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Item 2.02. Results of Operations and Findr@dandition.

The following information, except for any forwardeking statements (including our forecasts forupeoming quarter and full year 2010) and
except for our references to non-GAAP financial suzas (as defined in Regulation G promulgated bySthcurities and Exchange
Commission), shall be deemed incorporated by reéerénto any registration statement heretoforetardatfter filed by us under the Securities
Act of 1933, as amended, except to the extentsiinett incorporated information is superceded byrinfdion as of a subsequent date that is
included in or incorporated by reference into anghsregistration statement. None of the followinfpimation shall be deemed “filed” for
purposes of Section 18 of the Securities ExchargeofA1934, as amended, or otherwise subject tdidbdities of that section.

On August 4, 2010, we issued a press release aoimguour second quarter 2010 consolidated operagisglts. More complete information on
our operating results will be included in our Qedst Report on Form 10-Q for the period ended BMe2010, which we expect to file shortly
with the Securities and Exchange Commission. Thepdete press release is included as Exhibit 99.1.

Iltem 9.01. Financial Statements and Exhibits
(d) Exhibits.

99.1 Press release dated August 4, 2010 reporticansequarter 2010 operating results.

SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the
undersigned hereunto duly authorized.

CENTURYLINK, INC.

[s/Neil A. Sweasy

Dated: August 4, 201
Neil A. Sweasy

Vice President and Controller
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CenturyLink

FOR IMMEDIATE RELEASE: FOR MORE INFORMATION CONTACT:
August 4, 201( Tony Davis 318.388.952
tony.davis@centurylink.cot

CenturyLink Reports Second Quarter 2010 Earnings

MONROE, La. ... CenturyLink, Inc. (NYSE: CTL) amunces operating results for second quarter 20hizhanclude the effect of the
Embarq acquisition completed July 1, 2009.

e Increased operating revenues more than 179% to $I72 billion as a result of the Embarqg acquisition

e Generated free cash flow of more than $428 milliom second quarter 2010, excluding nonrecurring itera (free cash flow is define:
in the attached financial schedules).

e Achieved approximately $75 million in operating cossynergies from the Embarq acquisition during secod quarter 2010; expect tc
achieve approximately $330 million in annual run rde synergies by year end 201!

e Added more than 29,000 hig-speed Internet customers compared to pro forma send quarter 2009 growth of approximately
28,000.

e Improved access line losses by 22% compared to pforma second quarter 2009

Second Quarter Highlights

(Excluding nonrecurring items reflected in the Quarter Ended Quarter Ended % Change
attached financial schedules) 6/30/10 6/30/09

(In thousands, except per share amounts and shéscri

data)

Operating Revenues $ 1,772,030 $ 634,46¢ 179.%
Operating Cash Flow (1) $ 922,07: $ 303,59: 203.1%
Net Income (2) $ 265,68( $ 83,29¢ 218.9%
Diluted Earnings Per Share $ .88 $ .83 6.0%
Average Diluted Shares Outstanding 300,60 99,45( 202.2%
Capital Expenditures (3) $ 195,04¢ $ 85,30¢ 128.6%
Access Lines (4) 6,767,00! 1,961,001 245.1%
High-Speed Internet Customers 2,336,00! 681,00( 243.(%

(1) Operating Cash Flow is a non-GAAP financialsigre. A reconciliation of this item to comparaBI@AP measures is included in the
attached financial schedule

(2) Allreferences to net income contained in thisaséerepresent net income attributable to CentukyLlirc.

(3) Includes capital expenditures of $5.9 milliarsecond quarter 2010 and $13.5 million in seaquraiter 2009 related to the Embarq
integration.

(4) Both periods reflect line count methodology adjuestis to standardize legacy CenturyLink and Embaggdounts

“CenturyLink achieved solid operating revenues ancur employees continued to do an excellent job obntaining costs, resulting in the
generation of strong cash flows during the quartein spite of a very competitive marketplace and ecamic conditions that remain
challenging,” Glen F. Post, lll, chief executive dfcer and president, said. “We continue to make sal progress toward our $375 million
operating expense synergy target from the Embarq apiisition, generating total operating expense syngies of $75 million during the
quarter and exiting the quarter with a $315 million annual synergy run rate.”

Operating revenuesfor second quarter 2010 were $1.772 billion comgaoeb634.5 million in second quarter 2009. Thixéase wa




primarily due to $1.23 billion of revenue contribution from the Embarqg acquisitompleted July 1, 2009. Additionally, revenue
increases primarily driven by growth in high-spéetgrnet customers and data transport demand froeless providers were more than offset
by revenue declines primarily due to the impaaafess line losses, lower switched access reveangdower universal service funds
receipts, along with the elimination of $54 milliohrevenues in second quarter 2010, associatéudthétmid-2009 discontinuance of
regulatory accounting for certain regulated oparpéntities.

Operating expenses excluding nonrecurring items, were $1.208 billmmmpared to $459.4 million in second quarter 2@0®narily
due to $825 million of operating costs associatéd the Embarqg acquisition (net of synergies), whitore than offset $54 million of reduced
operating expenses associated with the discontaguahregulatory accounting reflected in secondtgn2010.

Operating cash flow, excluding nonrecurring itemsincreased 203.7% to $922.1 million from $303.6 imrillin second quarter 2009,
primarily due to the Embarq acquisition. For secquodrter 2010, CenturyLink achieved an operatirghdlow margin, excluding nonrecurring
items, of 52.0% versus 47.8% in second quarter 2009

“We remain focused on positioning CenturyLink as tke broadband provider of choice in our markets by ehancing our broadband
products portfolio through deploying higher speedsn key markets and expanding the availability of Ehernet and IP-based product
offerings,” Post said. “We continue to strengthen ar capabilities to grow data revenues across all aiomer segments.”

Net income, excluding nonrecurring items, was $265.7 milliorseécond quarter 2010 compared to $83.3 millioredoad quarter
2009, primarily driven by the Embarqg acquisitionlued earnings per share, excluding nonrecurriegn$, was $.88 for second quarter 2010, a
6.0% increase from the $.83 reported in secondtgua®09. This increase was primarily due to tlghér net income as discussed above,
partially offset by the 202.3% increase in averdifjiged shares outstanding as a result of ourtattksacquisition of Embarg.

For the first six months of 2010, operating revenues, excluding nonrecurring itemese $3.572 billion compared to $1.270 billion
during the same period in 2009, a 181.3% incre@perating cash flow, excluding nonrecurring itemas $1.857 billion for the first six
months of 2010, a 204.9% increase from the $60%9libmduring the same period a year ago. Net inepaxcluding nonrecurring items,
increased to $544.9 million from $165.2 million2609, while diluted earnings per share, excludiogracurring items, increased 10.4% to
$1.81 from $1.64 in 2009.

Under generally accepted accounting principles (GAR) , net income for second quarter 2010 was $238.Bomitompared to $69.0
million for second quarter 2009, and diluted eagsiper share for second quarter 2010 was $.79 qeahpa $.68 for second quarter 2009.

Second quarter 2010 net income and diluted earmagshare reflect aftéax costs of $11.1 million ($.04 per share) relatedhtegration cost
associated with the Embarq acquisition, $8.2 nmli{$.03 per share) associated with Embarq severatated costs, and $7.6 million ($.02 per
share) related to transaction and integration @steciated with the pending Qwest acquisition.

Net income under GAAP for the first six months 62 was $491.4 million, compared to $136.2 milifonthe first six months of 2009, a
diluted earnings per share for the first six momh2010 was $1.63 compared to $1.35 for the §ibsinonths of 2009. See the accompanying
financial schedules for details of the Company’anecurring items for the six months ended June8@p and 2009.

Outlook . For third quarter 2010, CenturyLink expects totalanues of $1.720 to $1.745 billion and dilutechzays per share of $.77 to
$.81.

For full year 2010, CenturyLink is updating itsqgrfree cash flow and diluted earnings per shaigamnece as follows:

Prior Guidance Revised Guidanc
Free Cash Flou $1.525 to $1.575 hillio $1.560 to $1.600 hillioi
Diluted Earning Per Sha $3.20 to $3.3( $3.30 to $:. 40

This increased guidance reflects the favorablermtgoarter results and lower operating expensespteviously anticipated for the second
half of 2010.

The Company continues to expect 2010 capital experd to be between $825 and $875 million.

These 2010 outlook figures exclude the effectsomfracurring items, future changes in regulatiotyrielintegration expenses associated with
the Embarq acquisition, integration and transaatigmenses associated with the pending Qwest atignjsany future changes in operating or
capital plans related thereto, and any future nrergequisitions, divestitures or other similaribhass transactions.

Embarq Integration Update . CenturyLink completed the billing and customer azoaversion of legacy Embarqg customers in North
Carolina in late April and has now completed thevaysion of approximately 25 percent of the legambarg customers. CenturyLink expe
to complete an additional large billing converslater this year, and expects to complete the fiwallegacy Embarqg customer billing
conversions by the end of third quarter 2011.

CenturyLink incurred $31.1 million of pre-tax intagion and other costs related to the Embarq attiguisiuring second quarter 2010. The
Company also incurred approximately $5.9 milliorirdégration-related capital expenditures durirggkcond quarter.

CenturyLink achieved approximately $75 million ipevating cost synergies during second quarter 20@i(expects to achieve approxima



$330 million in annual run rate synergies by yaat 2010.

Qwest Transaction. On April 22, CenturyLink and Qwest Communicationgelnational Inc. (NYSE: Q) announced that thegirds of
directors approved a definitive agreement undeck/lienturyLink will acquire Qwest in a tax-freepa-for-stock transaction. Qwest
shareholders will receive 0.1664 CenturyLink shdoegach share of Qwest common stock they owtoatrg, which is expected to occur in
the first half of 2011, subject to various clostanditions. Upon closing of the transaction, Ceyltink shareholders are expected to own
approximately 50.5% and Qwest shareholders arecéxgh¢o own approximately 49.5% of the combined pany.

CenturyLink and Qwest filed the requisite notifioatand report forms under the Hart-Scott-Rodinaithust Improvements Act of 1976 with
the Antitrust Division of the Department of Justared the Federal Trade Commission and receivedatiea thereon on July 15, 2010 to
proceed with the transaction.

The transaction requires approval from regulatamymissions in 21 states and the District of Collant#ix state approvals have been rece
to date. The Federal Communications Commissiamialsequired to approve the transaction.

CenturyLink and Qwest filed a definitive joint prpgtatement-prospectus with the Securities and &xgpé Commission on July 19, 2010,
which included notices by both companies of spauieétings of shareholders on Tuesday, August 24),20 vote on the merger. The record
date for determining shareholders entitled to abtihe special meetings was July 13, 2010. Thes&etion is expected to close in the first half
of 2011, subject to receipt of the above-mentiog@eernmental consents and approvals, as well a®eglby both companies’ shareholders.

Shareholder Returns. CenturyLink returned approximately $219 millianshareholders in the second quarter through cagtedds
paid on June 21, 2010, to shareholders of recood disne 8, 2010. In accordance with their ddfiaimerger agreement, CenturyLink and
Qwest shall coordinate with each other throughctbsing date to designate the record dates and gatydates for the two companies’
respective quarterly dividends, such that neithemt@ryLink shareholders nor Qwest shareholderd stzdive more than one quarterly
dividend during any calendar quarter. Thus, thenti of CenturyLink’s future dividends may deviétem historical dates.

Reconciliation to GAAP . This release includes certain non-GAAP financiabmees, including but not limited to operating cistv,
free cash flow, adjustments to GAAP measures ttudrcthe effect of nonrecurring items and certamfprma combined operating results. In
addition to providing key metrics for managemeng¢vtaluate the Company’s performance, we believeetigeasurements assist investors in
their understanding of period-to-period operatiegfgrmance and in identifying historical and pradpe trends. Reconciliations of n@dAAP
financial measures to the most comparable GAAP oreasare included in the attached financial scle=diReconciliation of additional non-
GAAP financial measures that may be discussed gthi@ earnings call described below will be avddab the Investor Relations portion of
the Company’s Web site at www.centurylink.com. lstees are urged to consider these non-GAAP measueetdition to, and not in
substitution for, measures prepared in accordaritteGAAP.

Investor Call . As previously announced, CenturyLink’s managemeéthtost a conference call at 10:30 a.m. Cerifiaie today.
Interested parties can access the call by dialgt288.1665. Management will be reviewing an inmeptesentation during todaytall, which
is available at ir.centurylink.com or on the Inv@dRelations section of the corporate Web sitevaweenturylink.com.

The call will be accessible for replay through Aagli0, 2010, by calling 888.266.2081 and enteffiregconference ID number 1469356
Investors can also listen to CenturyLink’s earningsference call and replay by accessing the Invé&tlations portion of the CompasyWel
site at www.centurylink.com through August 24, 2010

Forward Looking Statements

Certain non-historical statements made in thisaskand future oral or written statements or pnedsases by us or our management are
intended to be forward-looking statements withim tieaning of the Private Securities Litigation Refé\ct of 1995. These forward-looking
statements are based on current expectations antyare subject to a number of risks, uncertaintied assumptions, many of which are
beyond our control. Actual events and results diffgr materially from those anticipated, estimat@dorojected if one or more of these risks
or uncertainties materialize, or if underlying agsotions prove incorrect. Factors that could affactual results include but are not limited
to: the timing, success and overall effects ofetition from a wide variety of competitive proviiethe risks inherent in rapid technological
change; the effects of ongoing changes in the egigul of the communications industry (includinggearising out of the Federal
Communication Commission’s National Broadband Rileased in the first quarter of 2010); our abiltty effectively adjust to changes in the
communications industry; our ability to succedsfiitegrate Embarq into our operations, includithge possibility that the anticipated bene
from the Embarq merger cannot be fully realized itimely manner or at all, or that integrating Enmly’s operations into ours will be more
difficult, disruptive or costly than anticipateduoability to successfully complete our pendingusigion of Qwest, including timely receiving
all shareholder and regulatory approvals and realizthe anticipated benefits of the transactionr, ahility to effectively manage our
expansion opportunities, including retaining andrg key personnel; possible changes in the denfianar pricing of, our products and
services; our ability to successfully introduce mawduct or service offerings on a timely and cef§éctive basis; our continued access to
credit markets on favorable terms; our ability tlect our receivables from financially troubledmmunications companies; our ability to pay
a $2.90 per common share dividend annually, whialy be affected by changes in our cash requiremeatstal spending plans, cash flows or
financial position; unanticipated increases in aapital expenditures; our ability to successfulggotiate collective bargaining agreements
reasonable terms without work stoppages; the effechdverse weather; other risks referenced friome to time in this report or other of our
filings with the Securities and Exchange Commiséioa“SEC”); and the effects of more general factorslsas changes in interest rates, in
tax rates, in accounting policies or practicesperating, medical, pension or administrative costgeneral market, labor or economic
conditions, or in legislation, regulation or publgolicy. These and other uncertainties relateduolmusiness and our recently completed or
pending acquisitions are described in greater detaltem 1A to our Form 1-K for the year ended December 31, 2009, as updateld
supplemented by our subsequent SEC reports. Yaldshe aware that new factors may emerge from tortene and it is not possible for us



identify all such factors nor can we predict thepant of each such factor on the business or thenéxé which any one or more factors may
cause actual results to differ from those refledtedny forward-looking statements. You are furtteutioned not to place undue reliance on
these forward-looking statements, which speak aslgf the date of this release. We undertake figaiton to update any of our forward-
looking statements for any reason.

Additional Information About the Pending Qwest Meeg

In connection with the proposed Qwest merger, Cewtlnk has filed, and the U.S. Securities and Examge Commission, or SEC, he
declared effective, a Registration Statement on fo8-4 that includes a joint proxy statement of CentLink and Qwest that also
constitutes a prospectus of CenturyLink. Centurpkiand Qwest began mailing the final joint proxyatement/prospectus to their respect
shareholders on July 19, 2010. INVESTORS ARE URGHD READ THE JOINT PROXY STATEMENT/PROSPECTUS BEC/ARE IT
CONTAINS IMPORTANT INFORMATION. You may obtain thgoint proxy statement/prospectus, as well as otfiengs containing
information about CenturyLink and Qwest, free of ahge, at the website maintained by the SEC at wewa.gov. Copies of the joint proxy
statement/prospectus and the filings with the SH@ttare incorporated by reference in the joint prpstatement/prospectus can also
obtained, free of charge, by directing a requesiGenturyLink, 100 CenturyLink Drive, Monroe, Louisha 71203, Attention: Corporate
Secretary, or to Qwest, 1801 California Street, Den Colorado 80202, Attention: Shareholder Relai® The respective directors ai
executive officers of CenturyLink and Qwest and etlpersons may be deemed to be participants insthiecitation of proxies in respect of
the proposed transaction. Information regarding CemyLink’s directors and executive officers is avable in its proxy statement filed with
the SEC by CenturyLink on April 7, 2010, and inforation regarding Qwest’s directors and executiveio#frs is available in its proxy
statement filed with the SEC by Qwest on March 20,10. These documents can be obtained free of cadrgm the sources indicate
above. Other information regarding the interests thie participants in the proxy solicitation are ihaded in the joint proxy
statement/prospectus and other relevant materidksdf or to be filed with the SEC. This communicatichall not constitute an offer to se
or the solicitation of an offer to sell or the saitation of an offer to buy any securities, nor sh#ere be any sale of securities in any
jurisdiction in which such offer, solicitation or ale would be unlawful

CenturyLink is a leading provider of high-qualityodband, entertainment and voice services ovaditanced communications
networks to consumers and businesses in 33 s@¢asuryLink, headquartered in Monroe, La., is arP30 company and is included among
the Fortune 500 list of America’s largest corparasi. For more information on CenturyLink, visit wvegnturylink.com.
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CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF INCOMI
THREE MONTHS ENDED JUNE 30, 2010 AND 20

(UNAUDITED)
Three months ended June 30,
Three months ended June 30, 2! 2009
As As
adjustec adjustec Increase
Less excluding Less excluding (decrease
nor- nor- nor- nor- Increase excluding
As recurring recurring As  recurring recurring (decreas¢ nonrecurrin
as
In thousands, except per share amounts reported  items items  reportec items items reported items
OPERATING REVENUES’
Voice $ 790,58( 790,58( 247,42 247,42 219.5% 219.5%
Data 472,99¢ 472,99¢ 142,92 142,92: 230.% 230.%
Network acces 274,95¢ 274,95¢ 150,54 150,54: 82.6% 82.%
Other 233,49! 233,49* 93,57 93,57 149.5% 149.5%
1,772,03 - 1,772,031 634,46¢ - 634,46¢ 179.% 179.%
OPERATING EXPENSE!
Cost of services and produ 589,42( 11,79¢ (1) 577,62: 235,73: 235,73. 150.(% 145.(%
Selling, general and administrati 301,67: 29,33t (1) 272,33¢ 120,74: 25,59¢ (3) 95,14« 149.8% 186.2%
Depreciation and amortizatic 357,95: 357,95 128,55: 128,55: 178.%% 178.2%
1,249,04. 41,13« 1,207,90i 485,02¢ 25,59¢ 459,42¢ 157.5% 162.9%

OPERATING INCOME 522,98{ (41,139 564,12; 149,44: (25,59¢) 175,04: 250.(% 222.2%



OTHER INCOME (EXPENSE

Interest expens (143,249 (143,249 (44,937) 1,70C (4) (46,63))
Other income (expens 7,30¢ 7,30¢ 7,63¢ 1,60C (4) 6,03t
Income tax expense (147,92) 14,22! (2) (162,146 (42,819 8,02¢ (5) (50,847
NET INCOME 239,12t (26,909 266,03! 69,32¢ (14,269 83,597
Less: Net income attributable
noncontrolling interests (355) (355) (29¢) (29¢)
NET INCOME ATTRIBUTABLE TO
CENTURYLINK, INC. $ 238,77. (26,909 265,68( 69,03( (14,269 83,29¢
BASIC EARNINGS PER SHARI $ 0.7¢ (0.09 0.8¢ 0.6€ (0.19) 0.82
DILUTED EARNINGS PER SHARE $ 0.7¢ (0.09) 0.8¢ 0.6€ (0.19 0.8:
AVERAGE SHARES OUTSTANDINCGC
Basic 300,05¢ 300,05¢ 99,41« 99,41+
Diluted 300,60¢ 300,60¢ 99,45( 99,45(
DIVIDENDS PER COMMON SHARE $ 0.72¢ 0.72¢ 0.7C 0.7¢

NONRECURRING ITEMS

218.6%
(4.2%)
245.59%

244.%
19.1%
245.%

16.2%
16.2%

201.8%
202.2%

3.6%

207.2%
21.1%
218.%
218.2%
19.1%
218.%

6.C%
6.C%

201.¢%
202.2%

3.€%

(1) - Includes integration costs associated withamguisition of Embarq ($17.9 million); severameel related costs due to workforce

reductions ($13.2 million);
and transacticand other costs associated with our pending adprisif Qwest ($10.0 million)
(2) - Income tax benefit of Item (1

(3) - Includes integration costs associated with ounsstipn of Embarq ($22.5 million) and costs asateil with a lege

settlement ($3.1 million

(4) - Favorable resolution of transaction tax aistities related to our wireless operatir
sold in 2002

(5) - Income tax benefit of Items (3) anc

(4).

*Subscriber line charge revenues have been redtassif"Voice" revenues from "Network access” ravenfor all periods presented. In

addition, revenues previously
disclosed as "Fiber transport and CLEC" revenuesiaw included in "Other" revenue



CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF INCOME
SIX MONTHS ENDED JUNE 30, 2010 AND 20(
(UNAUDITED)

Six months ended June 30, 2C  Six months ended June 30, 2(

As As
adjustec adjustec Increase
Less excluding Less excluding (decrease
nor- nor- nor- nor- Increase excluding
As recurring  recurring As recurring  recurring (decrease nonrecurrin
as
In thousands, except per share amounts reportec items items reported items items  reportec items
OPERATING REVENUES’
Voice $1,603,45! 1,603,451 497,62: 497,62: 222.2% 222.2%
Data 940,43¢ 940,43¢ 282,86( 282,86( 232.5% 232.5%
Network acces 561,18« 561,18: 303,11( 1,02¢(3) 302,08: 85.1% 85.8%
Other 467,37 467,37 187,26: 187,26: 149.6% 149.6%
3,572,45 - 3,572,451 1,270,85. 1,02¢  1,269,82 181.1% 181.2%
OPERATING EXPENSE!
Cost of services and produt 1,208,52! 24,227 (1) 1,184,30: 470,36: 470,36: 156.% 151.¢%
Selling, general and administrati 584,60( 53,40:(1) 531,19¢ 230,58 40,23¢(4) 190,34¢ 153.5% 179.1%
Depreciation and amortizatic 711,11¢ 711,117 256,12: 256,12 177.€% 177.¢%
2,504,23: 77,62¢ 2,426,61! 957,07: 40,23t 916,83t 161.7% 164.7%
OPERATING INCOME 1,068,211 (77,627 1,145,84. 313,78( (39,21() 352,99( 240.%% 224.%
OTHER INCOME (EXPENSE
Interest expens (285,47:) (285,479 (96,969 1,70C (5) (98,669 194.2% 189.2%
Other income (expens 17,80¢ 17,80¢ 5817 (6,400(6) 12,217 206.1% 45.8%
Income tax expense (308,469 24,08¢(2) (332,559 (85,920 14,89 (7) (100,81) 259.(% 229.%
NET INCOME 492,08: (53,539 545,61° 136,70¢ (29,01 165,72: 260.(% 229.2%
Less: Net income attributable
noncontrolling interests (717) (712) (524) (524) 35.7% 35.7%
NET INCOME ATTRIBUTABLE TO
CENTURYLINK, INC. $ 491,37: (53,539 544,90¢ 136,18: (29,01 165,19° 260.8%% 229.%
BASIC EARNINGS PER SHARI $ 1.63 (0.1¢) 1.81 1.3t (0.29 1.64 20.7% 10.4%
DILUTED EARNINGS PER SHARE $ 1.62 (0.1¢) 1.81 1.3¢ (0.29 1.64 20.7% 10.4%
AVERAGE SHARES OUTSTANDINC
Basic 299,73t 299,73t  99,27( 99,27( 201.9% 201.%
Diluted 300,30: 300,30: 99,297 99,297 202.2% 202.2%
DIVIDENDS PER COMMON SHARE $ 1.4¢ 1.4t 1.4C 1.4C 3.€6% 3.€%

NONRECURRING ITEMS
- Includes integration costs associated with ogquesition of Embarg ($39.5 million); severance aelhted costs due to workforce
(2)reductions ($28.1 million); and
transactiorand other costs associated with our pending adiuisif Qwest ($10.0 million)
- Income tax benefit of Item (1), net of a $4.0liom one-time charge to income tax expense asualtref a change in the tax treatment f
(2)Medicare subsidy receipt

(3) - Revenue impact of settlement loss related to Sumpphtal Executive Retirement Pl
- Includes integration costs associated with theis@tgpn of Embarg ($29.4 million), settlement lostated to Supplemental Execut
(4)Retirement Plan ($7.7 million)
and costsassociated with a legal settlement ($3.1 millic
- Favorable resolution of transaction tax auditéssrelated to our wireless operat
(5)sold in 2002
- Includes costs associated with terminating oul0$8@lion bridge credit facility related to the Einlgy acquisition ($8.0 million) net «
(6)favorable resolution of transaction
tax audit issues ($1.6 millior



- Includes $5.8 million income tax benefit causedabrgduction to our deferred tax asset valuatimwance and $15.8 million income
(7)benefit related to
items (3) through (6); net of $6.7 million inmme tax expense due to the nondeductible porticetiiement payments related to the
Supplemental Executive
Retirement Plar

* Subscriber line charge revenues have been redtabgif"Voice" revenues from "Network access" raxenfor all periods presented. In
addition, revenues previously
disclosed as "Fiber transport and CLEC" revenuesiaw included in "Other" revenue



CURRENT ASSET¢
Cash and cash equivalel
Other current assets

Total current asse

NET PROPERTY, PLANT AND EQUIPMEN

Property, plant and equipme
Accumulated depreciatic

Net property, plant and equipment

GOODWILL AND OTHER ASSETS
Goodwill
Other

Total goodwill and other assi

TOTAL ASSETS

CenturyLink, Inc.
CONSOLIDATED BALANCE SHEETS
JUNE 30, 2010 AND DECEMBER 31, 20!
(UNAUDITED)

ASSETS

LIABILITIES AND EQUITY

CURRENT LIABILITIES
Current maturities of lor-term debt
Other current liabilitie:

Total current liabilitie:

LONG-TERM DEBT

DEFERRED CREDITS AND OTHER LIABILITIES

STOCKHOLDERS' EQUITY

TOTAL LIABILITIES AND EQUITY

June 30
2010

December 31
2009

(in thousands

$ 186,35 161,80°
897,29 961,78
1,083,65| 1,123,59
15,876,48 15,556,76
(7,010,01)  (6,459,62)
8,866,47 9,097,13
10,260,64 10,251,75
1,988,82: 2,090,24
12,249,46 12,341,99
$ 22,19958  22,562,72
$ 496,55 500,06t
1,133,02 1,207,131
1,629,58 1,707,19!
7,178,64 7,253,65:
3,840,25 4,135,08;
9,551,09 9,466,79
$ 22,19958  22,562,72




CenturyLink, Inc.
CONSOLIDATED STATEMENTS OF CASH FLOW
SIX MONTHS ENDED JUNE 30, 2010 AND 20(

(UNAUDITED)
Six Months Six Months
Ended Ended
In thousands June 30, 201  June 30, 200
OPERATING ACTIVITIES
Net income $ 492,08 136,70¢
Adjustments to reconcile net income to cash provided by operating activitit
Depreciation and amortizatic 711,118 256,12:
Deferred income taxe (17,467 25,83:
Shar-based compensatic 18,12¢ 9,85¢
Income from unconsolidated cellular ent (9,787 (9,919
Distributions from unconsolidated cellular ent 9,13¢ 9,60z
Changes in current assets and current liabilitiet (21,35 63,62:
Retirement benefit (279,509 (14,539
Excess tax benefits from sh-based compensatic (3,636 (759)
(Increase) decrease in other noncurrent a (19,117 2,54
Increase (decrease) in other noncurrent liaksl 1,581 (4,827
Other, net - 7,944
Net cash provided by opemactivities 881,16¢ 482,20!
INVESTING ACTIVITIES
Payments for property, plant and equipn (362,22¢) (130,80
Other, ne 2,26: 21C
Net cash provided by inuggtctivities (359,96 (130,59)
FINANCING ACTIVITIES
Payments of del (78,519 (394,66¢)
Proceeds from issuance of common s 26,43: 7,29¢
Repurchase of common stc (13,399 (4,786
Cash dividend (436,916 (141,109
Excess tax benefits from st-based compensatic 3,63¢ 753
Other, ne 2,09¢ (3,28¢)
Net cash provided by finiagcactivities (496,65¢) (535,79)
Net increase (decrease) in cash and cash equis 24,55( (184,18))
Cash and cash equivalents at beginning of pe 161,80° 243,32
Cash and cash equivalents at end of period $ 186,35 59,14«




CenturyLink, Inc.

RECONCILIATION OF NOMGAAP FINANCIAL MEASURES

In thousand:

Operating cash flow and cash flow margir
Operating incom
Add: Depreciation and amortizati
Operating cash flow

Revenue

(UNAUDITED)

Three months ended June 30, 2!

Three months ended June 30, 2!

Operating income margin (operating incomedadid

by revenues)

Operating cash flow margin (operating castvflo

divided by revenues)

Free cash flow (prior to debt service requirement

and dividends)
Net income attributable to CenturyLink, i
Add: Depreciation and amortizati
Less: Capital expenditur
Free cash flow

Free cash flo\

Deferred income taxt

Changes in current assets and current ligds
Decrease in other noncurrent as

Increase (decrease) in other noncurrent ifads
Retirement benefi

Excess tax benefits from sh-based compensatic

Other, ne
Add: Capital expenditurt

Net cash provided by operating activit

NONRECURRING ITEMS

As As
adjustec adjustec
Less excluding Less excluding
nor- nor- nor- nor-
As recurring recurring As recurring recurring
reported items items reported items items

$ 522,98t (41,139 (1) 564,12: 149,44: (25,599 (3) 175,04:

357,95; 357,95; 128,55. 128,55.

$ 880,93 (41,139 922,07: 277,99 (25,59%) 303,59:

$1,772,03 - 1,772,03 634,46! - 634,46!

29.5% 31.8% 23.6% 27.€%

49.7% 52.(% 43.8% 47.8%

$ 238,77: (26,909 (2) 265,68( 69,03( (14,269 (4) 83,29¢

357,95: 357,95: 128,55: 128,55:

(195,046 (195,046 (85,30%) (85,30%)

$ 401,67t (26,909 428,58! 112,27 (14,269 126,54t
$ 401,67¢ 112,27
(2,099 8,58:
(197,549 30,59:
5,98t 2,84¢
(421) (2,049
5,29¢ 8,96(
(1,44¢) (41¢)
13,20¢ 5,931
195,04¢ 85,30¢
$ 419,70t 252,03!

(1) - Includes integration costs associated with ouussitipn of Embarq ($17.9 million); severance asthted costs due to workfor

reductions ($13.2 million); and transaction

and other cosiassociated with our pending acquisition of Qwe&0(8 million).

(2) - After-tax impact of Item (1)

(3) - Includes integration costs associateth wie acquisition of Embarq ($22.5 million) andtsasssociated with a lega

settlement ($3.1 million;

(4) - Includes after-tax impact of integratiorsts associated with the acquisition of Embard @inillion) and the after-tax impact of a

legal settlement ($1.9 million), net of

after-tax favorable impact due to tbgolution of transaction tax audit issues relabedur wireless operations sold in 2002 ($2.0

million).



CenturyLink, Inc.

RECONCILIATION OF NOMGAAP FINANCIAL MEASURES

(UNAUDITED)

Six months ended June 30, 2(

Six months ended June 30, 2(

As As
adjustec adjustec
Less excluding Less excluding
nor- nor- nor- nor-
In thousand: As recurring recurring As recurring recurring
reported items items reported items items
Operating cash flow and cash flow margir
Operating incom $1,068,21! (77,629 (1) 1,145,84 313,78 (39,210 (3) 352,99(
Add: Depreciation and amortizati 711,11: 711,11: 256,12: 256,12:
Operating cash floy $1,779,33. (77,629 1,856,95: 569,90« (39,210 609,11-
Revenues $3,572,45! - 3,572,451  1,270,85: 1,02¢ (4) 1,269,82
Operating income margin (operating income didi
by revenues) 29.% 32.1% 24.1% 27.8%
Operating cash flow margin (operating cash flow
divided by revenues) 49.8% 52.(% 44.&% 48.(%
Free cash flow (prior to debt service requirement
and dividends)
Net income attributable to CenturyLink, It $ 491,37 (53,539 (2) 544,90¢ 136,18: (29,019 (5) 165,19
Add: Depreciation and amortizati 711,11¢ 711,11¢ 256,12 256,12
Less: Capital expenditur (362,226 (362,221 (130,807 (130,807
Free cash flow $ 840,25¢ (53,539 893,79: 261,50° (29,019 290,52(
Free cash flov $ 840,25¢ 261,50°
Deferred income taxe (17,46 25,83
Changes in current assets and current lialsi (21,35)) 63,62:
(Increase) decrease in other noncurrent a (19,117 2,54
Increase (decrease) in other noncurrent ligs! 1,581 (4,827
Retirement benefil (279,509 (14,539
Excess tax benefits from sh-based compensatic (3,63€) (759)
Other, ne 18,18¢ 18,01
Add: Capital expenditure 362,22¢ 130,80:
Net cash provided by operating activit $ 881,16¢ 482,20!

NONRECURRING ITEMS
(1) - Includes integration costs associatétl wur acquisition of Embarg ($39.5 million); searce and related costs due to workforce
reductions ($28.1 million); and transaction
and other cosassociated wittour pending acquisition of Qwest ($10.0 millio
(2)- Includes afte-tax impact of Iltem (1), net of a $4.0 million -time charge to income tax expense as a resultbéage in the ta
treatment of Medicare subsidy receiy
(3) - Includes (i) integration costs assadatvith the acquisition of Embarq ($29.4 millio¢)) settlement loss related to Supplementa
Executive Retirement Plan, including revenue impact
($6.7 million); and (iii) cosfassociated with a legal settlement ($3.1 millic
(4) - Revenue impact of settlement loss eeldab Supplemental Executive
Retirement Plar
(5) - Includes (i) $19.1 million after-tax jpact of integration costs associated with the aitijom of Embarg; (i) $6.7 million income ta
expense due to the nondeductible portion of se¢tfém
payments related to the Suppleaiditecutive Retirement Plan; (i) $5.0 milliontef-tax charge associated with terminating « Ir
$800 million bridge credit facility related to tlmbarq
acquisition; (iv) $4.1 million afttax impact of settlement loss related to Supgletal Executive Retirement Plan, including
revenue impact; and (v) after-tax impact of a legtlement
($1.9 million). These unfavoraktlenis were partially offset by $5.8 mllion inconag benefit caused by a reduction to our
deferred tax asset valuation allowance and $2.omiafter-tax
favorable impact due to the resolubf transaction tax audit issurelated to our wireless operations sold in 2(






CenturyLink, Inc.
SUPPLEMENTAL SCHEDULE RELATED TO EMBARQ MERGE(1)

(UNAUDITED)
Pro forma*
Three Three
months months
ended endec Increase
June 30, June 30,
2010 2009 (decreast
(Dollars in thousands
OPERATING REVENUES (2) $1,772,03 1,906,411 (7.C%)
OPERATING EXPENSE!
Cash expenses ( 849,95 939,55 (9.5%)
Depreciation and amortizatic 357,95: 372,40« (3.€%)
1,207,90: 1,311,95i (7.€%)
OPERATING INCOME 564,12: 594,45 (5.1%)
OTHER INCOME (EXPENSE
Interestexpense (143,249 (140,289 2.1%
Other income (expens 7,30¢ 6,19¢ 18.(%
Income tax expens (162,14¢) (172,78() (6.2%)
Noncontrolling interest (355) (29¢) 19.1%
INCOME FROM CONTINUING OPERATIONS $ 265,68( 287,28! (7.5%)
Operating cash flow (operating income plus deptesia $ 922,07: 966,86: (4.€%)
Free cash flow (income from continuing operatiohs plepreciatiol minus capital expenditure $ 428,58! 428,58 0.C%
Operating cash flow margin (operating cash flowidtd by revenues 52.(% 50.7%
Operating income margin (operating income dividgadvenues 31.8% 31.2%
CAPITAL EXPENDITURES (including merger related igtation capital $ 195,04¢ 231,10! (15.€%)
SUBSCRIBER DATA
Access linesend ofperiod 6,767,001 7,355,001 (8.C%)
High-speed Internet customers, end of pe 2,336,00! 2,146,00! 8.2%
Access line loss during peric (146,001) (188,001) (22.2%)
High-speed Internet customers added during pe 29,00( 28,00( 3.6%

(1) Except as noted, excludes mergegiation costs and certain other -recurring items as further described in the otlirched
financial schedules

(2) Decline in operating revenues dripeimarily by access line losses and decliningeasaninutes of us

(3) Decrease in cash expenses driviemapity by lower salaries and benefits due to head¢ reductions

*  The pro forma information for the three months endel June 30, 2009 does not reflect information prepa&d in accordance with
generally accepted accounting principles.
Such information:
a) reflects the results of operations of Centurlyel and Embarq assuming the respective results ofperations had been combinet
on January 1, 2009;
b) reflects a pro forma adjustment to eliminaterevenues and expenses of $53 million for the secogdarter of 2009 as if the
discontinuance of regulatory accounting
implemented on July 1, 2009 had occurred iprior periods;
c) other than as noted in (b) above, does notflect any pro forma adjustments and has not been mpared in accordance witr
the rules and regulations of the
Securities and Exchange Commission;
d) excludes certain no-recurring items; and
e) does not address the impact of the pending @&t merger.

For additional pro forma financial information rela ting to the Embarq merger, please see our Current Bport on Form &-K/A
filed
with the Securities and Exchange Commission on Augti5, 2009. The above pro forma information is foillustrative purposes



only and is not necessarily indicative of the combed operating results that would have occurred ifte Embarq merger had beer
consummated as of January 1, 2009. Management belés the presentation of this information will assisusers in their
understanding

of period-to-period operating performance.



