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CALCULATION OF REGISTRATION FEE

Amount (number of  Proposed maximum Proposed maximum
shares) offering aggregate Amount of
Title of securities to be register to be registere@) price per shar®) offering price® registration fed3)
Common Stock(par value $1 per share)

Qwest Communications International
Inc. 7,700,0002 N/A N/A N/A
Equity Incentive Plan

(M Upon a stock split, stock dividend, or similar santion in the future during the effectivenesshif Registration Statement and involv
our Common Stock, the number of shares registdralli Ise automatically increased to cover the add#l securities in accordance with
Rule 416(a) under the Securities Act of 1933, asratad (the “Securities Act”).

@ Represents the maximum number of shares of our @mBtock issuable in the future under outstandiagksoptions, performance
shares and shares of restricted stock granted timel€@west Communications International Inc. Eqligentive Plan (the “Plan”), which
awards we assumed in connection with the merger“{fterger”) of one of our subsidiaries with Qwegirfimunications International
Inc. The Merger closed on April 1, 2011.

@) These shares were registered under our Registi@tasament on Form S-4 (File No. 333-167339) filader the Securities Act with the
Securities and Exchange Commission on June 4, 2818&mended by Pre-Effective Amendment No. 1 fieduly 16, 2010. All filing
fees payable in connection with the issuance cfdtshares were previously paid in connection viighfiling of the Registration
Statement on Form-4.




Explanatory Note

CenturyLink, Inc. (the “Company” or the “Registrgnhereby amends its Registration Statement on F&4n(Registration No. 333-
167339) filed on June 4, 2010, as amended by Festisfe Amendment No. 1 filed on July 16, 2010 (tRerm S-4"), by filing this Post-
Effective Amendment No. 1 on Form S-8 relatinghares of the Company Common Stock (as defined Hetswmable upon the exercise of
options and the vesting of performance shares gggmirsuant to terms of the Qwest Communicatiotesriational Inc. Equity Incentive Plan
(the “Qwest Plan”). All such shares were previgushistered on the Form S-4 but will be subjedssmance pursuant to this Post-Effective
Amendment.

On April 1, 2011, the Company and Qwest Commuroecatiinternational Inc., a Delaware corporation (#3®), consummated the
merger (the “Merger”) of SB44 Acquisition CompamyDelaware corporation and wholly owned subsidadrihe Company (“Merger Sub”),
with and into Qwest, with Qwest surviving the Margs provided by the Agreement and Plan of Mergéealas of April 21, 2010 (the
“Merger Agreement”) by and among the Company, Qwest Merger Sub. Qwest's common stock, par valu@l$per share (the “Qwest
Common Stock™), is no longer publicly outstandingd shares of Qwest Common Stock currently reptélemnight to receive the
consideration described in the Merger Agreemensisting of shares of the Company’s common stockyakie $1.00 per share (“Company
Common Stock”), and cash in lieu of fractional gsar

At the effective time of the Merger, each outstagddption and performance share (each such optiperformance share, a “Qwest
Award”) issued pursuant to the Qwest Plan convertercorresponding options with respect to the @any’s Common Stock and the right
to receive shares of the Company’s Common Stospeaively. In addition, the Company also assumesdtanding awards of Qwest
restricted stock issued under the Qwest Plan, adfindhese shares converted at the time of the Margéno additional shares of Company
Common Stock will be issued in the future with espthe outstanding restricted stock awards. Reigistration Statement has been filed for
the purpose of registering up to 7,700,000 shar€ mpany Common Stock issuable in connection ithQwest Awards.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

Information required by Part | of Form S-8 to betzined in the applicable prospectus is omittechftbis Registration Statement in
accordance with Rule 428 under the Securities AEB83, as amended (the “Securities Act”).

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents, which have been filed ®niryLink, Inc. with the Securities and Exchangernission (the
“Commission”), are incorporated herein by reference

€)) Our latest Annual Report on Form 1€id pursuant to Section 13 of the Securitieshgxge Act of 1934, as amended
(the “Exchange Act”);

(b) All other reports filed by us purstiém Section 13(a) or 15(d) of the Exchange Actsithe end of the fiscal year covered
by the Annual Report referred to in (a); and

(c) The description of our Common Stamluded in Amendment No. 3 to our Registration tant on Form 8-A filed with
the Commission on July 1, 2009 under the Excharge A

All documents filed by us with the Commission pasuto Sections 13(a), 13(c), 14, and 15(d) of&kehange Act subsequent to
date of this Registration Statement and prior &filing of a post-effective amendment that indésathat all securities offered have been sold
or that deregisters all securities then remainimgpid shall, except to the extent otherwise pravioye Regulation S-K or any other rule
promulgated by the Commission, be deemed to bepocated by reference in this Registration Statdraed to be part hereof from the date
of filing of such documents. Any statements coradiin a document incorporated or deemed to bepocated by reference shall be deemed
to be modified or superseded to the extent thédtaraent contained herein or in any other docursginsequently filed or incorporated by
reference herein modifies or supersedes such gtatenAny statement so modified or superseded sbalbe deemed, except as so modified
or superseded, to constitute a part of this Redistr Statement.

Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counse

Not applicable.



ltem 6. Indemnification of Directors and Officers.

Section 83 of the Louisiana Business Corporation peovides in part that we may indemnify any of directors, officers,
employees or agents against expenses (includiomatts’ fees), judgments, fines and amounts pasgitiement actually and reasonably
incurred by him or her in connection with any aatisuit or proceeding to which he or she is or waarty or is threatened to be made a party
(including any action by us or in our right) if $uaction arises out of his or her acts on our liedral he or she acted in good faith not
opposed to our best interests, and, with respemyacriminal action or proceeding, had no reaskeneduse to believe his or her conduct was
unlawful. Under Section 83, we may also advangepges to the indemnified party provided that heheragrees to repay those amounts
is later determined that he or she is not entitbeidddemnification. Under Section 83, we also hthepower to obtain and maintain insura
or to create a form of self-insurance, on behalmf person who is or was acting for us, regardd¢sehether we have the legal authority to
indemnify the insured person against such liability

Under Article I, Section 10 of our by-laws, whigte refer to as the indemnification by-law, we abéigated to indemnify our
current or former directors and officers, except thany of our current or former directors orioéirs are held liable under or settle any
derivative suit, we are permitted, but not obligktie, indemnify the indemnified person to the fallextent permitted by Louisiana law.

Our articles of incorporation authorize us to eimés contracts with directors and officers prowiglifor indemnification to the fullest
extent permitted by law. We have authorized indéoation contracts providing contracting directansofficers the procedural and
substantive rights to indemnification set forththie indemnification by-law. We refer to these caats as indemnification contracts. The

right to indemnification provided by an indemnifiican contract applies to all covered claims, whethech claims arose before or after the
effective date of the contract.

We maintain an insurance policy covering the liapibf our directors and officers for actions takertheir official capacity. The
indemnification contracts provide that, to the exiesurance is reasonably available, we will meimtomparable insurance coverage for
each contracting party as long as he or she sas/aglirector or officer and thereafter for so lasde or she is subject to possible personal
liability for actions taken in such capacities.

The foregoing is only a general summary of ceréaipects of Louisiana law and our articles of inocaion and by-laws dealing
with indemnification of directors and officers, atdes not purport to be complete. It is qualifiedts entirety by reference to (i) the relevant
provisions of the Louisiana Business Corporatiow laad (ii) our articles of incorporation, by-laves)d form of indemnification contract,
each of which is on file with the Commission.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

5 Opinion of Jones, Walker, Waechter, Poitevent, &ar& Denégre, L.L.F

23.1 Consent of KPMG LLP

23.2  Consent of Jones, Walker, Waechter, Poiteventg@ag Denégre, L.L.P. (included in Exhibit !

24 Powers of Attorney pursuant to which thigiR&ation Statement has been signed on behabrtdia of our officers and
directors (previously filed with Registration Staient on Form -4 (File No. 33-167339) on June 4, 201(

99.1 Qwest Communications International InauiBgincentive Plan (incorporated by reference tee®t Communications

International Inc.’s Proxy Statement for the 200¥hAal Meeting of Stockholders, filed March 29, 20Bife No. 001-
15577).

Item 9. Undertakings.

€)) The undersigned Registrant hereby underte

Q) To file, during any period in whicffers or sales are being made, a post-effectivendment to this Registration
Statement:
0] To include any prospectus requiredsbgtion 10(a)(3) of the Securities Act;
(i) To reflect in the prospectus anyt&ar events arising after the effective date &f Registration

Statement (or the most recent post-effective amendthereof) which, individually or in the aggregiatepresent a fundamental change in the
information set forth in this Registration StatemeNotwithstanding the foregoing, any increase@ecrease in volume of securities offerec
the total dollar value of securities offered wonlat exceed that which was registered) and any tiemifrom the low or high end of the
estimated maximum offering range may be refleatetthé form of prospectus filed with the Commisspamsuant to Rule 424(b) if, in the
aggregate, the changes in volume and price regrasenore than a 20 percent change in the maxinggregate offering price set forth



the “Calculation of Registration Fee” table in #féective Registration Statement;

(iii) To include any material informatiavith respect to the plan of distribution not pasly disclosed in
this Registration Statement or any material chaageich information in this Registration Statement;

Provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do napls if the information required to be includedarpost-
effective amendment by those paragraphs is comtdimperiodic reports filed with or furnished tet@ommission by the Registrant pursuant
to section 13 or section 15(d) of the ExchangethAat are incorporated by reference in this RedistmeStatement.

2 That, for the purpose of determinamy liability under the Securities Act, each suobktgeffective amendment
shall be deemed to be a new registration staterakiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering doér

3 To remove from registration by meahsa post-effective amendment any of the securiiegng registered which
remain unsold at the termination of the offering.

(b) The undersigned Registrant herebyettaties that, for purposes of determining any liighinder the Securities Act, each
filing of the Registrant’s annual report pursuanséction 13(a) or section 15(d) of the Exchangeti#at is incorporated by reference in the
Registration Statement shall be deemed to be aegiatration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(c) Insofar as indemnification for ligb#és arising under the Securities Act may be p#gedito directors, officers and
controlling persons of the Registrant pursuanhé&foregoing provisions, or otherwise, the Regigthas been advised that in the opinion of
the Commission such indemnification is against jpyblicy as expressed in the Securities Act anthierefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the Registrareafenses incurred or paid by a director,
officer or controlling person of the Registrantlie successful defense of any action, suit or fawicg) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question of whethech indemnification by it is against
public policy as expressed in the Securities Actaiill be governed by the final adjudication of kussue.



SIGNATURES

Pursuant to the requirements of the Securities tAetRegistrant certifies that it has reasonabdermyuis to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Post-Effective Amendment No. 1 omF8¢8 to our Registration Statement

on Form S-4 to be signed on its behalf by the widgeed, thereunto duly authorized, in the City afrivbe, State of Louisiana, on April 4,
2011.

CENTURYLINK, INC.

By: /s/ Stacey W. Goff
Stacey W. Gof
Executive Vice Presider
General Counsel and Secrel

Pursuant to the requirements of the Securities #hi$, Registration Statement has been signed byfalfmving persons in tt
capacities indicated on April 4, 2011.

Signature Title

* Chief Executive Officer, President

and Director
Glen F. Post, Il ( Principal Executive Officer )

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

( Principal Financial Officer )

/s/ David D. Senior Vice President and Controller
Cole ( Principal Accounting Officer )
David D. Cole
*
William A. Owens Chairman of the Boar
*
Harvey P. Perr Vice Chairmar
*
Charles L. Bigg: Director
*
Virginia Boulet Director

*

Peter C. Browr Director



Richard A. Gepharc

*

W. Bruce Hank:

*

Gregory J. McCra

*

C. G. Melville, Jr.

*

Edward A. Muellel

*

Fred R. Nichols

Michael J. Robert

*

Laurie A. Siege

James A. Unrul

*

Joseph R. Zimme

* /sl Stacey W.

Goff

Stacey W. Goff
Attorney-in-Fact

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director



Exhibit

Number

23.1

23.2

24

99.1

EXHIBIT INDEX

Description of Exhibits

Opinion of Jones, Walker, Waechter, Poitevent, &ar& Denégre, L.L.F
Consent of KPMG LLP
Consent of Jones, Walker, Waechter, Poitevent,é@a& Denegre, L.L.P. (included in Exhibit !

Powers of Attorney pursuant to which this Regi®n Statement has been signed on behalf ddicenf our officers and
directors (previously filed with Registration Staient on Form -4 (File No. 33:-167339) on June 4, 201(

Qwest Communications International Inc. Bglritentive Plan (incorporated by reference to Qu@&snmunications
International Inc.’s Proxy Statement for the 200¥hAal Meeting of Stockholders, filed March 29, 20Bife No. 001-
15577).



EXHIBIT 5

JONES, WALKER, WAECHTER, POITEVENT,
CARRERE & DENEGRE, L.L.P.

201 St. Charles Avenue

New Orleans, Louisiana 701-5100

April 5, 2011

CenturyLink, Inc.
100 CenturyLink Drive
Monroe, Louisiana 71203

Ladies and Gentlemen:

We have acted as counsel to CenturyLink, Inc., @idiana corporation (the “Company”), in connectwith the Company’s Post-
Effective Amendment No. 1 on Form S-8 to Registratstatement on Form S-4 (the “Registration Stattfheo be filed with the Securities
and Exchange Commission with respect to registratisder the Securities Act of 1933 of 7,700,000ehaf Common Stock of the
Company, $1 par value per share (the “Common Sjocklie Common Stock is to be issued under the Q@esimunications International
Inc. Equity Incentive Plan (the “Plan”). Outstamgliawards under the Plan have been assumed bythpady subject to appropriate
adjustments in connection with the merger of a Wholned subsidiary of the Company with and into&dWCommunications International
Inc.

We have examined instruments, documents, and reednith we deemed relevant and necessary for thie bhour opinion
hereinafter expressed. In such examination, we hasumed the following: (a) the authenticity wioal documents and the genuineness of
all signatures; (b) the conformity to the originafsall documents submitted to us as copies; anthéctruth, accuracy, and completeness of
the information, representations, and warrantiegained in the records, documents, instrumentsgcartificates we have reviewed.

Based upon the foregoing, we are of the opiniohttimshares of Common Stock to be issued by tmep@ay pursuant to the Plan
after the filing of this Registration Statement aadidly authorized shares of Common Stock and,mibsued in accordance with the
provisions of the Plan, will be legally issued yybaid, and non-assessable.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement and tau®of our name wherever it
appears in the Registration Statement. In givighsonsent, we do not consider that we are “egpeiithin the meaning of such term as
used in the Securities Act of 1933, as amendetheorules and regulations of the Securities anch&mge Commission issued thereunder,
with respect to any part of the Registration Stateinincluding this opinion as an exhibit or othisev

/sl JONES, WALKER, WAECHTER, POITEVENTARRE
DENEGRE, L.L.P.



EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

The Board of Directors
CenturyLink, Inc.:

We consent to the incorporation by reference is Registration Statement (No. 333-167339) on Foi®oECenturyLink, Inc. relating to the
issuance of up to 7,700,000 shares of common stoduant to the Qwest Communications Internatitmal Equity Incentive Plan of our
reports dated March 1, 2011, with respect to thescolidated balance sheets of CenturyLink, Inc.fd3ezember 31, 2010 and 2009, and the
related consolidated statements of income, compedheincome, cash flows, and stockholders’ edigityeach of the years in the three-year
period ended December 31, 2010, the related fiahatatement schedule, and the effectiveness efnial control over financial reporting as
of December 31, 2010, which reports appear in tbeehber 31, 2010 annual report on Form 10-K of @ghtink, Inc.

/sl KPMG LLP

Shreveport, Louisiana
April 5, 2011



