for the
District of Kansas, a group of retirees filed agtivie class action lawsuit challenging the decismmake certain modifications in retiree
benefits programs relating to life insurance, meldicsurance and prescription drug benefits, gdiyezéfective January 1, 2006 and January 1
2008 (which, at the time of the modifications, veapected to reduce
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estimated future expenses for the subject berfitaore than $300 million). Defendants include Embaertain of its benefit plans, its
Employee Benefits Committee and the individual @dministrator of certain of its benefits plans ditnal defendants include Sprint Nextel
and certain of its benefit plans. The Court cegtifa class on certain of plaintiffs' claims, by¢ceed class certification as to other claims.
Embarg and other defendants continue to vigorocmhyest these claims and charges. On October 14, #@e Fulghum lawyers filed a new,
related lawsuit, Abbott et al. v. Sprint Nextebétin Abbott, approximately 1,500 plaintiffs alkegreach of fiduciary duty in connection with
the changes in retiree benefits that also aresaeism the Fulghum case. The Abbott plaintiffsaltenembers of the class that was certified in
Fulghum on claims for allegedly vested benefitsyi@s | and Ill), and the Abbott claims are simi@athe Fulghum breach of fiduciary duty
claim (Count I1), on which the Fulghum court den@dss certification. The Court has stayed progeglin Abbott indefinitely. We have not
accrued a liability for these matters as it is prame to determine whether an accrual is warraatekl if so, a reasonable estimate of probable
liability.

Litigation Matters Relating to Qwes

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

On September 29, 2010, the trustees iDtheh bankruptcy proceeding for KPNQwest, N.V. \{dfich Qwest was a major shareholder)
filed a lawsuit in the District Court of Haarlenhet Netherlands, alleging tort and mismanagemeimslander Dutch law. Qwest and
Koninklijke KPN N.V. ("KPN") are defendants in thiswsuit along with a number of former KPNQwestewisory board members and a
former officer of KPNQwest, some of whom were formeaffiliated with Qwest. Plaintiffs allege, amowgher things, that defendants' actions
were a cause of the bankruptcy of KPNQwest, ang $bek damages for the bankruptcy deficit of KPN&wehich is claimed to be
approximately €4.2 billion (or approximately $5#libn based on the exchange rate on Septembe2®(®), plus statutory interest. Two
lawsuits asserting similar claims were previoudldfagainst Qwest and others in federal courtdéw Jersey in 2004 and Colorado in 2009;
those courts dismissed the lawsuits without pregidin the grounds that the claims should not lgatiéd in the United States.

On September 13, 2006, Cargill Financiathéts, Plc and Citibank, N.A. filed a lawsuit iretDistrict Court of Amsterdam, the
Netherlands, against Qwest, KPN, KPN Telecom Baxid other former officers, employees or supervismgrd members of KPNQwest, sc
of whom were formerly affiliated with Qwest. Theusuit alleges that defendants misrepresented KPNQwimancial and business condition
in connection with the origination of a credit figiand wrongfully allowed KPNQwest to borrow fusidnder that facility. Plaintiffs allege
damages of approximately €219 million (or approxieha$282 million based on the exchange rate orie®aiper 30, 2012). On April 25, 2012,
the court issued its judgment denying the clainsersd by Cargill and Citibank in their lawsuit.r@id and Citibank are appealing that
decision.

We have not accrued a liability for the ebonatters. With regard to the trustees' actiois, pfremature to determine whether an accrual is
warranted and, if so, a reasonable estimate ofgiletiability. We will continue to defend agairtise pending KPNQwest litigation matters
vigorously.

Several putative class actions relatinthéoinstallation of fiber-optic cable in certaighis-of-way were filed against Qwest on behalf of
landowners on various dates and in various conrédabama, Arizona, California, Colorado, Delawdfkrida, Georgia, lllinois, Indiana (in
both lllinois and Indiana there is a federal arsdade court case), lowa, Kansas, Kentucky, Maryldfakssachusetts, Michigan, Minnesota,
Mississippi, Missouri, Nebraska, Nevada, New JerBleyw Mexico, New York, North Carolina, Oklahomae@on, Pennsylvania, South
Carolina, Tennessee, Texas, Utah, Virginia,
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Washington and Wisconsin. For the most part, tieptaints challenge our right to install our fibgstiz cable in railroad rights-of-way. The
complaints allege that the railroads own the rigfivay as an easement that did not include the t@permit us to install our fiber-optic cable
in the right-of-way without the Plaintiffs' conseMost of the actions purport to be brought on Iifebfastate-wide classes in the named
Plaintiffs' respective states, although two of ¢therently pending actions purport to be broughbehalf of multi-state classes. Specifically, the
lllinois state court action purports to be on béb&landowners in lllinois, lowa, Kentucky, Mictag, Minnesota, Nebraska, Ohio and
Wisconsin, and the Indiana state court action piisgo be on behalf of a national class of landawnie general, the complaints seek damage
on theories of trespass and unjust enrichmentellsas punitive damages. On July 18, 2008, a fedistict court in Massachusetts entered al
order preliminarily approving a settlement that Veblnave resolved all of the claims now assertetthénactions described above, except the
action pending in Tennessee. On December 9, 288%aurt denied final approval of the settlemengmunds that it lacked subject matter
jurisdiction. The parties are now engaged in negioty and finalizing settlements on a s-by-state basis, and have filed and received final
approval of settlements in Alabama and lllinoiseied court, and in Tennessee state court. Finabappalso has been granted in federal cour
actions in Idaho, Montana and North Dakota, to Wiavest is not a party. We have accrued an ambanire believe is probable for these
matters; however, the amount is not material tofimancial statements.

Other

From time to time, we are involved in otpeoceedings incidental to our business, inclugiatgnt infringement allegations,
administrative hearings of state public utility aoissions relating primarily to rate making, actioakting to employee claims, various tax
issues, environmental law issues, occasional gnieaearings before labor regulatory agencies asckettaneous third party tort actions. The
outcome of these other proceedings is not predetadtowever, we do not believe that the ultimatohation of these other proceedings, after
considering available insurance coverage, will heveaterial adverse effect on our financial positi@sults of operations or cash flows.

(11) Other Financial Information
Other current assets reflected on our lcalaheets consisted of the following:

Other Current Assets

September 30, 201, December 31, 201
(Dollars in millions)
Prepaid expenst $ 27¢ 24C
Materials and supplie 97 10t
Assets held for sale (See Note 154 —
Deferred activation and installation char 46 25
Other 74 23
Total other current asse $ 64¢ 392

During the second quarter of 2012, we resifeed $154 million related to our wireless spegtrassets from "Other intangible assets, net"
to "current assets-other". See Note 1—Basis ofdPtation.

Current liabilities reflected on our balargheets included accounts payable as follows:

Current Liabilities

September 30, 201, December 31, 201
(Dollars in millions)
Accounts payabl $ 1,32( 1,40(
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Included in accounts payable at SeptemBg2312 and December 31, 2011 were $248 million&Gidmillion, respectively, representing
outstanding checks and Automated Clearing Hous€KA payments in excess of the bank balance ("lma@tdraft").

(12) Labor Union Contracts

Over 40% of our employees are members Béus bargaining units represented by the CommtioitstWorkers of America and the
International Brotherhood of Electrical Workers.pkpximately 13,000 or 28% of our employees areestttip collective bargaining
agreements that expired October 6, 2012. We arerly negotiating the terms of new agreementthénmeantime, the predecessor
agreements have been extended, and the applicaiblesthave agreed to provide us with at least tyvémir hour advance notice before
terminating those predecessor agreements.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Unless the context requires otherwise, refereneekis report to "CenturyLink," "we," "us" and "durefer to CenturyLink, Inc. and its
consolidated subsidiaries, including Qwest Commations International Inc. and its consolidated sdixies (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

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

Certain statements in this report congifotward-looking statements. See the last pardgo@ghis Item 2 and "Risk Factors" in Item 1A
of Part Il of this report for a discussion of cartéactors that could cause our actual resultsfterdrom our anticipated results.

Overview

Management's Discussion and Analysis odir@mal Condition and Results of Operations ("MD&AEluded herein should be read in
conjunction with MD&A and the other information inded in our Annual Report on Form 10-K for the yeaded December 31, 2011. The
results of operations for the first nine monthshaf year are not indicative of the results of ofiens that might be expected for the entire year

We are an integrated communications comgagyaged primarily in providing an array of comnuoations services to our residential,
business, governmental and wholesale customersc@umunications services include local and longadise, network access, private line
(including special access), public access, broatibdata, managed hosting (including cloud hostioglpcation, wireless, and video services.
In certain local and regional markets, we also pl®Vocal access and fiber transport services nopatitive local exchange carriers and sec
monitoring services. We strive to maintain our onstr relationships by, among other things, bundtingservice offerings to provide our
customers with a complete offering of integratethomnications services.

As of September 30, 2012, we operated dllbn access lines in 37 states, and served $ll®mbroadband subscribers. During the
second quarter of 2012, we updated our methoddlmrggounting broadband subscribers to include esdidl, business and wholesale
subscribers instead of only residential and smairess subscribers. We have restated our preyicebrted amounts to reflect this change.
Our access line count includes only those accees that we use to provide services to externabmess and excludes lines used solely by us
and our affiliates. Our counting methodology alzoledes unbundled loops and includes stand-alooadivand subscribers. Our counting
methodology may not be comparable to those of atbeipanies. We also operate 53 data centers thootudtorth America, Europe and Asia.

Our consolidated financial statements idelthe accounts of CenturyLink, Inc. ("CenturyLipkhd its majority-owned subsidiaries.
These subsidiaries include Savvis beginning Jul\2081, and Qwest beginning April 1, 2011. For mafermation, see Note 2—
Acquisitions. Due to the significant size of thesguisitions, direct comparisons of our consolidatsults of operations for the three and nine
months ended September 30, 2012 to the three aerdminths ended September 30, 2011 are less méadrifran usual. We discuss below,
under "Segment Results", certain trends that wievehre significant to the combined company.

In the discussion that follows, we refethie incremental business activities that we noeraig as a result of the Savvis acquisition and
the Qwest acquisition as "Legacy Savvis" and "Lgdawest", respectively. References to "Legacy Qghink", when used in reference to a
comparison of our consolidated results for the mimmths ended September 30, 2012 and 2011, medusheess we
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operated prior to the Qwest and Savvis acquisitiand, when used in reference to a comparisonoéansolidated results for the three moi
ended September 30, 2012 and 2011, mean the bsisweesperated immediately prior to the Savvis aitjan on July 15, 2011.

We have incurred operating expenses retatedr acquisition of Savvis in July 2011, QwesApril 2011 and Embarg Corporation
("Embarq") in July 2009. These expenses are reifteict cost of services and products and sellingeg® and administrative expenses in our
consolidated statements of operations as summabvizied.

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(Dollars in millions)

Cost of services and products (exclus
of depreciation and amortizatior
Integration and other expenses
associated with acquisitiol $ 4 14 13 3¢9
Severance expenses, acceleratel
recognition of sharbased awart
and retention compensation
associated with acquisitiol — 3 — 18

Selling, general and administratiy
Integration and other expenses
associated with acquisitiol $ 9 89 22 211
Severance expenses, accelerated
recognition of share-based awarc
and retention compensation
associated with acquisitiol 4 2) 33 137

$ 13 87 55 34¢

This table does not include costs incubrgwest or Savvis prior to being acquired by ussél on current plans and information, we
estimate that, in relation to our Qwest acquisitiwa expect integration expenses to be between ®&68000 million (which includes
approximately $455 million of cumulative expensesuirred through September 30, 2012) and our capifanditures associated with
integration activities will approximate $200 miltigwhich includes approximately $52 million of culative capital expenditures incurred
through September 30, 2012). We anticipate thaatheunt of our integration costs in future quarteitbvary substantially based on
integration activities conducted during those pasiand could in certain cases be significantly éighan those incurred by us during the three
months ended September 30, 2012.

Effective April 1, 2012, in order to morieztively leverage the strategic assets from egent acquisitions of Embarg, Qwest and Sawvi
to better serve our business and government custpme internally restructured our business ineftillowing operating segments:

. Regional marketswhich consists primarily of providing productsdaservices to residential consumers, state and loca
governments, small to medium-sized businesses raedpeise customers that in each case are locaa@dymwithin one of our
Six regions;

. Wholesale marketswhich consists primarily of providing productsdaservices to other domestic and international

communications providers;

. Enterprise markets—networkvhich consists primarily of providing network coranications products and services to national
and international enterprise and government custgnaed
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. Enterprise markets—data hostingrhich consists primarily of providing colocatiaonanaged hosting and cloud services to
national and international enterprise and goverrrogstomers.

We report financial information separatilyeach of these segments; however, as describfedther detail below, our segment
information does not include capital expenditutetgl assets, or certain revenues and expenses¢hatainage on a centralized basis. As we
continue to integrate our recent acquisitions, V@@ po make additional changes to the way we agmrésrmance and make decisions about
allocating resources, which could further changesegment reporting. Our segment results are resssarily indicative of the results of
operations that our segments would have achieveédhey operated as stand-alone entities duringéhieds presented. For additional
information about our segments, see Note 9—Segmémmation and "Results of Operations—Segment R&sbelow.

Results of Operations

The following table summarizes the resafteur consolidated operations for the three ané mionths ended September 30, 2012 and
2011, presented in a manner that we believe wiliseful for understanding the relevant trends #ffgoour business. Our operating results
include operations of Sawvis for periods after JlBy 2011 and Qwest for periods after April 1, 2011

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
(Dollars in millions except per share amounts

Operating revenue $ 4,571 4,59¢ 13,79 10,69¢
Operating expenst 3,83t 4,04¢ 11,74¢ 9,20¢
Operating incom 73€ 54¢ 2,04 1,492
Other income (expens (314 (317, (1,171 (736,
Income tax expens 152 93 332 292
Net income $ 27C 13¢ 544 464
EARNINGS PER COMMON SHARI

Basic $ A3 .22 .8¢ .91

Diluted $ 43 .22 .87 91

The following table summarizes certain of operational metrics:

As of September 30 Increase /
2012 2011 (Decrease’ % Change
(in thousands)
Broadband subscribe 5,801 5,57¢ 22¢ 4%
Access line: 13,94¢ 14,80: (857, (6)%
Employees 46.5 49.: (2.8) (6)%

During the second quarter of 2012, we ugpdlaur methodology for counting broadband subsgiteinclude residential, business and
wholesale subscribers instead of only residentidlsmall business subscribers. We have restategreuviously reported amounts to reflect
change.

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

. promote long-term relationships with our custesrtérough bundling of integrated services;
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. provide new services, such as video, cloud hostirajaged hosting, colocation services and othdtiewlal services that may
become available in the future due to advancesdnrtology or improvements in our infrastructure;

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

. increase usage of our networks; and

. market our products and services to new custemer

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

. Strategic serviceswhich include primarily broadband, private linec{uding special access which we market to whddeaad
business customers who require dedicated equipiméransmit large amounts of data between sites)tiN?rotocol Label
Switching ("MPLS") (which is a data networking textogy that can deliver the quality of service riegd to support real-time
voice and video), hosting (including cloud hostargl managed hosting), colocation, Ethernet, videnuding resold satellite
and our facilities-based video services), voicerdrternet Protocol ("VolP") and Verizon Wirelesrgces;

. Legacy serviceswhich include primarily local, long-distance, sefied access, public access, integrated servigéaldietwork
("ISDN") (which uses regular telephone lines toup voice, video and data applications), and traikl wide area network
("WAN") services (which allows a local communicatfonetwork to link to networks in remote locatigns)

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

. Other,which consists primarily of universal service fuildSF") revenue and surcharges. Unlike the first¢hrevenue
categories, other revenues are not included irsegment revenues.

Our total operating revenues increasedhfemine months ended September 30, 2012 due fisirtaour acquisitions of Qwest and
Savvis.

The following tables summarize our opematievenues:

Three Months Ended

September 30 Increase / (Decrease
2012 2011 CenturyLink Savvis Total
(Dollars in millions)
Strategic service $ 2,101 1,96( 10C 41 141
Legacy service 2,04¢ 2,22: (178 — (178
Data integratior 16¢€ 16€ 2 — 2
Other 257 247 10 — 1C
Total operating revenue  $ 4,571 4,59¢ (66) 41 (25)
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Nine Months Ended

September 30 Increase / (Decrease
2012 2011 CenturyLink Qwest Sawvis Total
(Dollars in millions)

Strategic

services $ 6,237 4,22¢ 21€ 1,20 58t 2,00¢
Legacy

services 6,28¢ 5,49¢ (458 1,24¢ — 79C
Data

integrati 483 34¢ 18 11€ — 134
Other 78¢ 62€ 31 13z — 162
Total

operatin

revenue $ 13,79 10,69¢ (193] 2,708 58t 3,09¢

As noted in the tables above, total opegatevenues decreased $25 million for the threetinsoended September 30, 2012 due primarily
to a decline in legacy services revenues relatimgipally to the continuing loss of access line®ur markets. We believe the decline in the
number of access lines was primarily due to thpldéement of traditional wireline telephone sersibg other competitive products and
services. We estimate that our access lines Idbbavbetween 5.6% and 6.0% in 2012. Our legacyises revenues were also negatively
impacted in 2012 by the continued migration of oostrs to bundled service offerings at lower effectiates. The decreases in our legacy
services revenues were partially offset by higlkeenues from strategic services revenues. Ethevii#tS, Internet Protocol Television
("IPTV"), Competitive Local Exchange Carriers ("CCE and broadband services accounted for a majofitiie growth in strategic services
revenues.

Legacy CenturyLink operating revenues desed $193 million during the nine months endedeseper 30, 2012 as compared to the nin
months ended September 30, 2011, primarily dukedactors cited above for the three months endptegber 30, 2012.

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

Our operating expenses increased subdtgritathe nine months ended September 30, 2012pmparison to 2011 primarily due to our
acquisitions of Qwest and Sawvis.

The following tables summarize our opegtxpenses:

Three Months Ended
September 30 Increase / (Decrease
2012 2011 CenturyLink Savvis Total
(Dollars in millions)

Cost of services and produc
(exclusive of depreciatior

and amortization $ 1,94: 1,95( (29) 22 @)
Selling, general and

administrative 74¢ 87C (132 10 (122
Depreciation and

amortization 1,14¢ 1,22¢ (96) 12 (84)
Total operating expens $ 3,83¢ 4,04¢ (257, 44 (213
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Nine Months Ended
September 30 Increase / (Decrease
2012 2011 CenturyLink Qwest Savvis Total
(Dollars in millions)

Cost of service

and product:

(exclusive of

depreciation

and

amortization $ 5,73: 4,357 (12 1,082 30t 1,37¢
Selling, genere

and

administrati 2,45¢ 2,07t (257 482 15¢ 37¢
Depreciation

and

amortization 3,56( 2,77¢ (117, 741 162 78¢€

Total operating
expense: $  11,74¢ 9,20¢ (386, 2,30¢ 62C 2,54(

For the three and nine months ended Semie8th 2012, Legacy CenturyLink cost of services products (exclusive of depreciation and
amortization) were slightly lower as compared @ tomparable periods in 2011. During the periodsexperienced decreases in severance
and salaries and wages, which were partially offgdhcreases in customer premise equipment andtergince costs, network expense, and
contractor costs.

Legacy CenturyLink's selling, general addhiistrative expenses decreased for the thremmedmonths ended September 30, 2012
primarily due to a decrease in severance and iatiegrexpenses relating to our recent acquisitiaasyell as a decrease in salaries, wages, a
employee benefits due to a reduction in headc@mtliscussed in the "overview" section, our selljggeral and administrative expenses for
the three and nine months ended September 30,i@0lLtled substantial severance and integratiorsgesited to the Qwest acquisition. See
Note —Acquisitions.

Effective January 1, 2012, we changed atesrof capitalized labor as we transitioned cewéiQwest's legacy systems to our historical
company systems. This transition resulted in ameséd $30 million to $45 million increase in the@unt of labor capitalized as an asset
compared to the amount that would have been ciggithif Qwest had continued to use its legacy sgstand a corresponding estimated
$30 million to $45 million decrease in operatingrerses for the nine months ended September 30, ZAk2change is expected to result ir
estimated operating expense reduction of approeim&35 million to $60 million for the year endibpcember 31, 2012.

Excluding the effects of the acquisitiofifQuest and Savvis, depreciation and amortizatigpease for Legacy CenturyLink decreased
due to annual updates of our depreciation ratesdpitalized assets and an out-of-period accoumtitigstment, partially offset by net growth
in capital assets.

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

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

Three Months Ended

September 30 Increase / (Decrease
2012 2011 CenturyLink Sawvis Total
(Dollars in millions)
Interest expens $ (326 (324 Q) 3 2
Other income
(expense 12 7 5 — 5
Total other income
(expense $ (314 (317 (6) 3 3)
Income tax expens 152 93 nm nm 59
Nine Months Ended
September 30, Increase / (Decrease
2012 2011 CenturyLink Qwest Sawvis Total
(Dollars in millions)
Interest expens $ (1,004 (732 87 16¢ 1€ 272
Net loss on earl
retirement of dek (194, (1) 201 (8) — 19¢
Other income (expens 27 3) (30) (2) 1 (30)
Total other income
(expense $ (1,171 (736 25¢ 16C 17 43t
Income tax expens 332 29z nm nm nm 40

nm—We believe it is not meaningful to attribute cham@eincome tax expense to the acquisitions of BamvQwest

Interest Expense

Interest expense for the three months eSagdember 30, 2012 was fairly flat when compaoeal year ago. However, this was due
substantially to a significant reduction in the atization of Qwest debt premiums recorded at adtijoiisas a result of various debt
redemptions offset by a significant net reductiobond coupon interest due to several refinancahgsg with increased capitalized interest.

See "Liquidity and Capital Resources" for the dstaf the debt redemptions and refinancing.

Interest expense for the nine months ei@#Eslember 30, 2012 increased by $272 million coethbty the year ago period. This increas
primarily due to the 2012 period containing ninentie of Qwest interest expense compared to the gédidd only containing six months.

The increase in interest expense attridet@mbLegacy CenturyLink was due primarily to tesuance of $2 billion in notes in June 2011 tc
fund the cash portion of the acquisition of Sawvis.

Net Loss on Early Retirement of Debt

In the second quarter of 2012, our subs&ieEmbarg and QC completed premium-priced casteteoffers for the purchase of certain of
their respective outstanding debt securities, tieguin an aggregate loss of $193 million. Alsdhe second quarter of 2012, Embarg and our
subsidiary Qwest Communications International ("QCII") redeemed certain of their respective cansting debt securities which resulted in

a net loss of $9 million.

In the first quarter of 2012, QCII redeentedtain of its outstanding debt securities, whig$ulted in a gain of $8 million.

35




Table of Contents
Other Income (Expense)

Other income (expense) reflects certaim@t@ot directly related to our core operationsiudinig our share of income from our 49%
interest in a cellular partnership, interest incpgens and losses from non-operating asset disposiand impairments and foreign currency
gains and losses. Other income (expense) was gfeatbe three months ended September 30, 20t@rapared to the three months ended
September 30, 2011 due primarily to a gain on #he af our auction rate securities. Other incom@éase) was greater for the nine months
ended September 30, 2012 as compared to the ninthenended September 30, 2011 due to gains okl a&f our auction rate securities anc
the recognition of a one-time $16 million fee paidune 2011 relating to the acquisition of Savvis.

Income Tax Expense

Income tax expense for the nine months @ssptember 30, 2012 and 2011 was $332 milliond29@ million, respectively. The
effective tax rate for the nine months ended Sepé&zrB0, 2012 was 37.9% compared to 38.7% for thgpapative prior year period. The
2012 year-to-date effective tax rate reflects theersal of a valuation allowance related to thdiancate securities, while the 2011 yeardtate
effective tax rate reflects the effects of a vahratallowance reversal related to a state net dipgréoss, which is partially offset by the effects
of non-deductible transaction costs.
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Segment Result
General

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

Three Months Ended Nine Months Ended
September 30 September 30
2012 2011 2012 2011
(Dollars in millions)

Total segment revenu $ 4,31¢ 4,34¢ 13,00 10,07:
Total segment expens 2,03 2,04: 6,03¢ 4,42¢
Total segment incom $ 2,27 2,30¢ 6,96¢ 5,64¢
Total margin percentac 53% 53% 54% 56%
Regional markets

Revenue! $ 2,46¢ 2,52; 7,431 6,19¢

Expense:! 1,07¢ 1,09: 3,15¢ 2,59;

Income $ 1,38¢ 1,43( 4,27: 3,607

Margin percentag 56% 57% 58% 58%
Wholesale market:

Revenue: $ 90¢ 98~ 2,81: 2,344

Expense! 27% 307 84¢ 70¢

Income $ 63= 67t 1,967 1,63¢

Margin percentag 70% 69% 70% 70%
Enterprise marke—network:

Revenue: $ 65¢ 62z 1,93¢ 1,29¢

Expense! 46€ 47¢ 1,402 961

Income $ 192 145 53€ 337

Margin percentag 29% 23% 28% 26%
Enterprise marke—data hosting

Revenue: $ 28C 22¢ 822 231

Expense! 21¢ 165 63< 167

Income $ 61 58 18¢ 64

Margin percentag 22% 26% 23% 28%

In connection with the internal reorgani@atof our segments effective April 1, 2012, wepalsvised the way we categorize our segment
revenues and segment expenses. Our major categbsegment revenues are strategic services, legaeices and data integration, each of
which is described in more detail in "Operating Bawes" above.
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As indicated in Note 9—Segment Informatiove, have the following four segments, which cursederive revenues from the following
categories of products and services:

Segment Revenues
Regional Markets Strategic, Legacy and Data
Integration
Wholesale Market Strategic and Legac
Enterprise Markets—Network Strategic, Legacy and Data
Integration
Enterprise Markets—Data Strategic

Hosting
We report our segment expenses for ourgegments as follows:

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

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

During the first quarter of 2012, as wensiioned certain of Qwest's legacy systems tchatorical company systems, we updated our
methodologies for reporting our direct expensesfandllocating our expenses to our segments. 8pakly, we no longer include certain fleet
expenses for our regional markets segment in déngménses; they are now expenses allocated teegorents, with the exception of enterprise
markets—data hosting. In addition, we now moreyfallocate network building rent and power expensesur regional markets, wholesale
markets and enterprise markets—network segmentglatéemined that it was impracticable to recastsegment results for prior periods to
reflect these changes in methodology.

During the second quarter of 2012, as weganized our business into our four segmentsdisated above, we further revised our
methodology for how we allocate our expenses tosegments to better align segment expenses witetetevenues. Under our revised
methodology, we no longer allocate certain prodigstelopment costs to our segments, but we do nioeaaé certain expenses from our
enterprise markets—data hosting segment to our tihee segments. We have restated prior periodsflert these changes in our
methodology.

We do not assign depreciation and amoitimaxpense to our segments, as the related asstsapital expenditures are centrally
managed. Similarly, severance expenses, restrogtaxpenses and, subject to an exception for dergise markets—data hosting segment,
certain centrally managed administrative functitgwgh as finance, information technology, legal hathan resources) are not assigned to ou
segments. Interest expense is also excluded frgmesat results because we manage our financingiatalacompany basis and have not
allocated assets or debt to specific segmentgiditian, other income (expense) does not relateitcsegment operations and is therefore
excluded from our segment results. Our segmenttsedo not include any intersegment revenue or @&

Regional Markets
The operations of our regional markets sagrhave been impacted by several significant seimtluding those described below.

. Strategic services.We continue to focus on increasing subscribeuofbroadband 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 ("FTTN") deployment, whialhows for the delivery of higher speed broadbsedices. While
traditional broadband services are declining, th@ye been more than offset by growth in
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fiber-based broadband services. We also contineggand our product offerings including facilitieased video services,
Ethernet, MPLS and other managed services and mtnae to enhance our marketing efforts as we coenipea maturing
market in which most consumers already have braatibarvices. We expect these efforts will improue ability to compete
and increase our strategic revenues.

. Facilities-based video expensess we continue to expand our facilities-basedawidervice infrastructure, we are incurring
start-up expenses in advance of the revenue tisatefvice is expected to generate. Although, twez, we expect that our
revenue for facilities-based video services wifsef the expenses incurred, the timing of this mexeegrowth is uncertain.

. Access lines. Our voice revenues have been, and we expectitiesontinue to be, adversely affected by access losses.
Intense competition and product substitution cargito drive our access line losses. For examplayroansumers are
substituting cable and wireless voice and electramil, texting and social networking servicestfaditional voice
telecommunications services. We expect that thesers will continue to negatively impact our biesia. As a result of the
expected loss of access line revenues, we contiinoier service bundling and other product promigito help mitigate this
trend, as described below.

. Service bundling and product promotion§Ve offer our customers the ability to bundle riplét products and services. These
customers can bundle local services with otheriseswsuch as broadband, video, long-distance aredess. While our video
and wireless services are an important piece otostomer retention strategy, they do not signifilyacontribute to our
strategic services revenues. However, we beliestomers value the convenience of, and price digs@ssociated with,
receiving multiple services through a single conypatihile bundle price discounts have resulted imdpaverage revenues for
our individual products, we believe service bundiestinue to positively impact our customer ret@mtand our ability to
compete with other telecommunications service glend. In addition to our bundle discounts, we alfer from time to time
limited time promotions on our broadband servickicly we believe further aids our ability to attracd retain customers and
increase usage of our services.

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

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

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

Regional Markets Segmen
Three Months Ended
September 30, Increase / (Decrease
2012 2011 CenturyLink Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 91z 84t 67 — 67
Legacy service 1,491 1,59¢ (108 — (108
Data integratior 65 78 (13) — (13)
Total revenue 2,46¢ 2,522 (54) — (54)
Segment expense
Direct 1,00z 1,02¢ (26) — (26)
Allocated 77 64 13 — 13
Total expense 1,07¢ 1,092 (13) — (13)
Segment incom $ 1,38¢ 1,43( (41) — (41)
Segment margin percenta 56% 57%

Regional Markets Segmen

Nine Months Ended
September 30 Increase / (Decrease
2012 2011 CenturyLink Qwest Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 2,69t 2,00¢ 13¢€ 54€ 3 68t

Legacy service 4,541 4,01¢ 279 802 — 523

Data integratior 197 17z (8) 32 — 24

Total revenue: 7,431 6,19¢ (151, 1,38( 3 1,23:
Segment expense

Direct 2,94t 2,45¢ (24) 514 — 49C

Allocated 218 137 53 20 3 7€

Total expense 3,15¢ 2,592 29 534 3 56€
Segment incom $ 4,27 3,607 (180; 84¢€ — 66€
Segment margin

percentagt 58% 58%

Segment Income

Regional markets segment income decreasdtid three months ended September 30, 2012 cemhpathe three months ended
September 30, 2011. The acquisition of Qwest onl Ap2011 largely contributed to an increase in @mgional markets segment income for
the nine months ended September 30, 2012 as codnjgaiiee nine months ended September 30, 2011.

Segment Revenues

Excluding revenues attributable to the Qveesl Savvis acquisitions, regional markets revemgereased for the three and nine months
ended September 30, 2012 as compared to the thdegiree months ended September 30, 2011 due tmdgdh legacy services revenues,
partially offset by growth in strategic servicesagrues. Legacy services revenues decreased psirdaglto declines in local and long-distance
services associated principally with access lissds resulting from the competitive pressures amdiugt substitution further described
previously. Growth in strategic services revenues
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was due principally to increases in the numbemroatband subscribers as well as volume increasas ifacilities-based video, Ethernet, and
MPLS services.

Segment Expenses

Regional markets total expenses decreasdtid three months ended September 30, 2012 cexhpathe three months ended
September 30, 2011 due primarily to decreasedamnies and related benefits.

Regional markets total expenses, exclusiveegacy Qwest and Legacy Sawvis expenses, inedefas the nine months ended
September 30, 2012 as compared to the nine montlexieSeptember 30, 2011, due to an increase icaidid expenses. Allocated expenses
increased primarily due to our updated methodologye fully allocating to our segments network aodding rent and related power
expenses. Direct expenses decreased due to decheasaployee related expenses, fleet expensesnariatting costs, and were partially
offset by increases in customer premise equipmasts@nd network service costs.

Wholesale Markets
The operations of our wholesale marketsmead have been impacted by several significantizeimcluding those described below:

. Private line services (including special acces®)emand for our private line services continuestoease, despite our
customers' optimization of their networks, industonsolidation and technological migration. While expect that these factors
will continue to negatively impact our wholesalerkes segment, we ultimately believe the bandwidthsumption growth in
our fiber-based special access services providedrébess carriers for backhaul will, over timefsett the decline in copper-
based special access services provided to wiretgsers as they migrate to Ethernet servicespagh the timing and magnitu
of this technological migration is uncertain.

. Access and local services revenueg3ur access and local services revenues havednekwe expect will continue to be,
adversely affected by technological migration, istty consolidation, regulation and rate reductidtts. example, wholesale
consumers are substituting cable, wireless and getices for traditional voice telecommunicatisesvices, resulting in
continued access revenue loss. We expect thesedadll continue to adversely impact our wholesalgrkets segment.

. Switched access revenue®Ve believe that changes related to the Connedrfsa and Intercarrier Compensation Reform orde
("CAF order") adopted by the Federal CommunicatiGosimission ("FCC") on October 27, 2011 will subsialy increase the
pace of reductions in the amount of switched acemgmnues we receive in our wholesale markets segme

. Long-distance services revenueg/holesale long-distance revenues continue tdrdeek a result of customer migration to
more technologically advanced services, price cesgion, declining demand for traditional voice 8y and industry
consolidation.

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

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

Wholesale Markets Segmen
Three Months Ended
September 30, Increase / (Decrease
2012 2011 CenturyLink Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 56¢ 574 (7 1 (6)

Legacy service 34C 40¢ (68) — (68)
Total revenue 90¢ 982 (75) 1 (74)
Segment expense

Direct 38 44 (6) — (6)

Allocated 23t 263 (28) — (28)

Total expense 273 307 (34) — (34)
Segment incom $ 63t 67t (41) 1 (40)
Segment margin percenta 70% 69%

Wholesale Markets Segmen
Nine Months Ended
September 30 Increase / (Decrease
2012 2011 CenturyLink Qwest Sawvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 1,72« 1,344 32 33¢ 9 38C

Legacy service 1,08¢ 1,00¢ (159 24¢ — 8¢9

Total revenue: 2,81z 2,341 az27; 587 9 46¢
Segment expense

Direct 131 122 (4) 13 — 9

Allocated 71t 58€ (32) 58 6 12¢

Total expense 84¢ 70¢ (36) 16¢€ 6 13¢
Segment incom $ 1,96 1,63¢ (92) 41¢ 3 331
Segment margin

percentagt 70% 70%

Segment Income

Wholesale markets segment income decrdasdlge three months ended September 30, 2012 aewhpa the three months ended
September 30, 2011. The acquisition of Qwest orl ApP011 largely contributed to an increase inwholesale markets segment income for
the nine months ended September 30, 2012 as codnjgaiiee nine months ended September 30, 2011.

Segment Revenues

Excluding revenues attributable to the Queesl Savvis acquisitions, wholesale markets reegnecreased for the three and nine month
ended September 30, 2012 compared to the threeia@dnonths ended September 30, 2011. Strateggnues declined slightly for the three
month comparative period due to a reduction in amdwidth subscribers while the nine month penemiéased due to growth in certain
strategic services revenues including Ethernet.dlueease in legacy services revenues for the dmg@ine month comparative periods was
driven by continuing declines in access, long-distaand local services volumes due to the CAF oedewell as the
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substitution of cable, wireless, VolP and othewieess for traditional voice telecommunications $egs.
Segment Expenses

Excluding expenses attributable to the Quad Savvis acquisitions, wholesale markets #tpenses decreased for the three and nine
months ended September 30, 2012 compared to the dmd nine months ended September 30, 2011 @ulewer allocation of fleet and
network real estate expenses due to the aboveiedampdated expense allocation methodology ameldoctions in employee related
expenses.

Enterprise Markets — Network

The operations of our enterprise marketstworkk segment have been impacted by several signifitrends, including those described
below.

. Strategic services.Our mix of total segment revenues continues fgrate from legacy services to strategic servicesuas
enterprise and government customers increasinghadd customized and integrated data, Internet aiug wervices. We offer
to our enterprise customers diverse combinatioqpaducts and services such as private line, MRIdS\IP services. We
believe these services afford our customers mesghility in managing their communications needd anable us to improve
the effectiveness and efficiency of their operatiohlthough we are experiencing price compressioowr strategic services d
to competition, we expect overall revenues fronséhgervices to grow.

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

. Data integration. We expect both data integration revenue andetated costs will fluctuate from quarter to quagstthis
offering tends to be more sensitive than othechtimges in the economy and in spending trendsrdideral government
customers.

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

workforce in response to our productivity improvernsawhile achieving operational efficiencies angbioving our processes
through automation. We also expect our enterprigekets—network segment to benefit indirectly fronmanced efficiencies in
our company-wide network operations.
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The following tables summarize the resaftsperations from our enterprise markets—netweinsent:

Enterprise Markets—Network Segment
Three Months Ended
September 30, Increase / (Decrease
2012 2011 CenturyLink Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 341 31¢ 23 — 23
Legacy service 214 21¢ (2) — (2)
Data integratior 10z 88 15 — 15
Total revenue 65¢ 622 36 — 36
Segment expense
Direct 18¢ 18¢ 6 — 6
Allocated 271 29¢ (19) — (19)
Total expense 46€ 47¢ (13) — (13)
Segment incom $ 19z 14z 49 — 49
Segment margin percenta 29% 23%

Enterprise Markets—Network Segment

Nine Months Ended
September 30 Increase / (Decrease
2012 2011 CenturyLink Qwest Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 99¢ 64€ 31 314 7 352

Legacy service 654 47€ (20) 19¢ — 17¢

Data integratior 28¢ 17¢€ 26 84 — 11C

Total revenue: 1,93¢ 1,29¢ 37 59€ 7 64(
Segment expense

Direct 572 36¢ 23 18C — 20¢

Allocated 83C 592 (30) 261 7 23¢

Total expense 1,402 961 @) 441 7 441
Segment incom $ 53¢ 337 44 15¢ — 19¢
Segment margin

percentagt 28% 26%

Segment Income

Enterprise markets—network segment incameehsed for the three months ended Septembef32,cdmpared to the three months
ended September 30, 2011. The acquisition of Qarestpril 1, 2011 substantially increased the scoéleur enterprise markets—network
segment, resulting in an increase in our segmeoniie for the nine months ended September 30, 20t@rapared to the nine months ended
September 30, 2011.

Segment Revenues

Legacy CenturyLink enterprise markets—neknsegment revenues increased for the three mamith&ine months ended September 30,
2012 as compared to the three months and nine mentted September 30, 2011. These increases gyimedieécted increased strategic
services revenues due to increased volumes of Miehices and increased data integration revenuesodmaintenance
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and installation of customer premise equipment. &ior@venues from legacy services driven by aciesddsses and price compression
partially offset the increases in strategic sewievenues and data integration revenues. Entenpaskets—retwork total revenues for the n
months ended September 30, 2012 compared to teemonths ended September 30, 2011 increased milycifue to the acquisition of
Qwest, as well as to the increases in strategidcss revenues and data integration revenues adieae.

Segment Expenses

Legacy CenturyLink enterprise marketsetwork segment expenses decreased for the ninthemended September 30, 2012 as comy
to the nine months ended September 30, 2011 ptintaré to decreased allocated expenses partiddgtby increased direct expenses.
Allocated expenses decreased for both the thremiardnonths ended September 30, 2012 due to lallemation of fleet and network real
estate expenses due to the above-described upsgiedse allocation methodology. The increase gctliexpenses was primarily due to
increased maintenance and installation costs agedaivith customer premise equipment, partiallgetfby decreases in employee related
expenses. Enterprise markets—network total expdnséise nine months ended September 30, 2012 cadpa the nine months ended
September 30, 2011 increased primarily due to tieiaition of Qwest.

Enterprise Markets — Data Hosting

The operations of our enterprise marketsta-tlasting segment is largely comprised of the af@rs of our Legacy Savvis services for
periods after the July 15, 2011 acquisition dateictvhave been impacted by significant trends uidiclg those described below.

. Colocation. Colocation is designed for clients seeking datater space and power for their server and netwgr&gquipment
needs. Our data centers provide our domestic dathational clients with a secure, high-powereappse-built location for
their IT equipment. We anticipate continued pricprgssure for these services as wholesale vendtestbe enterprise
colocation market; however, we believe that our bipmtion of global data center assets, operatierpértise and broad range
of services strengthens our competitive position.

. Managed hosting. Our managed hosting services provide a fully gadasolution for a customer's IT infrastructure aatvork
needs, and include dedicated and cloud hostingcesrwitility and computing storage, consulting amehaged security services.
We expect increasing pricing pressure on the mahhgsting business from competing cloud computiifigrimgs. However, w
remain focused on expanding our managed hostingdsss specifically in our cloud service offeringdich we believe is a ke
to growth. We believe that we have continued tersgthen our position in the cloud services marleddiding differentiating
features to our cloud products.

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

workforce in response to our workload requirementsductivity improvements and changes in industompetitive,
technological and regulatory conditions.
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The following tables summarize the resaftsperations from our enterprise markets—dataihgstegment:

Enterprise Markets—Data Hosting Segmen
Three Months Ended
September 30, Increase / (Decrease
2012 2011 CenturyLink Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 28C 228 17 4C 57

Total revenue 28C 22¢ 17 4C 57
Segment expense

Direct 23€ 184 19 33 52

Allocated an (19) 3 (1) 2

Total expense 21¢ 165 22 32 54
Segment incom $ 61 58 (5) 8 3
Segment margin percenta 22% 26%

Enterprise Markets—Data Hosting Segmen

Nine Months Ended
September 30, Increase / (Decrease

2012 2011 CenturyLink Qwest Savvis Total
(Dollars in millions)

Segment revenue

Strategic service $ 822 231 17 8 56€ 591

Total revenue: 822 231 17 8 56€ 591
Segment expense

Direct 687 19t 23 11 45¢ 492

Allocated (54) (28) 1 (10) a7 (26)

Total expense 635 167 24 1 441 46¢€
Segment incom $ 18¢ 64 @) 7 12t 12t
Segment margin

percentag 23% 28%

Segment Income

The acquisition of Savvis on July 15, 2@ubstantially increased the scale of our enterpnigekets—data hosting segment, resulting ir
increase in our segment income for the three amel months ended September 30, 2012 as compariee tiorée and nine months ended
September 30, 2011.

Segment Revenues

Savvis operations accounted for 97% ofenierprise markets—data hosting segment revenoésgmine months ended September 30,
2012. Growth in strategic services is driven bygtdy equivalent increases in both colocation andagad hosting.

Segment Expenses

Exclusive of the acquisitions of Savvis &dest, Legacy CenturyLink enterprise markets—tiatgting segment direct expenses
increased for the three and nine months ended @bpte30, 2012 as
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compared to the three and nine months ended Seete30p2011 due primarily to increases in salaai®s benefits caused by a higher
headcount and an increase in facility costs.

Due to the continuing use of Legacy Saaeisounting systems, the direct expenses of ourgeige markets—data hosting segment
includes certain data communication, operatiorrad, selling, general, and administrative costs énatallocated to our other three segments
are offset by corporate allocated expenses whichngsult in a negative allocation balance.

Liquidity and Capital Resources
Overview

As of September 30, 2012, we held cashcastl equivalents of $194 million compared to $128an as of December 31, 2011 and had
$1.72 billion available under our revolving crefditility, which is described further below (the ‘&gt Facility"). We have generally relied on
cash provided by operations and our revolving tifadility to fund our operating and capital expiares, make our dividend payments and
repay a portion of our maturing debt. Our operatibave historically provided a stable source ohdhsv that has helped us meet the needs ©
the business.

As of September 30, 2012, we had a workeqgjtal deficit of $1.1 billion, reflecting curreliabilities of $4.9 billion and current assets of
$3.8 hillion, compared to a working capital defieft$500 million as of December 31, 2011. The cleaimgour working capital position is
primarily due to a $718 million increase in curremturities of long-term debt, as partially offbgtdecreases in our accounts payable balanc
and increases in current assets due to the rdaatisin of certain assets held for sale as curassets.

We anticipate that our existing cash baarend net cash provided by operating activitidisamable us to meet our other current
obligations, fund capital expenditures and payd#wids to our shareholders. We also may draw onevotving credit facility as a source of
liquidity if and when necessary.

During the nine months ended Septembe2@02, we received net proceeds of $3.4 billion ftbmissuance of senior notes and term
borrowings effected in anticipation of paying dopartions of our long-term debt.

We currently expect to continue our curamual dividend of $2.90 per common share, sulbpeatir board's discretion. See "Risk
Factors-Risks Affecting Our Business" in Iltem 1AR&rt Il of this report.

Credit Facility

On April 6, 2012, we amended and restatedba.7 billion revolving credit facility to increa the aggregate principal amount available t
$2.0 billion and to extend the maturity date toiRP017. This amended credit facility (the "CreBécility") has 18 lenders, with commitments
ranging from $2.5 million to $181 million and allsws to obtain revolving loans and to issue upia0dmillion of letters of credit, which will
reduce the amount available for other extensiortsedfit. Interest is assessed on borrowings usthgrehe LIBOR or the base rate (as definec
in the Credit Facility) plus an applicable margetween 1.25% and 2.25% per annum for LIBOR loamstaP5% and 1.25% per annum for
base rate loans depending on our then currentrsems@cured longerm debt rating. Our obligations under the Cr&ditility are guaranteed
two of our wholly-owned subsidiaries, Embarqg andliQ&nd one of QCII's wholly-owned subsidiaries. &sSeptember 30, 2012, there was
$280 million of borrowings outstanding under thedit Facility.

Under the Credit Facility, we are subjecvarious covenants, including (i) covenants tkatrict our ability to engage in certain asset
sales, mergers or other fundamental changes octw liens and
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(ii) financial covenants that stipulate that welkhat permit our ratio of consolidated total fundéebt to consolidated EBITDA to exceed 4.0
to 1.0 and the ratio of consolidated EBITDA to then of consolidated interest expense and prefstmdk dividends to be less than 1.5 to 1.0.
Our obligation to repay amounts outstanding magdezlerated upon specified events of default, dinlyfailures to make payments when
due, defaults of obligations under certain othdatdereaches of representations, warranties orm@ous, commencement of bankruptcy
proceedings and certain other failures to dischapgeified obligations or comply with specified BWo the extent that our EBITDA is
reduced by cash settlements or judgments, includimgspect of any of the matters discussed in N6te-Commitments and Contingencies,
our debt to EBITDA ratios under certain debt agreets will be adversely affected (with the aboven®and ratios having the meanings and
being calculated in the manner stipulated in thed@acility agreement). This could reduce ouaffiaing flexibility due to potential
restrictions on incurring additional debt undertaier provisions of our debt agreements or, in éetacumstances, could result in a default
under certain provisions of such agreements.

In April 2011, CenturyLink entered into 269 million uncommitted revolving letter of credhiility. As of September 30, 2012, our
outstanding letters of credit totaled $131 milliomder this facility.

Debt and Other Financing Arrangement

Subject to market conditions, we expeatdntinue to issue debt securities from time to timthe future to refinance a substantial portior
of our maturing debt, including issuing QC debtsiies to refinance its maturing debt. The avaligh interest rate and other terms of any
new borrowings will depend on the ratings assigioads and QC by credit rating agencies, among stlaetors. Following our announcement
in April 2011 of our agreement to purchase Sawui® of these agencies revised its previous outbwoks rating of our debt securities from
stable to negative and indicated that it could dgrnade our debt credit ratings if we are unableethuce our "debt leverage ratio” while
maintaining "free cash flow" (each as defined by thitings agency) over certain specified periodsef on our discussions with this rating
agency, we currently expect that within the nexipe of quarters this agency will make a deternimatvhether to maintain its negative
outlook, restore our stable outlook, or downgradeasedit ratings. Although we cannot predict tigercy's ultimate determination, any
downgrade could impact our access to debt capithfaise our borrowing costs. See "Risk Factors-k&RAdfecting our Liquidity."

On October 26, 2012, QCII redeemed all $B#0on of its 8.00% Notes due 2015 using fundsrbeved under our Credit Facility. This
redemption resulted in a gain of $15 million.

As of September 30, 2012, we believe wesviecompliance with the provisions and covenahtsuo debt agreements.
Capital Expenditures

We incur capital expenditures on an ongdiasjis in order to enhance and modernize our nksyoompete effectively in our markets anc
expand our service offerings. We evaluate capitpéaditure projects based on a variety of factoduding expected strategic impacts (such
as forecasted revenue growth or productivity, espeand service impacts) and our expected retumvastment. The amount of capital
investment is influenced by, among other thingsyaled for our services and products, cash genebgtegerating activities and regulatory
considerations. We estimate our total 2012 capitpenditures will be approximately $2.8 billion&2.9 billion.

Our capital expenditures continue to beiséed on our strategic services such as video, bavaland managed hosting services. In
particular, we will continue to focus on expandmg fiber infrastructure, including installationk"éber to the tower,” or FTTT. FTTT is a
type of telecommunications network consisting b&fioptic cables that run from a wireless carriexbile
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telephone switching office to cellular towers t@ble the delivery of higher bandwidth services suifipg mobile technologies than would
otherwise generally be available through a momditicmal copper-based telecommunications network.

We have agreed to accept approximatelyr§ilfon of the $90 million available to us from P&l of the FCC's Connect America Fund
("CAF") established by Congress to help telecommaiions carriers defray the cost of providing bimat access to remote customers. We
intend to use the funds to deploy broadband sefeicep to 45,000 homes in unserved rural areaipally in Colorado, Minnesota, New
Mexico, Virginia and Washington. We determined thegtrictions on the use of these funds have meceptance of additional CAF funds
uneconomical. We have, however, filed with the FEC®@aiver application, which, if granted, would allas to deploy broadband services with
CAF funds to approximately 60,000 more homes imfugst unserved areas in our markets.

Pension and Po-retirement Benefit Obligations

We are subject to material obligations urale existing defined benefit pension plans armopost-retirement benefit plans. The
accounting funding status of our plans is measareuially at December 31. As of December 31, 20tlLatcounting unfunded status of our
pension and other post-retirement benefit obligestivas $1.782 billion and $3.237 billion, respesliiv See Note 8-Employee Benefits of ot
Form 10-K for the year ended December 31, 201 addlitional information about our pension and othest-retirement benefit arrangements.

Benefits paid by our qualified pension glamne paid through a trust that holds all plantas¥ée made cash contributions of approxims
$32 million in third quarter 2012. Based on curreintumstances, we do not expect to make any fudtetributions for the remainder of 20
We currently expect that our required contributifers2013 will be approximately $35 million, based current laws and circumstances,
including the impacts of the Moving Ahead for Pregg in the 2% Century Act ("MAP-21"), which was signed into lam July 6, 2012. This
legislation contains pension-related provisionsalthamong other things, provide near-term reliefrfithe impact of recent low interest rates
on pension funding requirements and an increaieeipremiums paid to the Pension Benefit Guaraotp@ration ("PBGC"). Under MAP-21,
companies will be permitted to calculate their pem®bligations based on 25-year historic averagest which exceed the two-year average
rates being used prior to the legislation. Consetiyethis legislation will lower the amount of neiged pension plan contributions. This relie
available commencing in 2012, but gradually dearsa&sach year through 2016, at which time the retilese| of relief is frozen with respeci
future years. Based on several assumptions, wegrayected that this relief will reduce our penspdan funding requirements over the next
five years by approximately $1 billion, which wilbrrespondingly enhance our cash flows over thimgeThe legislation will not, however,
affect pension liabilities recorded on our finahsi@tements under generally accepted accountingiples. Partially offsetting this relief,
MAP-21 provides for an annual increase beginningdh3 to both the fixed premiums, based on platigigants, and the variable premiums,
based on unfunded vested benefits, paid to PBG&dBan various assumptions, we estimate that @mipms payable to PBGC through 2
will increase by approximately $60 million as aulesf the new legislation. The actual amount a@fuieed contributions to our plans, and
premiums paid to PBGC, will depend on earningslan pivestments, prevailing interest and discoatds, demographic experience, changes
in plan benefits and any further changes in fundiwgs and regulations.

Certain of our post-retirement health cand life insurance benefits plans are unfundede@éwrusts hold assets that are used to help
cover the health care costs of certain retireefA3ecember 31, 2011, the fair value of the tasstets was $693 million; however, a portion o
these assets is comprised of investments withicestrliquidity. We estimate that the more liquibats in the trust will be adequate to provide
continuing reimbursements for covered post-retirerhealth
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care costs for approximately four years, baseduorent circumstances. Thereafter, covered bengfitbe paid either directly by us or from
the trusts as the remaining assets become ligtig.projected four year period could be substdgt&dorter or longer depending on change
projected health care costs, returns on plan agketiming of maturities of illiquid plan asseisd future changes in benefits.

Our estimated annual long-term rate ofrretin the pension and post-retirement plans tsssta is 7.5% based on the assets currently
held; however, actual returns could vary widehany given year.

Historical Information

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

Nine Months Ended
September 30 Increase /
2012 2011 (Decrease’
(Dollars in millions)

Net cash provided by operati

activities $ 4,68¢ 3,47: 1,21:
Net cash used in investing activiti (1,863 (2,749 (886,
Net cash (used in) provided

financing activities (2,759 241 (3,000

The increase in net cash provided by opwyatctivities is primarily attributable to the agsjtions of Qwest and Savvis, which contribu
net cash provided by operating activities of apprately $2.52 billion during the nine months en@&=sptember 30, 2012, compared to the
$1.58 billion contributed by Qwest and Savvis dgrihe nine months ended September 30, 2011. Ogotidated financial statements in
Item 1 of Part | in this report provide informatiabout the components of net income and differebhedseen net income and net cash prov
by operating activities. For additional informatiabout our operating results, see "Results of Qipais! above.

Net cash used in investing activities ideld payments for property, plant and equipmentcapitalized software of $2.02 billion in 2012,
including $1.37 billion for Qwest and Savvis' capixpenditures, compared to the $795 million iteedy Qwest and Savvis in 2011. The
2012 capital expenditures exceeded the amount depelior property, plant and equipment and capédlizoftware in the comparable 2011
period by $513 million. This increase in capitaperditures was more than offset by the paymenidf@billion, net of $94 million cash
received, for the acquisition of Sawvis on July 28611.

Net cash used in financing activities dasesl for the nine months ended September 30, 20f&rfhared to the nine months ended
September 30, 2011, primarily due to a $3.09 hilliicrease in payments to reduce long-term de®814 million related increase in early
retirement of debt costs, and a $252 million inseei@ dividends paid attributable to an increasthénaverage number of shares outstanding.
These increases in cash used in financing acswtiere partially offset by a $204 million increasehe net proceeds from the issuance of deb
securities and a $368 million increase in net beimgs under our Credit Facility.

On August 29, 2012, CenturyLink paid $2%iom and $30 million, respectively, to retire tsitstanding Rural Utilities Service and Rural
Telephone Bank debt.

On August 15, 2012, CenturyLink paid at uniy the $318 million principal amount of it 7.8%5Notes.
On July 20, 2012, QC redeemed all $484ionilbf its 7.50% Notes due 2023, which resultedriimmaterial loss.
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On June 25, 2012, QC issued $400 milliogregate principal amount of 7.00% Notes due 20%Xahange for net proceeds, after
deducting underwriting discounts and expenses387$nillion. The Notes are unsecured obligatiors may be redeemed, in whole or in part
on or after July 1, 2017 at a redemption price Etua00% of the principal amount redeemed pluswst interest.

On May 17, 2012, QCII redeemed $500 milldrits 7.50% Notes due 2014, which resulted iinamaterial gain.
On April 23, 2012, Embarq redeemed the reimg $200 million of its 6.738% Notes due 2013,iethresulted in an immaterial loss.

On April 18, 2012, CenturyLink entered irtéerm loan in the amount of $440 million with Gotk and several other Farm Credit Systen
banks. This term loan is payable in 29 consecuuarterly installments of $5.5 million in principglus interest through April 18, 2019, when
the balance will be due. We have the option of pgiynonthly interest based upon either the Londterlank Offered Rate ("LIBOR") or the
base rate (as defined in the credit agreement)guiwpplicable margin between 1.50% to 2.50% peuwiarfor LIBOR loans and 0.50% to
1.50% per annum for base rate loans depending iothen current senior unsecured long-term debtgatur term loan is guaranteed by two
of our wholly-owned subsidiaries, Embarqg and Q@&tid one of QCII's wholly-owned subsidiaries. Thmaing terms and conditions of our
term loan are substantially similar to those seghfn our Credit Facility, as further describeddve

On April 18, 2012, QC completed a cash ¢erudfer to purchase a portion of its $811 millfB8.375% Notes due 2016 and its
$400 million of 7.625% Notes due 2015. With respedts 8.375% Notes due 2016, QC received andpaeddenders of approximately
$575 million aggregate principal amount of thestegspor 71%, for $722 million including a premiui®es and accrued interest. With respe
its 7.625% Notes due 2015, QC received and acceépbeltrs of approximately $308 million aggregatagipal amount of these notes, or 7
for $369 million including a premium, fees and aexd interest. The completion of this tender ofémulted in a loss of $46 million.

On April 2, 2012, QC issued $525 milliorgeggate principal amount of 7.00% Notes due 205%Xahange for net proceeds, after
deducting underwriting discounts and expenses5083$nillion. The Notes are unsecured obligatiors may be redeemed, in whole or in part
on or after April 1, 2017 at a redemption priceado 100% of the principal amount redeemed plusued interest.

On April 2, 2012, Embarq completed a castuér offer to purchase a portion of its $528 wnillof 6.738% Notes due 2013 and its
$2.0 billion of 7.082% Notes due 2016. With resgedts 6.738% Notes due 2013, Embarq receivedaandpted tenders of approximately
$328 million aggregate principal amount of thestespor 62%, for $360 million including a premiui®es and accrued interest. With respe
its 7.082% Notes due 2016, Embarg received anchgadeéenders of approximately $816 million aggregaincipal amount of these notes, or
41%, for $944 million including a premium, fees autrued interest. The completion of these tenffersoresulted in a loss of $144 million.

On March 12, 2012, CenturyLink issued @58 million aggregate principal amount of 7.65% iSeNotes due 2042 in exchange for net
proceeds, after deducting underwriting discourtapproximately $644 million and (ii) $1.4 billicaggregate principal amount of 5.80%
Senior Notes due 2022 in exchange for net proceds,deducting underwriting discounts, of appneaiely $1.389 billion. The Notes are
unsecured obligations and may be redeemed atmeyan the terms and conditions specified therein.

On March 1, 2012, QCII redeemed $800 millad its 7.50% Notes due 2014, which resulted itnamaterial gain.

51




Table of Contents
Certain Matters Related to Acquisitions

Qwest's pre-existing debt obligations cstesi primarily of debt securities issued by QCH &no of its subsidiaries while Savvis'
remaining debt obligations consist primarily of itableases, all of which are now included in oansolidated debt balances. The indentures
governing Qwest's debt securities contain custoroavgnants that restrict the ability of Qwest ersitibsidiaries from making certain payme
and investments, granting liens and selling ordfeming assets. Based on current circumstancedpwet anticipate that these covenants will
significantly restrict our ability to manage castldnces or transfer cash between entities withirconsolidated group of companies as nee

In accounting for the Qwest acquisition, weognized Qwest's debt securities at their eséidntair values, which totaled $12.292 billion
as of April 1, 2011. Our acquisition date fair v@lkestimates were based primarily on quoted markeggin active markets and other
observable inputs where quoted market prices watravailable. The fair value of Qwest's debt s¢imsiexceeded their stated principal
balances on the acquisition date by $693 milliohiclv we recorded as premium.

The table below summarizes the premiumsgeized as a reduction to interest expense orguished during the periods indicated:

Nine Months Endec

Year Ended Total Since
September 30, 201  December 31, 201 Acquisition
(Dollars in millions)
Amortized $ 68 154 22:
Extinguished?) 14C 58 19¢
Total premiums recognize $ 20¢ 21z 42(

(1) See "Debt and Other Financing Arrangements" foreniiormation

The remaining premium of $273 million asSefptember 30, 2012 will reduce interest expengatime periods, unless otherwise
extinguished.

Net Operating Loss Carryforward

We are currently using federal net opeakirss carryforwards ("NOLs") to offset a portiochooir taxable income. We expect to deplete a
significant portion of these NOLs and certain ottleferred tax attributes by 2014, and substantallgf these tax benefits by 2015. Once our
NOLs are fully utilized, we expect that the amoahbur cash flows dedicated to the payment of feldixes will increase substantially. T
amounts of those payments will depend upon mangifadncluding future earnings, tax law changesl, fture tax circumstances. For
additional information, see "Risk Factors—Risksd®eh to our Recent Acquisitions" appearing in Iteéfof Part Il of this report.

Other Matters

CenturyLink has cash management arrangemgtit certain of our principal subsidiaries, iniethsubstantial portions of the subsidiaries
cash is regularly advanced to us. In accordande genherally accepted accounting principles, thesareces are eliminated as intercompany
transactions. Although CenturyLink periodically agp these advances to fund the subsidiaries' egstirements throughout the year, at any
given point in time we may owe a substantial surauosubsidiaries under these advances, whichaineoognized on our consolidated
balance sheets.

Approximately 28% of our employees are sabjo collective bargaining agreements that expine October 6, 2012. We are currently
negotiating the terms of new agreements. In thentiraa, the predecessor agreements have been edtemakthe applicable unions have
agreed to provide us with
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at least twenty-four hour advance notice befomniteating those predecessor agreements. Any stoikether changes in our labor relations
could have a significant impact on our business. Risk Factors—Other Risks" in Iltem 1A of Parbflthis report. If we fail to extend or
renegotiate our collective bargaining agreementis wirr labor unions as they expire from time todjrar if our unionized employees were to
engage in a strike or other work stoppage, oumassi and operating results could be materially Bdriio help mitigate this potential risk, we
have established contingency plans in which we daskign trained, non-represented employees ta gabve for represented employees in the
event of a work stoppage to provide continuitydar customers.

We also are involved in various legal pextiags that could have a material adverse effecturrinancial position. See Note 10—
Commitment and Contingencies for the current stafissich legal proceedings, including matters imvg Qwest.

Off-Balance Sheet Arrangements

We have no special purpose or limited psepentities that provide off-balance sheet finampdiigquidity, or market or credit risk support
and we do not engage in hedging or other similtiviies that expose us to any significant lialdél# that are not (i) reflected on the face of the
consolidated financial statements or (ii) discusseder the heading "Market Risk" below. There wesesubstantial changes to our contractua
obligations in the nine months ended SeptembeP@02, when compared to the disclosures providediirAnnual Report on Form 10-K for
the year ended December 31, 2011.

Market Risk

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

From time to time, we have used derivatingtruments to (i) lock-in or swap our exposuretianging or variable interest rates for fixed
interest rates or (ii) to swap obligations to pixged interest rates for variable interest ratesoASeptember 30, 2012, we had no such
instruments outstanding.

There were no material changes to markksrarising from changes in interest rates fomihe months ended September 30, 2012, whe
compared to the disclosures provided in our AniRegort on Form 10-K for the year ended Decembe@11.

Other Information

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

In addition to historical information, this MD&A aludes certain forward-looking statements that laased on current expectations only,
and are subject to a number of risks, uncertaingied assumptions, many of which are beyond ourabmitctual events and results may differ
materially from those anticipated, estimated orjpoted if one or more of these risks or uncertemtinaterialize, or if underlying assumptions
prove incorrect. Factors that could affect actuasults include but are not limited to: t
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timing, success and overall effects of competitiom a wide variety of competitive providers; tleks inherent in rapid technological change;
the effects of ongoing changes in the regulatioth@fcommunications industry (including those agsout of the Federal Communications
Commission's October 27, 2011 order regarding icaerier compensation and the USF, among other thingur ability to successfully
negotiate collective bargaining agreements on readte terms without work stoppages; our abiliteftectively adjust to changes in the
communications industry and changes in the comipasitf our markets and product mix caused by oaent acquisitions; our ability to
successfully integrate recently-acquired operatios our incumbent operations, including the pbaiy that the anticipated benefits from
our recent acquisitions cannot be fully realizediitimely manner or at all, or that integrating thequired operations will be more difficult,
disruptive or costly than anticipated; our ability use net operating loss carryovers of Qwest ajguted amounts; our ability to effectively
manage our expansion opportunities, including m@teg and hiring key personnel; possible changethéndemand for, or pricing of, our
products and services; our ability to successfintyoduce new product or service offerings on aelyrand cos-effective basis; our continued
access to credit markets on favorable terms; oulitglio collect our receivables from financiallyoubled communications companies; any
adverse developments in legal proceedings involug)gur ability to pay a $2.90 per common shareddind annually, which may be affected
by changes in our cash requirements, capital spenglans, cash flows or financial position; unaigeted increases or other changes in our
future cash requirements, whether caused by uripated increases in capital expenditures, increasggension funding requirements
otherwise; the effects of adverse weather; othetsrreferenced from time to time in this reportl{iding in "Risk Factors" in Iltem 1A of

Part Il of this report) or other of our filings witthe SEC; and the effects of more general factoch as changes in interest rates, in tax re

in accounting policies or practices, in operatimyedical, pension or administrative costs, in geherarket, labor or economic conditions, or
in legislation, regulation or public policy. Theaad other uncertainties related to our business andrecent acquisitions are described in
greater detail in Item 1A of our Form -K for the year ended December 31, 2011, as updateldsupplemented by our subsequent SEC
reports, including this report. You should be awtrat new factors may emerge from time to timeitisdnot possible for us to identify all
such factors nor can we predict the impact of eanth factor on the business or the extent to waighone or more factors may cause actual
results to differ from those reflected in any forddooking statements. You are further cautionetitaglace undue reliance on these forward-
looking statements, which speak only as of the dfdtteis report. We undertake no obligation to uggdany of our forward-looking statements
for any reason
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
See "Liquidity and Capital Resources—MaiResk" in Item 2 above for quantitative and quaiita. disclosures about market risk.

ITEM 4. CONTROLS AND PROCEDURES

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

Our Chief Executive Officer, Glen F. Pd#t,and our Chief Financial Officer, R. Stewart v, Jr., have evaluated the design and
operation of our disclosure controls and proced(asgslefined in Rules 13a-15(e) and 15d-15(e) ®Scurities Exchange Act of 1934, or the
"Exchange Act") as of September 30, 2012. Basetthatnevaluation, Messrs. Post and Ewing conclutlatidur disclosure controls and
procedures are designed, and are effective, tdggaeasonable assurance that the information redji be disclosed by us in the reports tha
we file under the Exchange Act is timely recordamcessed, summarized and reported and to ensatrimfbrmation required to be disclosed
in the reports that we file or furnish under the&ekange Act is accumulated and communicated to emagement, including Messrs. Post and
Ewing, in a manner that allows timely decisionsareiing required disclosure.

There were no changes in our internal obver financial reporting during the third quarté 2012 that materially affected, or that we
believe is reasonably likely to materially affemty internal control over financial reporting.
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PART [I—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The information contained in Note 10—Conmmants and Contingencies included in Item 1 of Pafthis report is incorporated herein
by reference.

ITEM 1A. RISK FACTORS

Any of the following risks could material4nd adversely affect our business, financial doomiresults of operations, liquidity or
prospects. The risks described below are not thertmks facing us. Please be aware that additioekés and uncertainties not currently known
to us or that we currently deem to be immateriald@lso materially and adversely affect our bussneperations.

Risks Affecting Our Business

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

We compete in a rapidly evolving and higbbmpetitive market, and we expect competitionditinue to intensify. We are facing grez
competition from a variety of sources, includindpleacompanies, wireless providers, broadband coiaparesellers and sales agents and
facilities-based providers using their own netwaakswvell as those leasing parts of our networladdition, regulatory developments over the
past several years have generally increased caimpgiressures on our business. Due to some of tued other factors, we continue to lose
access lines.

Some of our current and potential competi{) offer a more comprehensive range of commativos products and services, (ii) have
market presence, engineering and technical capabjland financial and other resources greater dhias, (iii) own larger and more diverse
networks, (iv) conduct operations or raise caita lower cost than us, (v) are subject to legslation, (vi) offer greater online content or
(vii) have substantially stronger brand names. €quently, these competitors may be better equippedovide more attractive offerings, to
charge lower prices for their products and servittedevelop and expand their communications amdar& infrastructures more quickly, to
adapt more swiftly to new or emerging technologied changes in customer requirements, and to dgvedter resources to the marketing an
sale of their products and services.

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

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

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

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

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

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

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

. an increased focus on serving a broader rangesihess, governmental and wholesale customers;
. greater use of service bundles; and
. acquisitions to increase our scale and stremgblae product offerings, including new products aedvices provided by our

Savvis operations.

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

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

The above-described changes in our indugtwe placed a higher premium on marketing, teagicdl, engineering and provisioning
skills. Our recent acquisitions also significardhyanged the composition of our markets and proahixct Our future success depends, in part,
on our ability to retrain our staff to acquire tremgthen skills necessary to address these chaaggswhere necessary, to attract and retain
new personnel that possess these skills.
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Unfavorable general economic conditions could neiyaty impact our operating results and financial ndition.

Unfavorable general economic conditionsluding the unstable economy and the current crediket environment, could negatively
affect our business. Worldwide economic growth Ieen sluggish since 2008, and many experts balaiea confluence of factors in the
United States, Europe, Asia and developing cowtriay result in a prolonged period of economic down slow growth or economic
uncertainty. While it is difficult to predict thdtimate impact of these general economic condititimsse conditions could adversely affect the
affordability of and consumer demand for some affmeducts and services and could cause customstsft to lower priced products and
services or to delay or forgo purchases of our petaland services. Any one or more of these cirtaimess could cause our revenues to
continue declining. Also, our customers may enceufibancial hardships or may not be able to obd@iequate access to credit, which could
affect their ability to make timely payments to rsaddition, as discussed below, unstable econamiccredit markets may preclude us from
refinancing maturing debt at terms that are asrfhle as those from which we previously benefisgderms that are acceptable to us or at all.
For these reasons, among others, if the curremoseic conditions persist or decline, this couldexrdely affect our operating results and
financial condition, as well as our ability to misapital.

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

To be successful, we will need to contiptrviding our customers with a high capacity, fgikaand secure network. We face the risk, as
does any company, of a security breach, whetheutfir cyber attack, malware, computer viruses, sajgotor other significant disruption of
our IT infrastructure and related systems (inclgddar billing systems). As a communications an@dmpany, we face an added risk of a
security breach or other significant disruptioroaf public networks or IT infrastructure and rethystems that we develop, install, operate
and maintain for certain of our business and gavemtal customers. Moreover, as a communicationdaodmpany, we face a heightened
risk of a security breach or disruption from unauthed access to our and our customers' proprietaciassified information on our public
networks or internal systems or the systems thatpegate and maintain for certain of our customers.

Although we make significant efforts to mtain the security and integrity of these typesmédrmation and systems, there can be no
assurance that our security efforts and measulebengffective or that attempted security breadbredisruptions would not be successful or
damaging, especially in light of the growing sopibtion of cyber attacks and intrusions. We mayiable to anticipate all potential types of
attacks or intrusions or to implement adequatergigdoarriers or other preventative measures.

Additional risks to our network and infragtture include:

. power losses or physical damage, whether causéicebyadverse weather conditions, terrorism or otlige;
. capacity limitations;

. software and hardware defects or malfunctions;

. programming, processing and other human errat; a

. other disruptions that are beyond our control.
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Network disruptions, security breaches atfer significant failures of the above-describgstams could:

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

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

. require significant management attention orrfzial resources to remedy the damages that restdtadhange our systems;

. subject us to claims for contract breach, damagedits, fines, penalties, termination or otleenedies, particularly with respect
to service standards set by state regulatory cosioms; or

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

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

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

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

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

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

Our reseller and sales agency arrangements expas#owa number of risks, one or more of which mayadsely affect our business and
operating results.

We rely on reseller and sales agency aemegts with other companies to provide some o$#émeices that we sell to our customers,
including video services and wireless products serdlices. If we fail to extend or renegotiate thesangements as they expire from time to
time or if these other companies fail to fulfilleih contractual obligations to us or our customeesmay have difficulty finding alternative
arrangements and our customers may experienceptiens to their services. In
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addition, as a reseller or sales agent, we doarttta the availability, retail price, design, fuiomn, quality, reliability, customer service or
branding of these products and services, nor ddikeetly control all of the marketing and promotiohthese products and services. To the
extent that these other companies make decisiatsi@gatively impact our ability to market and slediir products and services, our business
plans and goals and our reputation could be neggtitnpacted. If these reseller and sales agenayngements are unsuccessful due to one o
more of these risks, our business and operatindtsamay be adversely affected.

Consolidation among other participants in the tetmomunications industry may allow our competitors tompete more effectively against
us, which could adversely affect our operating rétsuand financial condition.

The telecommunications industry has expegd substantial consolidation over the last coapliecades, and some of our competitors
have combined with other telecommunications pragdessulting in competitors that are larger, hanee financial and business resources,
and have broader service offerings. Further codatitin could increase competitive pressures, anttl@dversely affect our operating results
and financial condition, as well as our abilitystervice debt and pay other obligations.

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

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

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

Based on current circumstances, we plamdinue our current dividend practices. However ghould be aware that these practices ar
reviewed periodically and are subject to changedasons that may include any of the following das:t

. we may not have enough cash to pay such dividenel$alchanges in our cash requirements, capitaldépg plans, cash flows
or financial position;

. decisions on whether, when and in which amotmiaake any future distributions will remain attathes entirely at the
discretion of our Board of Directors, which resertiee right to change our dividend practices attang and for any reason;

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

. our desire to maintain or improve the credit raging our debt;

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

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

. the amount of dividends that our subsidiaries niafridute to us is subject to restrictions impobgdstate law, restrictions that
have been or may be imposed by state regulat@sninection with obtaining necessary approvals torrecent acquisitions, a
restrictions imposed by the terms of credit faei$itapplicable to certain subsidiaries and, paéytithe terms of any future
indebtedness that these subsidiaries may incur.
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Our Board of Directors is free to changswspend our dividend practices at any time. Oaroon shareholders should be aware that
have no contractual or other legal right to dividen

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

The current practice of our Board of Diggstto pay an annual $2.90 per common share digideffects an intention to distribute to our
shareholders a substantial portion of our cash.flsva result, we may not retain a sufficient amafrcash to finance a material expansion of
our business in the future. In addition, our apild pursue any material expansion of our busirtbssugh acquisitions or increased capital
spending will depend more than it otherwise wouldar ability to obtain third party financing. Warmot assure you that such financing will
be available to us at terms that are as favorabtease from which we previously benefited, at &ethat are acceptable to us or at all.

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

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

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

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

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

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

We depend on key members of our senior managemesnnt

Our success depends largely on the skitiserience and performance of a limited numbeenfa officers. Competition for senior
management in our industry is intense and we mag Héficulty retaining our current senior officess attracting new ones in the event of
terminations or resignations. For a discussioriroflar retention concerns relating to our recentgees, please see the risks described below
under the heading "Risks Relating to Our Recentudsitions."
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As a holding company, we rely on payments from ayerating companies to meet our obligatiol

As a holding company, substantially albaf income and operating cash flow is dependent tipe earnings of our subsidiaries and their
distribution of those earnings to us in the formdividends, loans or other payments. As a resudtrely upon our subsidiaries to generate the
funds necessary to meet our obligations, includlgpayment of amounts owed under our long-tern. d&lr subsidiaries are separate and
distinct legal entities and have no obligation &y @ny amounts owed by us or, subject to limiteckpiions for tax-sharing or cash
management purposes, to make any funds availabie tim repay our obligations, whether by dividendans or other payments. Certain of oul
subsidiaries may be restricted under loan agreesmenmegulatory orders from transferring funds $pincluding certain restrictions on the
amount of dividends that may be paid to us. Moreower rights to receive assets of any subsidi@gnuits liquidation or reorganization will
effectively subordinated to the claims of creditofg¢hat subsidiary, including trade creditors. Times to our consolidated financial statement
included in this report describe these mattersliiteonal detail.

Risks Relating to our Recent Acquisitions
We expect to incur substantial expenses relatethiintegration of Qwest and Savvis.

We have incurred, and expect to continuadar, substantial expenses in connection withinkegration of Qwest's and Savvis' business,
operations, networks, systems, technologies, aliand procedures with our own. There are a langéer of systems that need to be
integrated, including billing, management informati purchasing, accounting and finance, salespofiaymd benefits, fixed asset, lease
administration and regulatory compliance. Whilehvewe assumed that a certain level of transactidnrgagration expenses will be incurred,
there are a number of factors beyond our contadl¢buld affect the total amount or the timing of stegration expenses. Many of the
expenses that will be incurred, by their nature,difficult to estimate accurately at the presanet

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

Our recent acquisitions involved the conalitn of companies which previously operated aspetident public companies. We have
devoted, and will continue to devote, significargmagement attention and resources to integratengubkiness practices and operations of
Legacy CenturyLink, Qwest and Savvis. We may entanutifficulties in the integration process, indiugl the following:

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

. lost sales as a result of customers deciding ndbtousiness with the combined company;

. the complexities associated with managing the coetbbusinesses out of several different locatiosiategrating personnel
from multiple companies, while at the same timeratiting to provide consistent, high quality produanid services under a
unified culture;

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

. the failure to retain key employees, some of whowmrla be critical to integrating the companies;

. potential unknown liabilities and unforeseen insezhexpenses or regulatory conditions associatédtié acquisitions; and
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. performance shortfalls at one or all of the comesaiis a result of the diversion of managemenéataih caused by integrating
the companies' operations.

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

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

Prior to the Embarq acquisition, we proddecal exchange telephone services to predominamthl areas and small to mid-size cities.
Embarq's local exchange markets included Las Végmsada and suburbs of Orlando and several othge 18.S. cities, and we have operated
these more dense markets only since mid-2009. Gwesrkets included Phoenix, Arizona, Denver, Gador Minneapolis—St. Paul,
Minnesota, Seattle, Washington, Salt Lake City hJtand Portland, Oregon. Compared to our legacketsrthese urban markets, on average
are substantially denser and have experiencedegraatess line losses in recent years. While wievsebur 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 auecustrategies or operating models cannot beessfally applied to larger markets, or are
required to be changed or abandoned to adjustfarelices in these larger markets.

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

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

The acquisition of Qwest and Savvis cawsetbwnership change" under federal tax laws redetid the use of NOLs. As a result, these
laws could limit our ability to use their NOLs andrtain other deferred tax attributes. Furthertitnons could apply if we are deemed to
undergo an ownership change in the future. Deépile we expect to use substantially all of theg§# Bland certain other deferred tax attrib
as an offset to our federal future taxable incom@®l5, although the timing of that use will depemdn the consolidated group's future
earnings and future tax circumstances.

Our acquisitions have increased our exposure to tisks of fluctuations in energy costs, power ougsgand limited availability of electrical
resources.

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

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

A significant majority of the data centars acquired in the Qwest and Savvis acquisitioadesased and have lease terms that expire
between 2012 and 2031. The majority of these lgaisrsde us with the opportunity to renew the leaseur option for periods generally
ranging from five to ten years. Many of these realesptions, however, provide that rent for the wealeperiod will be equal to the fair market
rental rate at the time of renewal. If the fair keirental rates are significantly higher than curent rental rates, we may be unable to offset
these costs by charging more for our services, wbizld have a negative impact on our financialltesAlso, it is possible that a landlord
may insist on other financially unfavorable reneteains or, where no further option to renew exislsct not to renew altogether.

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

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

As a result of our recent acquisitions, woin-domestic operations are subject to varyingeesjof regulation in each of the foreign
jurisdictions in which we provide services. Localvs and regulations, and their interpretation arfdreement, differ significantly among thc
jurisdictions, and can change significantly ovardi Future regulatory, judicial and legislative nfpas or interpretations may have a matt
adverse effect on our ability to deliver servicathim various foreign jurisdictions. Many of thefageign laws and regulations relating to
communications services are more restrictive thah ldws and regulations, particularly those retatb content distributed over the Internet.
For example, the European Union has enacted aelataion system that, once implemented by indiaicdnember states, will involve
requirements to retain certain Internet protocolP data that could have an impact on our opamnatin Europe. Moreover, national regulatory
frameworks that are consistent with the policied mquirements of the World Trade Organization havg recently been, or are still being,
enacted in many countries. Accordingly, many cdaestare still in the early stages of providing éod adapting to a liberalized
telecommunications market. As a result, in thesgkata we may encounter more protracted and diffiprdcedures 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 cantithg business internationally include:

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

. import and export restrictions;

. longer payment cycles and problems collecting actoreceivable;

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

FCPA, as well as other anti-corruption laws;

. fluctuations in currency exchange rates;
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. the ability to secure and maintain the necessaygipal and telecommunications infrastructure; and

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

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

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

From time to time in the future we may pua®ther acquisition opportunities. To the exteatagquire a business that is highly leveragec
or is otherwise subject to a high level of risk, mvay be affected by the currently unascertainables rof that business. Accordingly, there is nc
current basis for you to evaluate the possible tieririsks of the particular business or assetswle may acquire. In addition, the financing of
any future acquisition completed by us could adsigrenpact our capital structure or financial pmsit as any such financing would likely
include the issuance of additional securities ertitbrrowing of additional funds. Except as requivgdaw or applicable securities exchange
listing standards, we do not expect to ask ouredi@ders to vote on any proposed acquisition.

Risks Relating to Legal and Regulatory Matters

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

As described in Note 10—Commitments andtibgencies to our consolidated financial statemanteem 1 of Part | of this report, the
KPNQwest matters present material and significelsrto us. In the aggregate, the plaintiffs in KiBRNQwest matters seek billions of dollars
in damages. We continue to defend against thesemaigorously and are currently unable to provddg estimate as to the timing of their
resolution.

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

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

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

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

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

Risks associated with recent changes in fdl regulation.  On October 27, 2011, the FCC adopted the Cdrmaerica and
Intercarrier Compensation Reform order ("CAF orjiértended to reform the existing regulatory regitmeecognize ongoing shifts to new
technologies, including VolP, and gradually re-direniversal service funding to foster nationwidedinlband coverage. This initial ruling
provides for a multi-year transition over the nd&tade as intercarrier compensation charges aneeéduniversal service funding is explicitly
targeted to broadband deployment, and subscribeichiarges paid by end user customers are gradioedgased. These changes will
substantially increase the pace of reductionsenathount of switched access revenues we receivariwholesale markets segment, while
creating opportunities for increases in federal d8# retail revenue streams. The ultimate effethisforder on communications companies is
largely dependent on future FCC proceedings dedigmanplement the order, the most significant biah are scheduled to be determined in
2012 and 2013. Several judicial challenges to tA€ Grder are pending and additional future chakkenare possible, any of which could alter
or delay the FCC's proposed changes. In additiased on the outcome of the FCC proceedings, vasiails commissions may consider
changes to their universal service funds or initesaccess rates. For these reasons, we cannit pinecultimate impact of these proceedings
at this time.

In addition, during the last few years Cas3 or the FCC has initiated various other changelsiding (i) broadband stimulus projects,
support funds and similar plans, and (ii) new "ragtaneutrality” rules. The FCC is also consideritginges in the regulation of special acces:
services. Any of these recent or pending initisgigeuld adversely affect our operations or findn@sults.

Risks posed by costs of regulatory compliaa. Regulations continue to create significant cliamge costs for us. Challenges to our
tariffs by regulators or third parties or delaysbtaining
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certifications and regulatory approvals could causéo incur substantial legal and administratixgemses, and, if successful, such challenges
could adversely affect the rates that we are abtdarge our customers. Our business also may fected by legislation and regulation
imposing new or greater obligations related to fatipns or laws related to broadband deploymeristéong homeland security, increasing
disaster recovery requirements, minimizing envirental impacts, enhancing privacy, or addressingraisues that impact our business,
including the Communications Assistance for Lawdfoément Act (which requires communications casrterensure that their equipment,
facilities, and services are able to facilitatehatitzed electronic surveillance), and laws govegriatal number portability and customer
proprietary network information requirements. W@eost our compliance costs to increase if futureslawregulations continue to increase our
obligations to assist other governmental agencies.

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

Regulatory changes in the communications industguid adversely affect our business by facilitatiggeater competition against u.

For over 15 years, Congress and the FCE teken several steps that have resulted in inedea@mpetition among communications
service providers. Many of the FCC's regulatiomsain subject to judicial review and additional mbkings, thus making it difficult to
determine the ultimate impact of these changessamd our competitors.

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

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

We are subject to significant regulations that litrour flexibility.

As a diversified full service incumbentdbexchange carrier ("ILEC"), we have traditiondilgyen subject to significant regulation that
does not apply to many of our competitors. Thisif@iion imposes substantial compliance costs aandsrestricts our ability to change rate:
compete and to respond rapidly to changing induginditions. As our business becomes increasirmlypetitive, regulatory disparities
between us and our competitors could impede olityat compete.

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

We may be required to obtain from municigathorities operating franchises to install orangbfacilities. Some of these franchises may
require us to pay franchise fees. These franchigiggirements generally apply to our fiber transpod competitive local exchange carrier
("CLEC") operations, and to our emerging facilitleesed video services. These requirements coudy dislin expanding our operations or
increase the costs of providing these services.
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We are exposed to risks arising out of recent Idgfion affecting U.S. public companies.

Changing laws, regulations and standardsimg to corporate governance and public disclesincluding the Sarbanes-Oxley Act and the
Dodd-Frank Wall Street Reform and Consumer Praiacict, and related regulations implemented thedeyrare increasing legal and
financial compliance costs and making some aatisithore time consuming. Any future failure to sgsfaly or timely complete annual
assessments of our internal controls required loyi@e404 of the Sarbanes-Oxley Act could subjectousanctions or investigation by
regulatory authorities. Any such action could adedr affect our financial results or investors' fadence in us.

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

Risks Affecting our Liquidity

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

We continue to carry significant debt. AsSeptember 30, 2012, our consolidated debt wasoappately $20.7 billion. Approximately
$2.7 billion of our debt securities come due ower hext thirty-six months. While we currently bekethat we will have the financial resources
to meet or refinance our obligations when they cdune, we cannot fully anticipate our future finadondition or the condition of the credit
markets or the economy generally. We may have weutgd expenses and liabilities, and we may havigelinaccess to financing.

We expect to periodically require financtogneet our debt obligations as they come due.tDtige unstable economy and the current
credit market environment, we may not be able fimaace maturing debt at terms that are as faverablthose from which we previously
benefited, at terms that are acceptable to usalt.aVe may also need to obtain additional finagadr investigate other methods to generate
cash (such as further cost reductions or the $aesets) if revenues and cash provided by opesatiecline, if economic conditions weaker
competitive pressures increase, if we are requo@bntribute a material amount of cash to ouremtive pension plans, if we are required to
begin to pay other post-retirement benefits sigaifily earlier than is anticipated, if our paymedotsfederal taxes increase materially, if we
become subject to significant judgments or settleme one or more of the matters discussed in NBteCommitments and Contingencies to
our consolidated financial statements in Item Pait | of this report, or if we engage in any asgigns or other initiatives that increase our
cash requirements. We can give no assurance thadtitional financing will be available on terthsit are acceptable to us or at all. If we are
able to obtain additional financing, our crediings could be adversely affected, which could fartfaise our borrowing costs and further limit
our future access to capital and our ability tasfabur debt obligations.

Our significant levels of debt can adveysdfect us in several other respects, includipdjrtiiting our ability to access the capital mark
(i) exposing us to the risk of credit rating dowades, which would raise our borrowing costs andd:€urther limit our access to capital,
(iii) hindering our flexibility to plan for or reat¢o changing market, industry or economic condgiq(iv) limiting the amount of free cash flow
available for future operations, acquisitions, dends, stock repurchases or other uses, (v) maisimgore vulnerable to economic or industry
downturns, including interest rate increases, and(acing us at a competitive disadvantage comgdo less leveraged competitors.

Certain of our debt instruments have cpasgnent default or cross acceleration provisionsel\present, these provisions could have a
wider impact on liquidity than might otherwise @risom a default or acceleration of a single dabtrument. Any such event could adversely
affect our ability to conduct business or accessctpital markets and could adversely impact oedlitratings. See
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"Liquidity and Capital Resources" in Item 2 of Plof this report for additional information aboutr credit facility.

We may be unable to significantly reduce the sulmdial capital requirements or operating expensescegsary to continue to operate our
business, which may in turn affect our operatingsats.

The industry in which we operate is capitéénsive, and we anticipate that our capital r@guoents will continue to be significant in the
coming years. Although we have reduced our opagakpenses over the past few years, we may beeaut@hirther significantly reduce these
costs, even if revenues in some areas of our basare decreasing. While we believe that our pldueneel of capital expenditures will meet
both our maintenance and our core growth requirésrgoing forward, this may not be the case if ainstances underlying our expectations
change.

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

The funded status of our qualified pengitams is the difference between the value of ptsets and the benefit obligation. The
accounting unfunded status of our qualified pengians was $1.7 billion as of December 31, 201vekske changes in interest rates or marke
conditions, among other assumptions and factorddamuse a significant increase in our benefitgalblon or a significant decrease in the
value of plan assets. These adverse changes amulite us to contribute a material amount of castur pension plans or could accelerate the
timing of required cash payments. For informatiorttoe amount of cash we propose to contribute t@lans in the near term, please see
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations—Liquidity anap@al Resources—Pension and
Post-retirement Benefit Obligations" in Item 2 @irPl of this report. The actual amount of requicedtributions to our plans in 2013 and
beyond will depend on earnings on plan investmegmessailing interest and discount rates, demog@pkperience, changes in plans benefits
and changes in funding laws and regulations. Amyr&umaterial cash contributions could have a neganpact on our liquidity by reducing
our cash flows.

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

The terms of our debt instruments and & thstruments of our subsidiaries permit adddlandebtedness. Additional debt may be
necessary for many reasons, including to adequegefyond to competition, to comply with regulatoeguirements related to our service
obligations, to fund capital requirements or t@fine acquisitions. Incremental borrowings on tetrasimpose additional financial risks could
exacerbate the other risks described in this report

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

We have a significant amount of indebtedribat we intend to refinance over the next sewarats, principally we expect through the
issuance of debt securities of CenturyLink, QC athbOur ability to arrange additional financinglwdiepend on, among other factors, our
financial position and performance, as well as giling market conditions and other factors beyondamntrol. Prevailing market conditions
could be adversely affected by the ongoing disamgstin the European sovereign debt markets, thedabf the United States to reduce its
deficit in amounts deemed to be sufficient, pogsfbtther downgrades in the credit ratings of th8.ldebt, contractions or limited growth in
the economy or other similar adverse economic dgveénts in the U.S. or abroad. Instability in tkebgl financial markets has from time to
time resulted in periodic volatility in the capitalarkets. This volatility could limit our accessthe credit markets, leading to higher borrowing
costs or, in some
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cases, the inability to obtain financing on terhmest tare acceptable to us, or at all. Any suchfaita obtain additional financing could
jeopardize our ability to repay, refinance or rezldebt obligations

Other Risks

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

Over 40% of our employees are members wbwa bargaining units represented by the Commtioies Workers of America and the
International Brotherhood of Electrical Workers.pkpximately 13,000 or 28% of our employees areestthip collective bargaining
agreements that expired October 6, 2012. We arertly negotiating the terms of new agreementshénmeantime, the predecessor
agreements have been extended, and the applicaiblesthave agreed to provide us with at least tyvéir hour advance notice before
terminating those predecessor agreements.

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

If conditions or assumptions differ from the judgmes, assumptions or estimates used in our critieacounting policies, the accuracy of o
financial statements and related disclosures coblel affected

The preparation of financial statements r@hated disclosures in conformity with U.S. gelligraccepted accounting principles requires
management to make judgments, assumptions andag¢sstinihat affect the amounts reported in our cateseld financial statements and
accompanying notes. Our critical accounting padicighich are described in Item 7 of our Annual Repa Form 10-K for the year ended
December 31, 2011, describe those significant ademy policies and methods used in the preparatiamur consolidated financial statements
that are considered "critical" because they requilgments, assumptions and estimates that maydrigdact our consolidated financial
statements and related disclosures. As a restllituife events or assumptions differ significarittym the judgments, assumptions and estin
in our critical accounting policies, these eventassumptions could have a material impact on onsalidated financial statements and relate
disclosures.

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

A substantial number of our facilities &veated in Florida, Alabama, Louisiana, Texas, N@#arolina, South Carolina and other coastal
states, which subjects them to the risks associwitidsevere tropical storms, hurricanes and tapeadincluding downed telephone lines,
flooded facilities, power outages, fuel shortagisnaged or destroyed property and equipment, ankl imerruptions. Although we maintain
property and casualty insurance on our plant (eiatpour outside plant) and may under certain crstances be able to seek recovery of <
additional costs through increased rates, onlyrigoof our additional costs directly related teck hurricanes and natural disasters have
historically been recoverable. We cannot predicttiver we will continue to be able to obtain inseeafor hazard-related damages or, if
obtainable and carried, whether this insurancebeiladequate to cover our losses. In addition,xypea any insurance of this nature to be
subject to
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substantial deductibles and to provide for premadjustments based on claims. Any future hazarde@leosts and work interruptions could
adversely affect our operations and our finanaadition.

Tax audits or changes in tax laws could adverseffeat us.

Like all large businesses, we are subjeétequent and regular audits by the Internal Raee®ervice as well as state and local tax
authorities. These audits could subject us toitdilities if adverse positions are taken by thieseauthorities.

We believe that we have adequately providethx contingencies. However, our tax audits ara@iminations may result in tax liabilities
that differ materially from those that we have @gtiaed in our consolidated financial statementsaBse the ultimate outcomes of all of these
matters are uncertain, we can give no assuranievasether an adverse result from one or moreahtivill have a material effect on our
financial results.

The current maximum U.S. tax rate of 15%gaalified dividends is scheduled to rise to a nmaxn rate of 39.6% on January 1, 2013 if
Congress does not otherwise act. In addition, divit$ received by certain investors may be subjezttew 3.8% Medicare tax on unearned
income beginning on January 1, 2013. An increaskdrl.S. tax rate on dividends could reduce denfiandur stock, which could potentially
depress its trading price.

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

A number of provisions in our agreements arganizational documents and various provisidrepplicable law may delay, defer or
prevent a future takeover of CenturyLink unlessti@over is approved by our Board of Directors. &eatditional information, please see our
Registration Statement on Form 8-A/A filed with Becurities and Exchange Commission on July 1, 2008 could deprive our shareholders
of any related takeover premium.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Issuer Purchases of Equity Securities

The following table contains informationoaib shares of our previously-issued common stoakwle withheld from delivering to
employees during the third quarter of 2012 to Batlseir tax obligations related to stock-based @saWe did not repurchase during the third
quarter of 2012 any shares under our share repsggiragram.

Total Number of Approximate
Shares Dollar Value of
Purchased as Shares That
Part of Publicly May Yet Be
Total Number of Announced Purchased
Shares Average Price Plans or Under the Plans
Purchased Paid Per Share Programs or Programs
Period
July 2012 19,92: $ 40.5¢ N/A N/A
August 2012 2,127 $ 41.8¢ N/A N/A
September 201 91 $ 41.9:¢ N/A N/A
Total 22,14

N/A—not applicable
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ITEM 6. EXHIBITS

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

Exhibit
Number  Description
2.1 Agreement and Plan of Merger, dated as of Oct®6e2008, by and among CenturyLink, Inc., EmbaogpGration and
Cajun Acquisition Company (incorporated by refeeete Exhibit 99.1 of CenturyLink, Inc.'s Currengort on Form 8
(File No. 00:-07784) filed with the Securities and Exchange Cossinh on October 30, 200t

2.z Agreement and Plan of Merger, dated as of AprilZ01,0, by and among CenturyLink, Inc., its subsidiBB44
Acquisition Company, and Qwest Communications hdéonal Inc. (incorporated by reference to Exhibit of
CenturyLink, Inc.'s Current Report on Form 8-K éo. 001-07784) filed with the Securities and Earaie Commission
on April 27, 2010)

2.2 Agreement and Plan of Merger, dated as of April2Z8,1, by and among CenturyLink, Inc., SAVVIS, laad Mimi
Acquisition Company (incorporated by reference xbiBit 2.1 of CenturyLink, Inc.'s Current Report Borm 8-K (File
No. 003-07784) filed with the Securities and Exchange Cossinn on April 27, 2011

3.1 Amended and Restated Articles of Incorporation eft@ryLink, Inc., as amended through May 23, 20d@ofporated by
reference to Exhibit 3.1 of CenturyLink, Inc.'s @nt Report on Form 8-K (File No. 001-07784) fileith the Securities
and Exchange Commission on May 30, 20

3.z Bylaws of CenturyLink, Inc., as amended and redtgteough November 4, 2010 (incorporated by refeedn Exhibit 3.2
of CenturyLink, Inc.'s Quarterly Report on Form QCer the period ended September 30, 2010 (File00&-07784) filed
with the Securities and Exchange Commission on Nibeg 5, 2010)

4.1 Form of common stock certificate (incorporated éference to Exhibit 4.10 of CenturyLink, Inc.'s B#gtion Statement
on Form &3 filed with the Securities and Exchange CommissieMMarch 2, 2012 (Registration No. -179888)).

4.z Instruments relating to CenturyLink, Inc.'s RevalyiCredit Facility.

a. Amended and Restated Credit Agreement, dated Aprdf6, 2012, by and among CenturyLink, Inc. ahd t
lenders and agents named therein (incorporatedfbyence to Exhibit 4.1 of CenturyLink, Inc.'s €nt Report
on Form &K (File No. 00:-07784) filed with the Securities and Exchange Cossinn on April 11, 2012

b. Guarantee Agreement, dated as of April 6, 201 rtyamong the guarantors named therein (incorgbbste
reference to Exhibit 4.2 of CenturyLink, Inc.'s @nt Report on Form 8-K (File No. 001-07784) fileith the
Securities and Exchange Commission on April 11 22(

4.2 Instruments relating to CenturyLink, Inc.'s Termahc

a. Credit Agreement, dated as of April 18, 2012, bgt among CenturyLink, Inc., the several banks aherot
financial institutions or entities from time to tnparties thereto, and CoBank, ACB, as adminisgagent
(incorporated by reference to Exhibit 4.1 of Ceyitimk, Inc.'s Current Report on Form 8-K (File Ni01-07784)
filed with the Securities and Exchange Commissioi\pril 20, 2012)

b. Guarantee Agreement, dated as of April 18, 2012riyamong the guarantors named therein (incogubiat
reference to Exhibit 4.2 of CenturyLink, Inc.'s @nt Report on Form 8-K (File No. 001-07784) filedh the
Securities and Exchange Commission on April 20 22(
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4.4 Instruments relating to CenturyLink's public serdebt. )

a. Form of Indenture, by and between Century Teleplimterprises, Inc. (currently named CenturyLinig.Jrand
First American Bank & Trust of Louisiana, as Tres(acorporated by reference to Exhibit 4.1 of
CenturyLink, Inc.'s Registration Statement on F&8 (File No. No. 33-52915) filed with the Secw#tiand
Exchange Commission on March 31, 19¢

(i). Form of 7.2% Senior Notes, Series D, due 2025 (pmated by reference to Exhibit 4.27 of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 1995 (File No. 001-
07784) filed with the Securities and Exchange Cossinoh on March 18, 199¢

(ii). Form of 6.875% Debentures, Series G, due 202&facated by reference to Exhibit 4.9 of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 1997 (File No. 001-
07784) filed with the Securities and Exchange Cossion on March 16, 199¢

b. Third Supplemental Indenture, dated as of Febridr2005, by and between CenturyTel, Inc. (curyemiimed
CenturyLink, Inc.) and Regions Bank, as Trustesigieating and outlining the terms and conditions of
CenturyLink's 5% Senior Notes, Series M, due 20i&ofporated by reference to Exhibit 4.1 of
CenturyLink, Inc.'s Current Report on Form 8-K éANo. 000-50260) filed with the Securities and Earae
Commission on February 15, 200

(i). Form of 5% Senior Notes, Series M, due 2015 (inmaied by reference to Exhibit A to Exhibit 4.1 of
CenturyLink, Inc.'s Current Report on Form 8-K éANo. 000-50260) filed with the Securities and
Exchange Commission on February 15, 20

c. Fourth Supplemental Indenture, dated as of Mar¢t2@67, by and between CenturyTel, Inc. (currendlyned
CenturyLink, Inc.) and Regions Bank, as Trustesjgieting and outlining the terms and conditions of
CenturyLink's 6.0% Senior Notes, Series N, due 201¥5.5% Senior Notes, Series O, due 2013 (incatpd by
reference to Exhibit 4.1 of CenturyLink, Inc.'s @nt Report on Form 8-K (File No. 001-07784) fileith the
Securities and Exchange Commission on March 2972

(). Form of 6.0% Senior Notes, Series N, due 2017 abfh Senior Notes, Series O, due 2013 (incorpotiay
reference to Exhibit A to Exhibit 4.1 of Centurykirinc.'s Current Report on Form 8-K (File No. 001-
07784) filed with the Securities and Exchange Cossion on March 29, 2007

d. Fifth Supplemental Indenture, dated as of Septe2be2009, by and between CenturyTel, Inc. (culyaramed
CenturyLink, Inc.) and Regions Bank, as Trustesigieting and outlining the terms and conditions of
CenturyLink's 7.60% Senior Notes, Series P, du®201l 6.15% Senior Notes, Series Q, due 2019 focated
by reference to Exhibit 4.1 of CenturyLink, IncCarrent Report on Form 8-K (File No. 001-07784gdilwith the
Securities and Exchange Commission on Septemb&028)).

(i). Form of 7.60% Senior Notes, Series P, due 203%&t% Senior Notes, Series Q, due 2019 (incorpdrate
by reference to Exhibit A to Exhibit 4.1 of Centliyk, Inc.'s Current Report on Form 8-K (File N@18
07784) filed with the Securities and Exchange Cossion on September 22, 200

e. Sixth Supplemental Indenture, dated as of Jun@@Bl, by and between CenturyLink, Inc. and Reg®eusk, as
Trustee, designating and outlining the terms amdlitions of CenturyLink's 5.15% Senior Notes, Sefe due
2017 and 6.45% Senior Notes, Series S, due 202drfiorated by reference to Exhibit 4.2 of Centuni.ilnc.'s
Current Report on Form 8-K (File No. 00%784) filed with the Securities and Exchange Cossion on June 1
2011).

(). Form of 5.15% Senior Notes, Series R, due 201746 Senior Notes, Series S, due 2021 (incorpibrate
by reference to Exhibit A to Exhibit 4.2 of Centuiyk, Inc.'s Current Report on Form 8-K (File N&@10
07784) filed with the Securities and Exchange Cossioh on June 16, 201:

1) Certain of the items in Sections 4.4, 4.5 and &.6nit supplemental indentures or other instruragytverning debt that has
been retired, or (i) refer to trustees who mayehbeen replaced, acquired or affected by similangbs. In accordance with
Item 601(b) (4) (iii) (A) of Regulation S-K, copies certain instruments defining the rights of hesklof certain of our long-
term debt are not filed herewith. Pursuant to tagulation, we hereby agree to furnish a copy gfsarch instrument to the
SEC upon reques
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f. Seventh Supplemental Indenture, dated &dav€h 12, 2012, by and between CenturyLink, Incl Begions
Bank, as Trustee, designating and outlining theseand conditions of CenturyLink's 5.80% Seniorddpt
Series T, due 2022 and 7.65% Senior Notes, SeridsiéJ2042 (incorporated by reference to Exhiitaf.
CenturyLink's Current Report on Form 8-K (File Ni91-07784) filed with the Securities and Exchange
Commission on March 12, 201:

(i) Form of 5.80% Senior Notes, Series T, due 202272860 Senior Notes, Series U, due 2042
(incorporated by reference to Exhibit A to Exhibil of CenturyLink, Inc.'s Current Report on Fors{ 8
(File No. 00:-07784) filed with the Securities and Exchange Cossion on March 12, 2012

4.5 Instruments relating to indebtedness of Qwest Conications International, Inc. and its subsidiar

a. Indenture, dated as of April 15, 1990, by and betw&he Mountain States Telephone and Telegraph @aynp
(currently named Qwest Corporation) and The Firgidtial Bank of Chicago (incorporated by referetuce
Exhibit 4.2 of Qwest Corporation's Annual Reportrarm 10-K for the year ended December 31, 2002 (Fi
No. 001-03040) filed with the Securities and Exchange Cossion on January 13, 200

(). First Supplemental Indenture, dated as of Aprill991, by and between U S WEST
Communications, Inc. (currently named Qwest Corfieng and The First National Bank of Chicago
(incorporated by reference to Exhibit 4.3 of Qw@etporation's Annual Report on Form 10-K for the
year ended December 31, 2002 (File No.-03040) filed with the Securities and Exchange Cossion
on January 13, 2004

b. Indenture, dated as of April 15, 1990, by and betwidorthwestern Bell Telephone Company (predecessor
Qwest Corporation) and The First National Bank bfo@go (incorporated by reference to Exhibit 4.5(b)
CenturyLink, Inc.'s Quarterly Report on Form 106D the period ended March 31, 2012 (File No. 0018%j
filed with the Securities and Exchange CommissioiMay 10, 2012)

(@i). First Supplemental Indenture, dated as of Aprill991, by and between U S WEST
Communications, Inc. (currently named Qwest Corfiana and The First National Bank of Chicago
(incorporated by reference to Exhibit 4.3 of Qu@etporation's Annual Report on Form 10-K for the
year ended December 31, 2002 (File No.-03040) filed with the Securities and Exchange Cossion
on January 13, 2004

C. Indenture, dated as of June 29, 1998, by and atdd®YVEST Capital Funding, Inc. (currently named ®we
Capital Funding, Inc.), U S WEST, Inc. (predecessd@west Communications International Inc.) ané Hrst
National Bank of Chicago, as trustee (incorpordigdeference to Exhibit 4(a) of U S WEST, Inc.'s@at
Report on Form 8-K (File No. 001-14087) filed witte Securities and Exchange Commission on Novefther
1998).

(). First Supplemental Indenture, dated as of Jun@@), by and among U S WEST Capital Funding, Inc.
(currently named Qwest Capital Funding, Inc.), WEST, Inc. (predecessor to Qwest Communications
International Inc.) and Bank One Trust Company, Na& trustee (incorporated by reference to
Exhibit 4.10 of Qwest Communications Internatiolmal.'s Quarterly Report on Form @for the perio
ended June 30, 2000 (File No. 001-15577) filed with Securities and Exchange Commission on
August 11, 2000}

d. Indenture, dated as of November 4, 1998, by anddsst Qwest Communications International Inc. anakBes
Trust Company (incorporated by reference to ExHitii{e) of Qwest Communications International ;c.'
Registration Statement on Form S-4 (File No. 33808) filed with the Securities and Exchange Comioissn
February 2, 1999

e. Indenture, dated as of November 27, 1998, by atwldsn Qwest Communications International Inc. andk&rs
Trust Company (incorporated by reference to ExHitii{d) of Qwest Communications International Bic.'
Registration Statement on Form S-4 (File No. 33808) filed with the Securities and Exchange Comioissn
February 2, 1999
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f.

Indenture, dated as of October 15, 199%y between US West Communications, Inc. (currergimed Qwest
Corporation) and Bank One Trust Company, N.A.rastée (incorporated by reference to Exhibit 4fQwest
Corporation's Annual Report on Form 10-K for tharyended December 31, 1999 (File No. @3D40) filed with
the Securities and Exchange Commission on Mar@0@0).

0.

(ii).

(i).

(iv).

V).

(vi).

(vii).

(wiii).

(x)

)

First Supplemental Indenture, dated as of Augus2@04, by and between Qwest Corporation and U.S.
Bank National Association (incorporated by refeeete Exhibit 4.22 of Qwest Communications
International Inc.'s Quarterly Report on Form 1®eQthe period ended September 30, 2004 (File Q&- 0
15577) filed with the Securities and Exchange Caossion on November 5, 200:

Third Supplemental Indenture, dated as of Jun@Qad5, by and between Qwest Corporation and U.S.
Bank National Association (incorporated by refeeete Exhibit 4.2 of Qwest Communications
International Inc.'s Current Report on Form 8-KéMlo. 001-15577) filed with the Securities and
Exchange Commission on June 23, 20

Fourth Supplemental Indenture, dated as of Augug086, by and between Qwest Corporation and U.S.
Bank National Association (incorporated by refeeete Exhibit 4.1 of Qwest Communications
International Inc.'s Current Report on Form 8-K&Mlo. 001-15577) filed with the Securities and
Exchange Commission on August 8, 20(

Fifth Supplemental Indenture, dated as of May D872 by and between Qwest Corporation and U.S.
National Association (incorporated by referenc&xbibit 4.1 of Qwest Communicatiol

International Inc.'s Current Report on Form 8-K&Mlo. 001-15577) filed with the Securities and
Exchange Commission on May 18, 20(

Sixth Supplemental Indenture, dated as of AprilZ08)9, by and between Qwest Corporation and U.S.
Bank National Association (incorporated by refeeete Exhibit 4.1 of Qwest Communications
International Inc.'s Current Report on Form 8-Kémlo. 001-15577) filed with the Securities and
Exchange Commission on April 13, 200

Seventh Supplemental Indenture, dated as of Ju2@18, by and between Qwest Corporation and U.S.
Bank National Association (incorporated by refeeete Exhibit 4.8 of Qwest Corporation's FornA&File
No. 003-03040) filed with the Securities and Exchange Cossion on June 7, 201:

Eighth Supplemental Indenture, dated as of Septe@he2011, by and between Qwest Corporation and
U.S. Bank National Association (incorporated byerefice to Exhibit 4.9 of Qwest Corporation's For 8
(File No. 00:-03040) filed with the Securities and Exchange Cossion on September 20, 201

Ninth Supplemental Indenture, dated as of Octob2041, by and between Qwest Corporation and
Bank National Association (incorporated by referetw Exhibit 4.1 of Qwest Corporation's Current &
on Form 8-K (File No. 001-03040) filed with the S&ties and Exchange Commission on October 4,
2011).

Tenth Supplemental Indenture, dated as of Apid(,2, by and between Qwest Corporation and U.Sk
National Association (incorporated by referenc®test Corporation's Forn-A (File No. 001-03040)
filed with the Securities and Exchange CommissioiMarch 30, 2012)

Eleventh Supplemental Indenture, dated as of JGn2@®.2, by and between Qwest Corporation and U.S.
Bank National Association (incorporated by refeeete Exhibit 4.12 of Qwest Corporation's Form 8-A
(File No. 00:-03040) filed with the Securities and Exchange Cossion on June 22, 201!

Indenture, dated as of February 5, 2004, by anchgr@west Communications International Inc., Qwesviges
Corporation, Qwest Capital Funding, Inc. and J.Brddn Trust Company, National Association (incogped by
reference to 4.17 of Qwest Communications Inteomati Inc.'s Annual Report on Form 10-K for the yeaded

December 31, 2003 (File No. (-15577) filed with the Securities and Exchange Cossioh on March 11, 200<

02

First Supplemental Indenture, dated as of Jun€d5, by and among Qwest Communications
International Inc., Qwest Services Corporation, @@apital Funding, Inc. and U.S. Bank National
Association (incorporated by reference to Exhiblt éf Qwest Communications International Inc.'srént
Report on Form 8-K (File No. 001-15577) filed witte Securities and Exchange Commission on June 3,
2005).
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4.€

10.1

(ii).  Third Supplemental Indenture, datedé&September 17, 2009, by and among Qwest Conuations
International Inc., Qwest Services Corporation, &&apital Funding, Inc. and U.S. Bank National
Association (incorporated by reference to Exhiblt @ Qwest Communications International Inc.'sré€nt
Report on Form 8-K (File No. 001-15577) filed witte Securities and Exchange Commission on
September 21, 200¢

(iii). Fourth Supplemental Indenture, dated as of Jari@&r2010, by and among Qwest Communications
International Inc., Qwest Services Corporation, @@apital Funding, Inc. and U.S. Bank National
Association (incorporated by reference to Exhiblt df Qwest Communications International Inc.'sr€ot
Report on Form 8-K (File No. 001-15577) filed witte Securities and Exchange Commission on
January 13, 2010

Instruments relating to indebtedness of Embarq @atjon.

a. Indenture, dated as of May 17, 2006, by and betv&ehbarg Corporation and J.P. Morgan Trust Company,
National Association, a national banking assocgtas trustee (incorporated by reference to ExHillitof
Embarqg Corporation's Current Report on Form 8-Ke(Rio. 001-32732) filed with the Securities and age
Commission on May 18, 200¢

b. 7.082% Global Note due 2016 of Embarqg Corporatiocofporated by reference to Exhibit 4.3 to Embarq
Corporation's Annual Report on Form 10-K for tharyended December 31, 2006 (File No. @2B72) filed with
the Securities and Exchange Commission on Mar@0@7).

Intercompany debt instrumen

a. Revolving Promissory Note, dated as of April 2, 2@Ursuant to which Embarqg Corporation may bornawnfan
affiliate of CenturyLink, Inc. up to $2.5 billionnca revolving basis, included here

b. Revolving Promissory Note, dated as of April 18120pursuant to which Qwest Corporation may borfimm ar
affiliate of CenturyLink, Inc. up to $1.0 billionnca revolving basis, included here

Qualified Employee Benefit Plans of CenturyLinkg.fexcluding several narrow-based qualified pluas cover union

employees or other limited groups of employe

a. CenturyLink Dollars & Sense 401(k) Plan and Trastamended and restated through December 31, 2006
(incorporated by reference to Exhibit 10.1(a) ohtDieyLink, Inc.'s Annual Report on Form 10-K foetliear
ended December 31, 2006 (File No. 001-07784) fiet the Securities and Exchange Commission on Marc
2007), as amended by the First Amendment and tbenS8eAmendment thereto, each dated as of Deceniber 3
2007 (incorporated by reference to Exhibit 10.bfafenturyLink, Inc.'s Annual Report on Form KCor the yea
ended December 31, 2007 (File No. 001-07784) fiet the Securities and Exchange Commission on
February 29, 2008), as amended by the Third Amentthereto dated as of November 20, 2008 (incotpdrby
reference to Exhibit 10.1(a) of CenturyLink, Inésnual Report on Form 10-K for the year ended Dewer 31,
2008 (File No. 00137784) filed with the Securities and Exchange Cossioh on February 27, 2009), as amel
by the Fourth Amendment thereto dated as of Jup2@® (incorporated by reference to Exhibit 10.dfa
CenturyLink, Inc.'s Quarterly Report on Form 106D the period ended June 30, 2009 (File No. 00188Yfiled
with the Securities and Exchange Commission on Augu2009), as amended by the Fifth Amendmenetber
dated as of September 15, 2009 (incorporated leyaete to Exhibit 10.1(a) of CenturyLink, Inc.'srAl Repor
on Form 10-K for the year ended December 31, 2608 No. 001-07784) filed with the Securities anctcBange
Commission on March 1, 2010), as amended by thih imendment thereto, dated as of December 30, 2009
(incorporated by reference to Exhibit 10.1(a) ohteyLink, Inc.'s Annual Report on Form 10-K foetkear
ended December 31, 2009 (File No. 001-07784) fied the Securities and Exchange Commission on Marc
2010), as amended by the Seventh Amendment thefé¢otive May 20, 2010 (incorporated by referetice
Exhibit 10.1 (a) of CenturyLink, Inc.'s Quarterlgport on Form 10-Q for the period ended Septembe2®10
(File No. 001-07784) filed with the Securities &xthange Commission on November 5, 2010) and asdede
by the Eighth Amendment thereto, effective Jandar3011 (incorporated by reference to Exhibit 14) bf
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2010 (File No. 0014778
filed with the Securities and Exchange CommissioiMarch 1, 2011)
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CenturyLink Union 401(k) Plan and Trustaasended and restated through December 31, 200§ gimrated by
reference to Exhibit 10.1(b) of CenturyLink, IndAenual Report on Form 10-K for the year ended Dewer 31,
2006 (File No. 001-07784) filed with the Securiteesl Exchange Commission on March 1, 2007), as dettby
the First Amendment thereto dated as of May 297 Z0@orporated by reference to Exhibit 10.1(b) of
CenturyLink, Inc.'s Quarterly Report on Form 104 the period ended March 31, 2008 (File No. 00782}
filed with the Securities and Exchange CommissioMay 7, 2008), as amended by the Second Amendment
thereto dated as of December 31, 2007 (incorpotatedference to Exhibit 10.1(b) of CenturyLink¢lis Annual
Report on Form 10-K for the year ended DecembeRBQ7 (File No. 001-07784) filed with the Secustand
Exchange Commission on February 29, 2008), as aadenyglthe Third Amendment thereto dated as of
November 20, 2008 (incorporated by reference takixh0.1(b) of CenturyLink, Inc.'s Annual Report

Form 10-K for the year ended December 31, 200&@ (Rd. 001-07784) filed with the Securities and e
Commission on February 27, 2009), as amended biyaghgh Amendment thereto dated as of June 30, 2009
(incorporated by reference to Exhibit 10.1(b) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q fbe period
ended June 30, 2009 (File No. 002784) filed with the Securities and Exchange Cossion on August 7, 200!
as amended by the Fifth Amendment thereto datedl @sptember 15, 2009 (incorporated by reference to
Exhibit 10.1(b) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, 2608
No. 002-07784) filed with the Securities and Exchange Cassion on March 1, 2010), as amended by the Sixth
Amendment thereto, dated as of December 30, 20@8rtiorated by reference to Exhibit 10.1(b) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2009 (File No. 0014778
filed with the Securities and Exchange CommissioMarch 1, 2010), as amended by the Seventh Amemdme
thereto, effective May 20, 2010 (incorporated Hgmence to Exhibit 10.1(b) of CenturyLink, Inc.'si&terly
Report on Form 10-Q for the period ended Septer3®e2010 (File No. 001-07784) filed with the Setias and
Exchange Commission on November 5, 2010) and as@edeby the Eighth Amendment thereto, effective
January 1, 2011 (incorporated by reference to Hixh@b1(b) of CenturyLink, Inc.'s Annual Report Borm 10-K
for the year ended December 31, 2010 (File No.@0284) filed with the Securities and Exchange Cossion
on March 1, 2011;

CenturyLink Retirement Plan, as amended and resthteugh December 31, 2006 (incorporated by raferéo
Exhibit 10.1(c) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, 2606
No. 001-07784) filed with the Securities and Exchange Cdssion on March 1, 2007), as amended by
Amendment No. 1 thereto dated as of April 2, 206gdporated by reference to Exhibit 10.1(c) of
CenturyLink, Inc.'s Quarterly Report on Form 106D the period ended March 31, 2008 (File No. 00182}
filed with the Securities and Exchange CommissioMay 7, 2008), as amended by Amendment No. 2 tihere
dated as of December 31, 2007 (incorporated byerée to Exhibit 10.1(c) of CenturyLink, Inc.'s Aral Report
on Form 10-K for the year ended December 31, 2602 No. 001-07784) filed with the Securities andtEange
Commission on February 29, 2008), as amended byndment No. 3 thereto dated as of October 24, 2008
(incorporated by reference to Exhibit 10.1(c) Ceyltink, Inc.'s Annual Report on Form 10-K for theay ended
December 31, 2008 (File No. 001-07784) filed with Securities and Exchange Commission on Februgry 2
2009), as amended by Amendment No. 4 dated asef3, 2009 (incorporated by reference to Exhibil(c) of
CenturyLink, Inc.'s Quarterly Report on Form 104 the period ended June 30, 2009 (File No. 0018@yfiled
with the Securities and Exchange Commission on Augu2009), as amended by Amendment No. 5 thelagt
as of September 15, 2009 (incorporated by referenBshibit 10.1(c) of CenturyLink, Inc.'s Annuaéport on
Form 10-K for the year ended December 31, 200@ (Rd. 001-07784) filed with the Securities and Earale
Commission on March 1, 2010), as amended by Amentive. 6 thereto, dated as of December 30, 2009
(incorporated by reference to Exhibit 10.1(c) oh@eyLink, Inc.'s Annual Report on Form 10-K foetkear
ended December 31, 2009 (File No. 001-07784) filéH the Securities and Exchange Commission on Méarc
2010), as amended by Amendment No. 7 thereto,teféeat various dates during 2010 (incorporateddigrence
to Exhibit 10.1(c) of CenturyLink, Inc.'s Quartefeport on Form 10-Q for the period ended Septerd®e2010
(File No. 001-07784) filed with the Securities dxthange Commission on November 5, 2010) and asdede
by Amendment No. 8 thereto, effective January 1,12(ncorporated by reference to Exhibit 10.1(c) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2010 (File No. 0014778
filed with the Securities and Exchange CommissioMarch 1, 2011)

Stock-based Incentive Plans and Agreements of Century

Amended and Restated 1983 Restricted Stock Plaamesded and restated through February 23, 2010
(incorporated by reference to Exhibit 10.2(a) ohteyLink, Inc.'s Annual Report on Form 10-K foetkiear
ended December 31, 2009 (File No. 001-07784) fiet the Securities and Exchange Commission on Marc
2010).
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Amended and Restated 2000 Incentive Compiend@lan, as amended through May 23, 2000 (ingatpd by
reference to Exhibit 10.2 of CenturyLink, Inc.'sa@terly Report on Form 1Q-for the period ended June 30, 2
(File No. 001-07784) filed with the Securities dxthange Commission on August 11, 2000) and amemntdme
thereto dated as of May 29, 2003 (incorporatedefgrence to Exhibit 10.2 of CenturyLink, Inc.'s @edy
Report on Form 10-Q for the period ended June 03 ZFile No. 001-7784) filed with the Securitiesla
Exchange Commission on August 14, 20t

(i) Form of Stock Option Agreement, pursuant to theO2@@entive Compensation Plan and dated as of
May 21, 2001, entered into between CenturyLink, & its officers (incorporated by reference to
Exhibit 10.2(e) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, 2001
(File No. 00:-07784) filed with the Securities and Exchange Cossion on March 15, 200z

(i) Form of Stock Option Agreement, pursuant to theO2@@entive Compensation Plan and dated as of
February 25, 2002, entered into between Centuryllink and its officers (incorporated by referetwe
Exhibit 10.2(d) (ii) of CenturyLink, Inc.'s Annu&eport on Form 10-K for the year ended December 31,
2002 (File No. 00-07784) filed with the Securities and Exchange Cossion on March 27, 200z

Amended and Restated 2002 Directors Stock Optian,Rlated as of February 25, 2004 (incorporated by
reference to Exhibit 10.2(e) of CenturyLink, Indsnual Report on Form 10-K for the year ended Dewer 31,
2003 (File No. 001-07784) filed with the Securitiesl Exchange Commission on March 12, 2004) and
amendment thereto dated as of October 24, 2008rfincated by reference to Exhibit 10.2(d) of Ceyitink,
Inc.'s Annual Report on Form 10-K for the yearesh®ecember 31, 2008 (File No. 001-07784) filechwlite
Securities and Exchange Commission on Februarg@m).

(i) Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink, inc.
connection with options granted to the outsideaies as of May 10, 2002 (incorporated by referdnce
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended September G02 2
(File No. 00:-07784) filed with the Securities and Exchange Cossion on November 14, 200:

(i) Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink, inc.
connection with options granted to the outsideatimes as of May 9, 2003 (incorporated by reference
Exhibit 10.2(e) (ii) of CenturyLink, Inc.'s AnnuRleport on Form 10-K for the year ended December 31,
2003 (File No. 00-07784) filed with the Securities and Exchange Cossion on March 12, 2004

(i) Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink, inc.
connection with options granted to the outsideatimes as of May 7, 2004 (incorporated by reference
Exhibit 10.2(d) (iii) of CenturyLink, Inc.'s Annu&eport on Form 10-K for the year ended December 31
2005 (File No. 00-07784) filed with the Securities and Exchange Cossion on March 16, 200€

Amended and Restated 2002 Management Incentive €usafion Plan, dated as of February 25, 2004
(incorporated by reference to Exhibit 10.2(f) oin@eyLink, Inc.'s Annual Report on Form 10-K foetliear
ended December 31, 2003 (File No. 001-07784) fileH the Securities and Exchange Commission on Mag;
2004) and amendment thereto dated as of Octob@0BP8, (incorporated by reference to Exhibit 10.2¢e)
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2008 (File No. 0014778
filed with the Securities and Exchange Commissioirebruary 27, 2009

(i) Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink, Inc.
and certain of its officers and key employees abva dates during 2002 following May 9, 2002
(incorporated by reference to Exhibit 10.4 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foeth
period ended September 30, 2002 (File No. 001-0y7fl@d with the Securities and Exchange Commission
on November 14, 2002

(i) Form of Stock Option Agreement, pursuant to foraggilan and dated as of February 24, 2003, entete
between CenturyLink, Inc. and its officers (incarged by reference to Exhibit 10.2(f) (ii) of
CenturyLink, Inc.'s Annual Report on Form 10-K fhe year ended December 31, 2002 (File No. 001-
07784) filed with the Securities and Exchange Cossioh on March 27, 200z
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(i) Form of Stock Option Agreement, puasti to foregoing plan and dated as of Februanp@64, entered
into between CenturyLink, Inc. and its officerscfinporated by reference to Exhibit 10.2(f) (iii) of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2003 (File No. 001-
07784) filed with the Securities and Exchange Cossioh on March 12, 2004

(iv) Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of February 24, 2003,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to
Exhibit 10.1 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended March 31, 2003
(File No. 00:-07784) filed with the Securities and Exchange Cossioh on May 14, 2003

(v) Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of February 25, 2004,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to
Exhibit 10.2(f) (v) of CenturyLink, Inc.'s QuartgrReport on Form 1@ for the period ended March &
2004 (File No. 00-50260) filed with the Securities and Exchange Cossion on May 7, 2004

(vi) Form of Stock Option Agreement, pursuant to foraggilan and dated as of February 17, 2005, entered
into between CenturyLink, Inc. and its executivioefs (incorporated by reference to Exhibit 10.2
(e) (v) of CenturyLink, Inc.'s Annual Report on RoL0-K for the year ended December 31, 2004 (File
No. 00(-50260) filed with the Securities and Exchange Cossion on March 16, 200&

(vii) Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of February 17, 2005,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to
Exhibit 10.2(e) (vi) of CenturyLink, Inc.'s AnnuBkeport on Form 10-K for the period ended
December 31, 2004 (File No. 000-50260) filed with Becurities and Exchange Commission on
March 16, 2005)

Amended and Restated 2005 Directors Stock Plammasnded and restated through February 23, 2010
(incorporated by reference to Exhibit 10.2(f) oin@eyLink, Inc.'s Annual Report on Form 10-K foetliear
ended December 31, 2009 (File No. 001-07784) fileH the Securities and Exchange Commission on Méarc
2010).

(i) Form of Restricted Stock Agreement, pursuant tddahegoing plan, entered into between
CenturyLink, Inc. and each of its outside direcasf May 13, 2005 (incorporated by reference to
Exhibit 10.4 of CenturyLink, Inc.'s Current Report Form 8-K (File No. 000-50260) filed with the
Securities and Exchange Commission on May 13, 2(

(i) Form of Restricted Stock Agreement, pursuant tddhegoing plan, entered into between
CenturyLink, Inc. and each of its outside directmssof May 12, 2006 (incorporated by reference to
Exhibit 10.1 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended June 30, 2006
(File No. 00:-07784) filed with the Securities and Exchange Caossioh on August 3, 200€

(iii) Form of Restricted Stock Agreement, pursuant tddhegoing plan, entered into between
CenturyLink, Inc. and each of its outside directmssof May 11, 2007 (incorporated by reference to
Exhibit 10.2 (f) (iii) of CenturyLink, Inc.'s Annli&eport on Form 10-K for the period ended
December 31, 2008 (File No. 001-07784) filed with Becurities and Exchange Commission on
February 27, 2009

(iv) Form of Restricted Stock Agreement, pursuant tddahegoing plan, entered into between
CenturyLink, Inc. and each of its outside direcsf May 9, 2008 (incorporated by reference to
Exhibit 10.2 (f) (iv) of CenturyLink, Inc.'s Annu&eport on Form 10-K for the period ended
December 31, 2008 (File No. 001-07784) filed with Securities and Exchange Commission on
February 27, 2009

) Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of May 8, 2009,
entered into between CenturyLink, Inc. and eacitsajutside directors on such date who remained on
the Board following July 1, 2009 (incorporated kyerence to Exhibit 10.2(b) of CenturyLink, Inc.'s
Quarterly Report on Form 10-Q for the period endiatke 30, 2009 (File No. 001-07784) filed with the
Securities and Exchange Commission on August 792

(vi) Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of May 8, 2009,
entered into between CenturyLink, Inc. and eadisajutside directors who retired on July 1, 2009
(incorporated by reference to Exhibit 10.2(c) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q for
the period ended June 30, 2009 (File No. 00184) filed with the Securities and Exchange Cossior
on August 7, 2009
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(vii)

(viii)

(ix)

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of July 2, 2009, ed
into between CenturyLink, Inc. and each of its médirectors named to the Board on July 1, 2009
(incorporated by reference to Exhibit 10.1(d) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q for
the period ended June 30, 2009 (File No. 00184) filed with the Securities and Exchange Cossior
on August 7, 2009

Restricted Stock Agreement, pursuant to the foregplan and dated as of July 2, 2009, entered into
between CenturyLink, Inc. and William A. Owens syment of Mr. Owens' 2009 supplemental
chairman's fees (incorporated by reference to Hixhib2(e) of CenturyLink, Inc.'s Quarterly Report
Form 10-Q for the period ended June 30, 2009 (#ile001-07784) filed with the Securities and
Exchange Commission on August 7, 20(

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of May 21, 2010,
entered into between CenturyLink, Inc. and seveitsajutside directors on such date (incorporated b
reference to Exhibit 10.1 of CenturyLink, Inc.'sa@terly Report on Form 10-Q for the period ended
June 30, 2010 (File No. 001-07784) filed with tree&ities and Exchange Commission on August 6,
2010).

Amended and Restated 2005 Management Incentive @wsafion Plan, as amended and restated through
February 23, 2010 (incorporated by reference takiixh0.2(g) of CenturyLink, Inc.'s Annual Repor orm 10-
K for the year ended December 31, 2009 (File Na-@0784) filed with the Securities and Exchange Cossion
on March 1, 2010;

@

(i)

(i)

(iv)

v

(vi)

(vii)

(viii)

Form of Stock Option Agreement, pursuant to thedoing plan, entered into between CenturyLink,
and certain officers and key employees at vari@iesisince May 12, 2005 (incorporated by referém
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended September 30,
2005 (File No. 00-07784) filed with the Securities and Exchange Cossion on November 9, 200!

Form of Restricted Stock Agreement, pursuant tddahegoing plan, entered into between
CenturyLink, Inc. and certain officers and key eoyeles at various dates since May 12, 2005
(incorporated by reference to Exhibit 10.3 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foeth
period ended September 30, 2005 (File No. 001-0)7fl@d with the Securities and Exchange
Commission on November 9, 200

Form of Stock Option Agreement, pursuant to thedoing plan and dated as of February 21, 2006,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to
Exhibit 10.2(g) (iii) of CenturyLink, Inc.'s Annu&eport on Form 10-K for the year ended
December 31, 2005 (File No. 001-07784) filed with Securities and Exchange Commission on
March 16, 2006)

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of February 21, 2006,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to

Exhibit 10.2(g) (iv) of CenturyLink, Inc.'s AnnuBeport on Form 16 for the year ended December
2005 (File No. 00-07784) filed with the Securities and Exchange Cossion on March 16, 200€

Form of Stock Option Agreement, pursuant to thedoing plan and dated as of February 26, 2007,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to

Exhibit 10.1 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended March 31, 2007
(File No. 00:-07784) filed with the Securities and Exchange Cossion on May 9, 2007

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of February 26, 2007,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to

Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended March 31, 2007
(File No. 00:-07784) filed with the Securities and Exchange Cossioh on May 9, 2007

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of February 21, 2008,
entered into between CenturyLink, Inc. and its exige officers (incorporated by reference to

Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended March 31, 2008
(File No. 00:-07784) filed with the Securities and Exchange Cossion on May 7, 2008

Form of Restricted Stock Agreement, pursuant tddhegoing plan and dated as of February 26, 2009
(incorporated by reference to Exhibit 10.2(g) oh@eyLink, Inc.'s Quarterly Report on Form 10-Q for
the period ended March 31, 2009 (File No. 001-0F7i&H with the Securities and Exchange
Commission on May 1, 200¢
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10.2

(ix) Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of March 8, 2010 (pm@tec
by reference to Exhibit 10.2 of CenturyLink, IndJsarterly Report on Form 10-Q for the period ended
March 31, 2010 (File No. 0-07784) filed with the Securities and Exchange Cossioh on May 7, 2010

g. Amended and Restated CenturyLink Legacy Embarq Hofuty Incentive Plan, as amended and restatedgir
February 23, 2010 (incorporated by reference taltiixh0.2(h) of CenturyLink, Inc.'s Annual Report 8orm 10-K
for the year ended December 31, 2009 (File No.@0284) filed with the Securities and Exchange Cossion on
March 1, 2010)

(i) Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of May 21, 2010, edterto
between CenturyLink, Inc. and four of its outsideectors as of such date (incorporated by referémce
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended June 30, 2616 (
No. 003-07784) filed with the Securities and Exchange Cossion on August 6, 201(C

(i)  Form of Restricted Stock Agreement, pursuant tdahegoing plan and dated as of May 21, 2010, edterto
between CenturyLink, Inc. and William A. Owens eyment of Mr. Owens' 2010 supplemental chairmaes f
(incorporated by reference to Exhibit 10.3 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetperiod
ended June 30, 2010 (File No. 001-07784) filed withSecurities and Exchange Commission on August 6
2010).

(i) Form of Restricted Stock Agreement, dated as ofedeiper 7, 2010, entered into between CenturyLim&, &nd
Dennis G. Huber (incorporated by reference to Bxii®.16 of CenturyLink, Inc.'s Quarterly Report on
Form 10-Q for the period ended September 30, 2B1l€® Ko. 00107784) filed with the Securities and Excha
Commission on November 5, 201

h. Form of Retention Award Agreement, pursuant toetpeity incentive plans of CenturyLink or Embarq aaded as of
August 23, 2010, entered into between CenturyLlimk, and certain officers and key employees asiofi slate
(incorporated by reference to Exhibit 10.2 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetperiod ended
September 30, 2010 (File No. (-07784) filed with the Securities and Exchange Cossinh on November 5, 201(

i. CenturyLink 2011 Equity Incentive Plan (incorporhatey reference to Appendix B of CenturyLink, In®oxy
Statement for its 2011 Annual Meeting of SharehaldEile No. 001-07784) filed with the Securitieslé€Exchange
Commission on April 6, 2011

(i)  Form of Restricted Stock Agreement for executivicefs (incorporated by reference to Exhibit 10)Z{pof
CenturyLink, Inc.'s Quarterly Report on Form 104D the period ended June 30, 2011 (File No. 0018y 7
filed with the Securities and Exchange Commissioagust 9, 2011;

(i) Form of Restricted Stock Agreement for non-managemieectors (incorporated by reference to Exhigir2
(a) (i) of CenturyLink, Inc.'s Quarterly Report &orm 10-Q for the period ended June 30, 2011 (#ide001-
07784) filed with the Securities and Exchange Cossion on August 9, 2011

Key Employee Incentive Compensation Plan, datesf danuary 1, 1984, as amended and restated asveitber 16,
1995 (incorporated by reference to Exhibit 10.bffiCenturyLink, Inc.'s Annual Report on Form 10-4¢ the year ended
December 31, 1995 (File No. 001-07784) filed with Securities and Exchange Commission on March9%;) and
amendment thereto dated as of November 21, 1966rfiorated by reference to Exhibit 10.1(f) of Ceyitink, Inc.'s
Annual Report on Form 10-K for the year ended Ddmam31, 1996 (File No. 001-07784) filed with theSéties and
Exchange Commission on March 17, 1997), amendrhen¢to dated as of February 25, 1997 (incorpoiiaye@ference 1
Exhibit 10.2 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended March 31, 1@3& No. 001-
07784) filed with the Securities and Exchange Cossion on May 8, 1997), amendment thereto dated Aprd 25, 2001
(incorporated by reference to Exhibit 10.2 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetperiod ended
March 31, 2001 (File No. 001-07784) filed with tBecurities and Exchange Commission on May 15, 2G0d¢ndment
thereto dated as of April 17, 2000 (incorporateddfgrence to Exhibit 10.3(a) of CenturyLink, IscAnnual Report on
Form 10-K for the year ended December 31, 200% (Rd. 001-07784) filed with the Securities and Eawde
Commission on March 15, 2002) and amendment thelegted as of February 27, 2007 (incorporated tBreete to
Exhibit 10.1 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended June 30, 260& No. 001-
07784) filed with the Securities and Exchange Cossion on August 8, 2007
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10.4

10.t

10.€

10.7

10.¢

10.1¢

10.11

10.12

10.1:

10.1¢

Supplemental Dollars & Sense Plan, 2008 Restatgraffective January 1, 2008, (incorporated bgnerfice to

Exhibit 10.3(c) of CenturyLink, Inc.'s Annual Repon Form 10-K for the year ended December 31, Z60& No. 001-
07784) filed with the Securities and Exchange Cossion on February 29, 2009) and amendment theatéa dis of
October 24, 2008 (incorporated by reference to l&ikhiD.3(c) of CenturyLink, Inc.'s Annual Report Borm 10K for the
year ended December 31, 2008 (File No.-07784) filed with the Securities and Exchange Cassion on March 27,
2009) and amendment thereto dated as of Decemb&020 (incorporated by reference to Exhibit 1d.4 o
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2010 (File No. 001-4)7ffi8d with
the Securities and Exchange Commission on Mar@011).

Supplemental Defined Benefit Pension Plan, effectis of January 1, 2012 (incorporated by refereméhibit 10.5 of
CenturyLink, Inc.'s Annual Report on Form 10-K fbe year ended December 31, 2011 (File No. 001-4)7ffi@d with
the Securities and Exchange Commission on Feb2&r2012),

Amended and Restated Salary Continuation (Disgp#fitan for Officers, dated as of November 26, 1@8dorporated by
reference to Exhibit 10.16 of CenturyLink, Inc.'srial Report on Form -K for the year ended December 31, 19!

2010 Executive Officer Short-Term Incentive Progr@mecorporated by reference to Appendix B of Ceyitink, Inc.'s
2010 Proxy Statement on Form 14A (File No. 001-@jTsed with the Securities and Exchange Commissio April 7,
2010).

Amended and Restated CenturyLink 2001 EmployeekSRocchase Plan, dated as of June 30, 2009 (in@igubby
reference to Exhibit 10.3 of CenturyLink, Inc.'sa@@erly Report on Form 10-Q for the period endetJ80, 2009 (File
No. 003-07784) filed with the Securities and Exchange Cossion on August 7, 200¢

Form of Indemnification Agreement entered into kestw CenturyLink, Inc. and each of its directorsfaduly 1, 2009
(incorporated by reference to Exhibit 99.3 of Ceyitink, Inc.'s Current Report on Form 8-K (File Na01-07784) with
the Securities and Exchange Commission on Julpa9R

Form of Indemnification Agreement entered into begw CenturyLink, Inc. and each of its officers &duy 1, 2009
(incorporated by reference to Exhibit 10.5 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetperiod ended
June 30, 2009 (File No. 0-07784) filed with the Securities and Exchange Cossion on August 7, 200¢

Change of Control Agreement, effective January0l,12 by and between Glen F. Post, 11l and CentuniyLinc.
(incorporated by reference to Exhibit 10.11 of Qeyitink, Inc.'s Annual Report on Form 10-K for thear ended
December 31, 2010 (File No. (-07784) filed with the Securities and Exchange Cossioih on March 1, 2011

Form of Change of Control Agreement, effective Zapud, 2011 between CenturyLink, Inc. and eachsobiher executiv
officers (incorporated by reference to Exhibit Z0df CenturyLink, Inc.'s Annual Report on Form 10eK the year ended
December 31, 2010 (File No. (-07784) filed with the Securities and Exchange Cossion on March 1, 2011

Amended and Restated CenturyLink, Inc. Bonus lifaifance Plan for Executive Officers, dated asmil 8, 2008
(incorporated by reference to Exhibit 10.4 of Ceyitink, Inc.'s Quarterly Report on Form 10-Q foetperiod ended
March 31, 2008 (File No. 001-07784) filed with tBecurities and Exchange Commission on May 7, 2808)First
Amendment thereto (incorporated by reference tatiixh0.13 of CenturyLink, Inc.'s Quarterly Report Form 10-Q for
the period ended September 30, 2010 (File No. GUB4) filed with the Securities and Exchange Corsioison
November 5, 2010

Certain Material Agreements and Plans of Embargp@mation.

a. Embarqg Corporation 2006 Equity Incentive Plan,raereded and restated (incorporated by referencehibiE 99.1
of the Registration Statement on Form S-8 filedCepturyLink, Inc. (File No. 001-07784) with the Beties and
Exchange Commission on July 1, 20C

b. Form of 2007 Award Agreement for executive officef&€mbarg Corporation (incorporated by referemce t
Exhibit 10.1 of Embarq Corporation's Current Report~orm 8-K (File No. 001-32372) filed with thecbeties and
Exchange Commission on February 27, 20

c. Form of 2008 Restricted Stock Unit Award Agreem@mtorporated by reference to Exhibit 10.2 of Engpar
Corporation's Current Report on Form 8-K (File R91-32372) filed with the Securities and Exchangen@ission
on March 4, 2008,

d. Form of 2009 Restricted Stock Unit Award Agreem@mtorporated by reference to Exhibit 10.1 of
EmbarqgCorporation's Current Report on Form 8-Ke(Nb. 001-32732) filed with the Securities and Earae
Commission on March 5, 200¢
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10.1¢

Certain

Form of Stock Option Award Agreement (inaogied by reference to Exhibit 10.3 of Embarq Caapon's
Current Report on Form 8-K (File No. 001-323728dilwith the Securities and Exchange Commission on
March 4, 2008)

Amendment to Outstanding RSUs granted in 2007 808 2nder the Embarqg Corporation 2006 Equity Irigent
Plan (incorporated by reference to Exhibit 10.1&wofbarg Corporation's Annual Report on Form 10-Kifie
year ended December 31, 2008 (File No.-32372) filed with the Securities and Exchange Cagsian on
February 13, 2009

Form of 2006 Award Agreement, entered into betweerbarq Corporation and Richard A. Gephardt
(incorporated by reference to Exhibit 10.3 of Engp@orporation's Current Report on Form 8-K (File RO1-
32372) filed with the Securities and Exchange Cossinh on August 1, 2006), as amended by the amartdme
thereto dated as of June 26, 2009 (incorporateefieyence to Exhibit 10.6 (m) of CenturyLink, IsdQuarterly
Report on Form 10-Q for the period ended June G09 ZFile No. 001-07784) filed with the Securitasl
Exchange Commission on August 7, 20(

Amended and Restated Executive Severance Plaogingl Form of Participation Agreement entered into
between Embarq Corporation and William E. Chee&qiporated by reference to Exhibit 10.4 of Embarq
Corporation's Quarterly Report on Form 10-Q forpkeod ended September 30, 2008 (File No. 001-3pfiéd
with the Securities and Exchange Commission onl@ct80, 2008)

Embarqg Supplemental Executive Retirement Planresnded and restated as of January 1, 2009 (inaigzbby
reference to Exhibit 10.27 of Embarq Corporatidmisual Report on Form 1B-for the year ended December
2008 (File No. 00132372) filed with the Securities and Exchange Cossioh on February 13, 2009), amendn
thereto dated as of December 27, 2010 (incorpotatedference to Exhibit 10.14(0) of CenturyLinkel's
Annual Report on Form 10-K for the year ended Ddwm31, 2010 (File No. 00a7784) filed with the Securiti¢
and Exchange Commission on March 1, 2011) and seamorendment thereto as of dated as of November 15,
2011 (incorporated by reference to Exhibit 10.14EenturyLink, Inc.'s Annual Report on Form 10df the
year ended December 31, 2011 (File No.-07784) filed with the Securities and Exchange Cagsian on
February 28, 2012

Material Agreements and Plans of Qwest Conications International Ini

Equity Incentive Plan, as amended and restatedrfiocated by reference to Annex A of Qwest Comnmativos
International Inc.'s Proxy Statement for the 200in#al Meeting of Stockholders (File No. 001-155fiTéd with
the Securities and Exchange Commission on Marc2Q@d7).

Forms of restricted stock, performance share atidropgreements used under Equity Incentive Plaangended
and restated (incorporated by reference to Exihibi2 of Qwest Communications International Incusrént
Report on Form 8-K (File No. 001-15577) filed witte Securities and Exchange Commission on October 2
2005; Exhibit 10.2 of Qwest Communication Interaaél Inc.'s Annual Report on Form 10-K for the yeaded
December 31, 2005 (File No. 001-15577) filed with Securities and Exchange Commission on Febru@ry 1
2006; Exhibit 10.2 of Qwest Communication Interaaél Inc.'s Quarterly Report on Form 10-Q for teeiqd
ended March 31, 2006 (File No. 001-15577) filedwiite Securities and Exchange Commission on Ma9a5;
Exhibit 10.2 of Qwest Communication Internationad.Is Annual Report on Form 10-K for the year ended
December 31, 2006 (File No. 001-15577) filed with Securities and Exchange Commission on Febryary 8
2007; Exhibit 10.3 of Qwest Communication Interoaél Inc.'s Current Report on Form 8-K (File No100
15577) filed with the Securities and Exchange Cossioh on September 15, 2008; Exhibit 10.2 of Qwest
Communication International Inc.'s Quarterly Remort~orm 10-Q for the period ended March 31, 2G0ie (
No. 001-15577) filed with the Securities and Exchange Cassion on April 30, 2009; and Exhibit 10.2 of Qwest
Communication International Inc.'s Annual ReportFamm 10-K for the year ended December 31, 201@ (Fi
No. 001-15577) filed with the Securities and Exchange Cossion on February 15, 201

Deferred Compensation Plan for Nonemployee Dirasctas amended and restated, Amendment to Deferred
Compensation Plan for Nonemployee Directors (ineated by reference to Exhibit 10.2 of Qwest
Communications International Inc.'s Current Reporform 8-K (File No. 001-15577) filed with the Seties
and Exchange Commission on December 16, 2005 ahithiE£0.8 to Qwest Communication International.lsic
Quarterly Report on Form 10-Q for the period enSletember 30, 2008 (File No. 001-15577) filed \lith
Securities and Exchange Commission on October@®)2and Amendment No. 2011-1 to Deferred
Compensation Plan for Nonemployee Directors (inomafed by reference to Exhibit 10.15(c) of

CenturyLink, Inc.'s Annual Report for the year eshdlEcember 31, 2011 (File No. 001-07784) filed vifita
Securities and Exchange Commission on Februarg @®).
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d. Qwest Nonqualified Pension Plan (incorpatdte reference to Exhibit 10.9 of Qwest Communaragi
International Inc.'s Annual Report on Form 10-K tloe year ended December 31, 2009 (File No. TBE?7) filec
with the Securities and Exchange Commission onuzerl6, 2010)

10.1¢ Certain Material Agreements and Plans of Savvis,

a. SAVVIS, Inc. Amended and Restated 2003 Incentiven@ensation Plan (incorporated by reference to
Exhibit 10.4 of SAVVIS, Inc.'s Quarterly Report 8orm 10-Q for the period ended March 31, 2006 (File
No. 00(-29375) filed with the Securities and Exchange Cdssion on May 5, 2006), as amended by Amendment
No. 1 (incorporated by reference to Exhibit 10.68VVIS, Inc.'s Annual Report on Form-K for the year
ended December 31, 2006 (File No. 000-29375) filétl the Securities and Exchange Commission on
February 26, 2007); Amendment No. 2 (incorporatgddference to Exhibit 10.1 of SAVVIS, Inc.'s Curte
Report on Form 8-K (File No. 000-29375) filed witte Securities and Exchange Commission on May 672
Amendment No. 3 (incorporated by reference to BxHi®.3 of SAVVIS, Inc.'s Quarterly Report on Foli®-Q
for the period ended June 30, 2007 (File No. 008789 filed with the Securities and Exchange Cominisen
July 31, 2007); Amendment No. 4 (incorporated bBgnence to Exhibit 10.2 of SAVVIS, Inc.'s Currergort on
Form 8-K (File No. 000-29375) filed with the Sedi@s and Exchange Commission on May 22, 2009); and
Amendment No. 5 (incorporated by reference to Exhib.2 of SAVVIS, Inc.'s Current Report on FornKg¥File
No. 00(-29375) filed with the Securities and Exchange Cossion on May 22, 2009

b. Form agreements under Amended and Restated 2088tivee Compensation Plan applicable to awards ineld
James E. Ousley: Form of Non-Qualified Stock Op#@mneement (incorporated by reference to Exhibifl idf
SAWVIS, Inc.'s Quarterly Report on Form 10-Q foe theriod ended September 30, 2003 (File No. 0004293
filed with the Securities and Exchange Commissioi©atober 30, 2003); and Form of Stock Unit Agreetme
(incorporated by reference to Exhibit 10.1 of SA®YInc.'s Current Report on Form 8-K (File No. (¥B75)
filed with the Securities and Exchange Commissioiagust 23, 2005

c. Form of Indemnification Agreement between Savvis, ind James E. Ousley (incorporated by reference
Exhibit 10.4 of SAVVIS, Inc.'s Quarterly Report Borm 10-Q for the period ended September 30, 2B16 (
No. 00(-29375) filed with the Securities and Exchange Cossioh on November 5, 201(

10.17 Amended and Restated Employment Agreement, Cortfadigyy Severance and Non-Competition Agreemeated as of
September 2, 2011, by and among James E. OusleyisSkic. and CenturyLink, Inc. (incorporated l@farence to
Exhibit 10.1 of CenturyLink, Inc.'s Quarterly Repon Form 10-Q for the period ended September @0] ZFile No. 001-
07784) filed with the Securities and Exchange Cossion on November 7, 201:

10.1¢ Form of Restricted Stock Agreement, dated as obkat7, 2011, by and between CenturyLink, Inc. qamdes E. Ousley
(incorporated by reference to Exhibit 10.18 of @eyitink, Inc.'s Annual Report on Form 10-K for thear ended
December 31, 2011 (File No. (-07784) filed with the Securities and Exchange Cossion on February 28, 201

31.1* Certification of the Chief Executive Officer of GemyLink, Inc. pursuant to Section 302 of the SadsOxley Act of
2002.

31.2* Certification of the Chief Financial Officer of CeemyLink, Inc. pursuant to Section 302 of the SadmOxley Act of
2002.

32* Certification of the Chief Executive Officer and i€hFinancial Officer of CenturyLink, Inc. pursuatot Section 906 of th
Sarbane-Oxley Act of 2002

101* Financial statements from the Quarterly Report om¥10-Q of CenturyLink, Inc. for the period endgeptember 30,
2012, formatted in XBRL: (i) the Consolidated Staéats of Operations, (ii) the Consolidated Stateémeh
Comprehensive Income, (iii) the Consolidated BataBbeets, (iv) the Consolidated Statements of Ests, (v) the
Consolidated Statements of Stockholders' Equity(aiddhe Notes to the Consolidated Financial Stegsts.

* Exhibit filed herewith

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

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, ribgistrant has duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized on November 8, 2012.

CENTURYLINK, INC.

By: /sl DAVID D. COLE

David D. Cole
Senior Vice President, Controller and Operations
Support
(Chief Accounting Officel
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Glen F. Post, lll, Chief Executive Officer anceBident, certify that:
1. | have reviewed this quarterly report on Form 10f@enturyLink, Inc.;
2. Based on my knowledge, this report does not cortaynuntrue statement of a material fact or omgitéde a material fact necessary to

make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this report;

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

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

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

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

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

d) disclosed in this report any change in the regi$santernal control over financial reporting tleaturred during the registrant's
most recent fiscal quarter (the registrant's fofigttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasir's internal control over financial reportinggan

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

a) all significant deficiencies and material weaknessehe design or operation of internal contradofinancial reporting which
are reasonably likely to adversely affect the regrg's ability to record, process, summarize apobrt financial information; ar

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

Date: November 8, 2012

/s GLEN F. POST, llI

Glen F. Post, IlI
Chief Executive Officer and President




QuickLinks
Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER



QuickLinks-- Click here to rapidly navigate through this domnt

Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, R. Stewart Ewing, Jr., Executive Vice Presidé&tijef Financial Officer and Assistant Secretasgytify that:
1. | have reviewed this quarterly report on Form 10f@enturyLink, Inc.;
2. Based on my knowledge, this report does not cortaynuntrue statement of a material fact or omgtéde a material fact necessary to

make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

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

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

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

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

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

d) disclosed in this report any change in the regi$santernal control over financial reporting tleaturred during the registrant's
most recent fiscal quarter (the registrant's fofigttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasir's internal control over financial reportinggan

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

a) all significant deficiencies and material weaknessehe design or operation of internal contradofinancial reporting which
are reasonably likely to adversely affect the regrg's ability to record, process, summarize apobrt financial information; ar

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

Date: November 8, 2012

/sl R. STEWART EWING, JR.

R. Stewart Ewing, Jr.
Executive Vice President, Chief Financial Officer ad
Assistant Secretary
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Exhibit 32

Chief Executive Officer and Chief Financial Officer Certification Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarban&xley Act of 2002

Each of the undersigned, acting in his capas the Chief Executive Officer or Chief Final®fficer of CenturyLink, Inc.
("CenturyLink"), certifies that, to his knowledgle Quarterly Report on Form 10-Q for the quartetesl September 30, 2012 of CenturyLink
fully complies with the requirements of Sectiond)3¢f the Securities Exchange Act of 1934 and tt@information contained in the Form 10-
Q fairly presents, in all material respects, timaficial condition and results of operations of @eyitink as of the dates and for the periods
covered by such report.

A signed original of this statement hasrbpevided to CenturyLink and will be retained bgr@uryLink and furnished to the Securities
and Exchange Commission or its staff upon request.

Dated: November 8, 2012 By: /s/ GLEN F. POST, Il

Glen F. Post, Il
Chief Executive Officer and Preside

Dated: November 8, 2012 By: /sl R. STEWART EWING, JR.

R. Stewart Ewing, Jr.
Executive Vice President, Chief Financial Officada
Assistant Secretal
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