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CenturyLink~ Qwest.

MERGER PROPOSED — YOUR VOTE IS VERY IMPORTANT

The board of directors of CenturyLink, Inc., whigle refer to as CenturyLink, and the board of doecbf Qwest
Communications International Inc., which we refeas Qwest, have agreed to a strategic combinati@enturyLink and
Qwest under the terms of the Agreement and Plaenfier, dated as of April 21, 2010, which we reteas the merger
agreement. Upon completion of the merger of a whmlned subsidiary of CenturyLink with and into GeCenturyLink
will acquire Qwest, and Qwest will become a whallyned subsidiary of CenturyLink.

If the merger is completed, Qwest stockholders alve the right to receive 0.1664 shares of Cehinkycommon
stock for each share of Qwest common stock theyatvetosing, with cash paid in lieu of fractionhbses. This exchange
ratio is fixed and will not be adjusted to reflstbck price changes prior to closing of the merBased on the closing price
of CenturyLink common stock on the New York Stocickange, or the NYSE, on April 21, 2010, the leatling day
before public announcement of the merger, the @ E@hange ratio represented approximately $6.@mturyLink
common stock for each share of Qwest common siaked on the CenturyLink closing price on July2®l10, the latest
practicable date before the date of this docuntkat).1664 exchange ratio represented approxim@fe80 in CenturyLink
common stock for each share of Qwest common stoekturyLink shareholders will continue to own thexisting
CenturyLink shares.

Based on the number of Qwest common shares outstpad the record date for the shareholder meeti@gaturyLink
expects to issue approximately 289,100,000 Centaokytommon shares to Qwest stockholders in the ereemnd expects
to reserve approximately 38,600,000 additional @sthink common shares for issuance in connectidh wptions and
other equity-based awards and arrangements of Qwéstassumed by CenturyLink in connection witherger. Upon
completion of the merger, we estimate that cur@arituryLink shareholders will own approximately 3%. of the combine
company and former Qwest stockholders will own agpnately 49.5% of the combined company. Centurikldommon
stock and Qwest common stock are both traded oNW&E under the symbols CTL and Q, respectively.

At the special meeting of CenturyLink sharehold@snturyLink shareholders will be asked to votdtmissuance of
shares of CenturyLink common stock to Qwest stoldérs, which is necessary to effect the mergethAtspecial meeting
of Qwest stockholders, Qwest stockholders will bleed to vote on the adoption of the merger agreemen

We cannot complete the merger unless the sharasadfleoth of our companies approve the respegtigposals
related to the mergeY.our vote is very important, regardless of the numker of shares you own. Whether or not you
expect to attend your CenturyLink or Qwest speciameeting, as applicable, in person, please vote yosinares as
promptly as possible by (1) accessing the Internetebsite specified on your proxy card, (2) callingtte toll-free
number specified on your proxy card, or (3) signingand returning all proxy cards that you receive inthe postagepaid
envelope provided, so that your shares may be repented and voted at the CenturyLink or Qwest specianeeting, a
applicable . If you are a Qwest stockholder, please notedtatlure to vote your shares is the equivalerd wbte against
the merger. If you are a CenturyLink shareholdkrage note that a failure to vote your shares raayltrin a failure to
establish a quorum for the CenturyLink special nmget

The CenturyLink board of directors unanimously recanmends that the CenturyLink shareholders vote “FOR”
the proposal to issue shares of CenturyLink commoatock in the merger. The Qwest board of directors manimously
recommends that the Qwest stockholders vote “FORe proposal to adopt the merger agreement.

The obligations of CenturyLink and Qwest to compligte merger are subject to the satisfaction ovevaif several
conditions set forth in the merger agreement. Mioigrmation about CenturyLink, Qwest and the meiigeontained in th
joint proxy statemer-prospectusCenturyLink and Qwest encourage you to read this ire joint proxy statement-
prospectus carefully, including the section entitlé “Risk Factors” beginning on page 14.

We look forward to the successful combination ohtDeyLink and Qwest.

Sincerely, Sincerely,
AN A D el —
Glen F. Post, llI Edward A. Mueller
Chief Executive Officer and President Chairman and Chief Executive Officer

CenturyLink, Inc. Qwest Communications International i



Neither the Securities and Exchange Commission n@ny state securities commission has approved
disapproved of the securities to be issued underithjoint proxy statement-prospectus or determinedhat this joint
proxy statement-prospectus is accurate or completény representation to the contrary is a criminal dfense.

This joint proxy statement-prospectus is dated Julyi9, 2010 and is first being mailed to the
shareholders of CenturyLink and stockholders of Qwst on or about July 19, 2010.
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CenturyLink, Inc.
100 CenturyLink Drive
Monroe, LA 71203
(318) 388-9000

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held On August 24, 2010
Dear Shareholders of CenturyLink, Inc.:

We are pleased to invite you to attend the spewgting of shareholders of CenturyLink, Inc., ais@ana
corporation, which will be held at 100 CenturyLibkive, Monroe, Louisiana on August 24, 2010, aDDla.m.,
local time, for the following purposes:

« to vote on a proposal to approve the issuance pfu®d ink common stock, par value $1.00 per shire,
Qwest stockholders in connection with the merget@mplated by the Agreement and Plan of Mergeedlat
as of April 21, 2010, by and among Qwest, Centurkl and SB44 Acquisition Company, a wholly owned
subsidiary of CenturyLink, a copy of which is atiad as Annex A to the joint proxy statement-prosgsec
accompanying this notice, as such agreement mayneaded from time to time; al

« to vote on an adjournment of the CenturyLink spetieeting, if necessary, to solicit additional pesxif
there are not sufficient votes for the proposassne CenturyLink common stock in connection wiité t
merger.

Please refer to the attached joint proxy staterpesdpectus for further information with respecttte business
to be transacted at the CenturyLink special meeting

Holders of record of shares of CenturyLink commtutis or voting preferred stock at the close of bass on
July 13, 2010 are entitled to notice of, and matg\ai, the special meeting and any adjournmeriteo§pecial
meeting. A list of these shareholders will be afalg for inspection by any CenturyLink shareholfi@r any
purpose germane to the CenturyLink special meetinguch meeting.

The issuance of CenturyLink common stock to Qwestikdholders requires the affirmative vote of hotdef a
majority of the votes cast at the special meetinghareholders on the proposal by record holde@eofturyLink
common stock and voting preferred stock, voting afgle class.

Your vote is important. Whether or not you expect ¢ attend the CenturyLink special meeting in person,
we urge you to vote your shares as promptly as pokk by (1) accessing the Internet website specifien your
proxy card; (2) calling the toll-free number specifed on your proxy card; or (3) signing and returning the
enclosed proxy card in the postage-paid envelope @rided, so that your shares may be represented andted
at the CenturyLink special meeting. If your shares are held in the name of a banskdaror other fiduciary, plea
follow the instructions on the voting instructioard furnished by the record holder. In lieu of reirey a proxy carc
participants in certain benefit plans of Centurjd_and its subsidiaries have been furnished witingahstruction
cards, which are described in greater detail irat@mmpanying joint proxy statement-prospectus.

By Order of the Board of Directors,

Mamper g

Stacey W. Goff
Executive Vice President, General Counsel and $mgre

Monroe, Louisiana
July 19, 201(
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Qwest Communications International Inc.
1801 California Street
Denver, CO 80202
(303) 992-1400

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On August 24, 2010

Dear Stockholders of Qwest Communications Inteomati Inc.:

We are pleased to invite you to attend a speciatimg of stockholders of Qwest Communications imational
Inc., a Delaware corporation. The meeting will leédrat 10:00 A.M., local time, on August 24, 201@he Colorad
Ballroom, Denver Marriott City Center, 1701 Califica Street, Denver, CO 80202 in order:

 to adopt the Agreement and Plan of Merger, dateaf April 21, 2010, among CenturyLink, SB44
Acquisition Company, a wholly owned subsidiary @n@uryLink, and Qwest, pursuant to which SB44
Acquisition Company will be merged with and into €st/and each outstanding share of common stock of
Qwest will be converted into the right to receivég8B4 shares of common stock of CenturyLink, wikkc
paid in lieu of fractional shares; a

« to vote on an adjournment of the Qwest special mggf necessary, to solicit additional proxiestiére are
not sufficient votes to adopt the merger agreen

Only stockholders of record at the close of busir@sJuly 13, 2010 are entitled to notice of, amy note at,
the special meeting and at any adjournment of tbetimg. A complete list of stockholders of recofdavest
entitled to vote at the special meeting will beitalde for the 10 days before the special meetim@west’s
executive offices and principal place of busindsk381 California Street, Denver, Colorado for ision by
stockholders during ordinary business hours for@mpose germane to the special meeting. The lisaiso be
available at the special meeting for examinatiommiy stockholder of record present at the specgating.

In connection with Qwest’s solicitation of proxifes the special meeting, we began mailing the agging
joint proxy statemer-prospectus and proxy card on or about July 190 2Blkase vote in one of the following
ways: (1) Use the toll-free number shown on your mxy card; (2) Visit the Internet website specifiecn your
proxy card and follow the instructions there to voe via the Internet; (3) Complete, sign, date and tarn your
proxy card in the enclosed postage-paid envelope;, (1) Vote in person at the meeting.

Adoption of the merger agreement requires therafftive vote of record holders of a majority of the
outstanding shares of common stock entitled to abthe special meeting.

Your vote is very important. Please vote using onef the methods above to ensure that your vote wille
counted. Your proxy may be revoked at any time befe the vote at the special meeting by following the
procedures outlined in the accompanying joint proxystatement-prospectus.

By order of the Board of Directors,
) 7

&’},@/ /W Base

Richard N. Baer

Executive Vice President, General Counsel, Chief
Administrative Officer and Corporate Secretary

Denver, Colorado
July 19, 201(
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ADDITIONAL INFORMATION

This joint proxy statement-prospectus incorporatgsortant business and financial information about
CenturyLink and Qwest from other documents thatnatencluded in or delivered with this joint progtatement-
prospectus. This information is available to yotinwut charge upon your request. You can obtairltweiments
incorporated by reference into this joint proxytetaent-prospectus by requesting them in writingytelephone
from the appropriate company at the following addes and telephone numbers:

CenturyLink, Inc. Qwest Communications International Inc.

100 CenturyLink Drive 1801 California Street, 51st Floor
Monroe, LA 71203 Denver, CO 80202
(318) 388-9000 (800) 567-7296
Attn: Investor Relation Attn: Shareowner Relatior
or or
Innisfree M&A Incorporated BNY Mellon Shareowner Service
501 Madison Avenue 480 Washington Blvd.
New York, NY 10022 Jersey City, NJ 07310

(877) 825-8621 for shareholder inquiries
(212) 75(-5833 for banks and broke

Investors may also consult CenturyLink’s or Qwestébsite for more information concerning the merger
described in this joint proxy statement-prosped@enturyLink’s website is www.CenturyLink.com. Qwes
website is www.Qwest.com. Additional informatioraigailable at www.CenturyLinkQwestMerger.com.
Information included on these websites is not ipooated by reference into this joint proxy statetr@ospectus.

If you would like to request any documents, pleasgo so by August 17, 2010 in order to receive them
before the special meetings.

For more information, see “Where You Can Find Mborrmation” beginning on page 131.

ABOUT THIS DOCUMENT

This joint proxy statement-prospectus, which fopast of a registration statement on Form S-4 filétth the
Securities and Exchange Commission, which we tefas the SEC, by CenturyLink (File
No. 33:-167339),constitutes a prospectus of CenturyLink under $adiiof the Securities Act of 1933, as amen
which we refer to as the Securities Act, with respge the CenturyLink common shares to be issuggivtest
stockholders as required by the merger agreeméig.dbcument also constitutes a joint proxy statemader
Section 14(a) of the Securities Exchange Act of41%3 amended, which we refer to as the Exchangdt/dso
constitutes a notice of meeting with respect tosginecial meeting of CenturyLink shareholders, attvh
CenturyLink shareholders will be asked to vote upqroposal to authorize the issuance of Centukytommon
shares to be issued to Qwest stockholders pursméim: merger agreement, and a notice of meetitfyrespect to
the special meeting of Qwest stockholders, at whiatest stockholders will be asked to vote uponopgsal to
adopt the merger agreement.

You should rely only on the information containedraorporated by reference into this joint proxgtesment-
prospectus. No one has been authorized to prowdewth information that is different from that dained in, or
incorporated by reference into, this joint proxgtetment-prospectus. This joint proxy statementypross is dated
July 19, 2010. You should not assume that the im&tion contained in, or incorporated by referemte, ithis joint
proxy statement-prospectus is accurate as of ateyatlaer than the date on the front cover of thtmauments.
Neither our mailing of this joint proxy statem-prospectus to CenturyLink shareholders or Qwestikétolders nor
the issuance by CenturyLink of common stock in emtion with the merger will create any implicati@nthe
contrary.

This joint proxy statement-prospectus does not cotitute an offer to sell, or a solicitation of an ofer to
buy, any securities, or the solicitation of a proxyin any jurisdiction in which or from any person to whom it is
unlawful to make any such offer or solicitation insuch jurisdiction. Information contained in this joint proxy
statement-prospectus regarding CenturyLink has beeprovided by CenturyLink and information contained
in this joint proxy statement-prospectus regardingQwest has been provided by Qwest.
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QUESTIONS AND ANSWERS

The following are answers to some questions that s a shareholder of CenturyLink or stockholdieQuest.

may have regarding the merger and the other matieisg considered at the shareholder meeting ot@ghink
and at the stockholder meeting of Qwest. Centukyhaimd Qwest urge you to read carefully the remairdé¢his
joint proxy stateme-prospectus because the information in this sedlim®s not provide all the information that
might be important to you with respect to the meagel the other matters being considered at theispeneetings.
Additional important information is also containadthe annexes to and the documents incorporategfeyence
into this joint proxy statement-prospectus.

Q:
A:

Q

Q

Why am | receiving this joint proxy statemen-prospectus?

CenturyLink and Qwest have agreed to a strategmbination of CenturyLink and Qwest under thenteof a
merger agreement that is described in this joiokpistatement-prospectus. A copy of the mergereageat is
attached to this joint proxy statem-prospectus as Annex ,

In order to complete the merger, CenturyLink shalddrs must vote to approve the issuance of studres
CenturyLink common stock to Qwest stockholdersanrection with the merger, and Qwest stockholdarstm
vote to adopt the merger agreem:

CenturyLink and Qwest will hold separate speciaktimgs to obtain these approvals. This joint proxy
statement-prospectus contains important informatioout the merger and the meetings of the sharetsoti
CenturyLink and stockholders of Qwest, and you &heoead it carefully. The enclosed voting matergllsw
you to vote your shares without attending your eetipe meeting

Your vote is important. We encourage you to votea@m as possibl
When and where will the meetings be held

The CenturyLink special meeting will be heldl®0 CenturyLink Drive, Monroe, Louisiana, on Auggst
2010, at 11:00 a.m., local time. The Qwest spenidting will be held at the Colorado Ballroom, Denv
Marriott City Center, 1701 California Street, Denv@O 80202, on August 24, 2010, at 10:00 A.M.aldine.

How do | vote?

If you are a shareholder of record of Centuryd@s of the record date for the CenturyLink spetiakting or a
stockholder of record of Qwest as of the recore diat the Qwest special meeting, you may vote nsqe by
attending your special meeting or, to ensure ybares are represented at the meeting, you maybyo

« accessing the Internet website specified on yoexypcard,;
« calling the tol-free number specified on your proxy card
« signing and returning the enclosed proxy card éngbstag-paid envelope provide:

If you hold CenturyLink shares or Qwest sharehieartame of a broker or nominee, please follow titng
instructions provided by your broker or nomine@tsure that your shares are represented at yotiakpe
meeting. If you received voting instruction cardsnfi a trustee of any retirement plan of Centuryl iQkest or
their subsidiaries in which you are a participgtease follow the instructions on those cards susnthat
shares of stock allocated to your plan accountepeesented at your shareholders mee

What vote is required to approve each proposal

CenturyLink. The proposal at the CenturyLink special meetinggprove the issuance of shares of
CenturyLink common stock to Qwest stockholdersimmmerger requires approval by the affirmative \ajfte
holders of a majority of the votes cast at the speaeeting of shareholders on the proposal byrkebolders ¢
CenturyLink common stock and voting preferred stagiing as a single clas
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Qwest. The proposal at the Qwest special meeting to tatth@epmerger agreement requires the affirmative vot
of record holders of a majority of the outstandahgres of Qwest common stock entitled to vote en th
proposal

Q: How many votes do | have’

A: CenturyLink. You are entitled to one vote for each Centurylénknmon share and voting preferred share that
you owned as of the record date. As of the clodeusiness on July 13, 2010, there were approximn
301,272,052 million outstanding CenturyLink comnefrares and 9,434 outstanding shares of CenturyLink
voting preferred shares. As of that date, less th@® of the outstanding CenturyLink common sharebnon:
of the outstanding shares of CenturyLink votingf@med shares were beneficially owned by the dinscand
executive officers of CenturyLinl

Qwest. You are entitled to one vote for each Qwest comstwre that you owned as of the record date. As of
the close of business on July 13, 2010, there agpeoximately 1,737,058,360 outstanding Qwest commo
shares. As of that date, less than 1.0% of theaanding Qwest common shares were beneficially ovinyeithe
directors and executive officers of Qwe

Q: What will happen if | fail to vote or | abstain from voting?

A: CenturyLink. If you are a CenturyLink shareholder and faivtde, fail to instruct your broker or nominee to
vote, or abstain from voting, it will have no effem the proposal to approve the issuance of sludires
CenturyLink common stock in the merger, assuminga@um is presen

Qwest. If you are a Qwest stockholder and fail to vdééd,to instruct your broker or nominee to vote, or
abstain from voting, it will have the same effegstaavote against the proposal to adopt the meggeement

Q: What constitutes a quorum?

A: CenturyLink. Shareholders who hold a majority of the total benshares of CenturyLink common stock and
voting preferred stock issued and outstanding erré¢ord date must be present or represented By fo
constitute a quorum to organize the CenturyLinkcgdeneeting

Qwest. Stockholders who hold at least a majority ofdéstanding Qwest common stock as of the close of
business on the record date and who are entitledttomust be present or represented by proxydardo
constitute a quorum to conduct the Qwest speciaitimg:

Q: If my shares are held in street name by my brokerill my broker vote my shares for me?

A: If you hold your shares in a stock brokerageoact or if your shares are held by a bank or nomitieat is, in
street name), you must provide the record holdgoaf shares with instructions on how to vote yshares.
Please follow the voting instructions provided lmuy broker or nominee. Please note that you mayaiet
shares held in street name by returning a proxy daiectly to CenturyLink or Qwest or by votingperson at
your special meeting unless you provid‘legal proxy,” which you must obtain from your bgkor nominee.
Further, brokers who hold shares of CenturyLink swn stock or voting preferred stock or Qwest common
stock on behalf of their customers may not giveaxyto CenturyLink or Qwest to vote those sharéhaut
specific instructions from their custome

If you are a CenturyLink shareholder and you doinstruct your broker on how to vote your sharesjry
broker may not vote your shares on the proposapfwove the issuance of shares of CenturyLink commo
stock to Qwest stockholders in the merger, whidhiveive no effect on the vote on this proposaluaseg a
qguorum is presen

If you are a Qwest stockholder and you do not urcstyour broker on how to vote your shares, yookber may
not vote your shares, which will have the samecefis a vote against the proposal to adopt theenerg
agreement

Vi
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Q

Q

What will happen if | return my proxy card without indicating how to vote?

If you sign and return your proxy card withontlicating how to vote on any particular propoda, t
CenturyLink common stock or voting preferred stoclkQwest common stock represented by your proxiyhe
voted in favor of that proposs

Can | change my vote after | have returned a proxyr voting instruction card?

Yes. You can change your vote at any time bejong proxy is voted at your special meeting. Yan do this
in one of three way:

« you can send a signed notice of revocat
 you can grant a new, valid proxy bearing a latée dar

« if you are a holder of record, you can attendnspecial meeting and vote in person, which witbauatically
cancel any proxy previously given, or you may revgkur proxy in person, but your attendance aloitie w
not revoke any proxy that you have previously giy

If you choose either of the first two methods, youst submit your notice of revocation or your nawxy to
the Secretary of CenturyLink or Corporate Secretdu@west, as appropriate, no later than the béginof the
applicable special meeting. If your shares are lmetdreet name by your broker or nominee, you khoaontact
them to change your vote. If your shares are Heloligh a CenturyLink, Embarq or Qwest retiremeanplou
should contact the trustee for the plan to chamge yote.

What are the material U.S. federal income tax assequences of the merger to U.S. holders of Qwest
common shares?

The merger is intended to be treated for U.S. fddacome tax purposes as a reorganization withémteanin
of Section 368(a) of the Internal Revenue Coded@6] as amended, which we refer to as the Codeindiag
the merger qualifies as such a reorganization 3a hblder of Qwest common shares generally will not
recognize any gain or loss upon receipt of Centimlylcommon shares in exchange for Qwest commoreshar
in the merger, except with respect to cash recdivdidu of a fractional CenturyLink common shasee “The
Issuance of CenturyLink Shares and the Merger —ehtltU.S. Federal Income Tax Consequences of the
Mergei” beginning on page 9

When do you expect the merger to be completed?

CenturyLink and Qwest are working to complete therger in the first half of 2011. However, thergee is
subject to various federal and state regulatory@amis and other conditions, and it is possible thetors
outside the control of both companies could reisufhe merger being completed at a later time,cbrat all.
There may be a substantial amount of time betwleenaspective CenturyLink and Qwest special mestangl
the completion of the merger. CenturyLink and Qwexgie to complete the merger as soon as reasonably
practicable following the receipt of all requireppaovals.

What do | need to do now?

Carefully read and consider the information eaméd in and incorporated by reference into thiist joroxy
statemer-prospectus, including its annex

In order for your shares to be represented at gpecial meeting
« you can attend your special meeting in per:
« you can vote through the Internet or by telephonélbowing the instructions included on your progsrd; o

« you can indicate on the enclosed proxy or votirsgruction card how you would like to vote anduretthe
card in the accompanying |-addressed postage paid envelc

Vi
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Q:
A:

Q

Do | need to do anything with my Qwest common stocgertificates now?

No. After the merger is completed, if you held dedites representing shares of Qwest common gidok to
the merger, CenturyLink’s exchange agent will sgod a letter of transmittal and instructions focleanging
your shares of Qwest common stock for the mergesideration. Upon surrender of the certificates
cancellation along with the executed letter of $raittal and other required documents describetlan t
instructions, a Qwest stockholder will receive therger consideration. Unless you specifically retjte
receive CenturyLink stock certificates, the sharfe€enturyLink common stock you receive in the neengill
be issued in boc-entry form.

If you are a CenturyLink shareholder, you are eguired to take any action with respect to yourt@gh.ink
stock certificates

Do | need identification to attend the CenturyLink or Qwest meeting in person?

Yes. Please bring proper identification, togethh wroof that you are a record owner of Centuri.am Qwes
stock. If your shares are held in street nameroutih a CenturyLink, Embarqg or Qwest retiremenhpfdease
bring acceptable proof of ownership, such as arétbm your broker or an account statement staiing
showing that you beneficially owned shares of Ceyitink or Qwest stock, as applicable, on the reatate.

Who can help answer my questions

CenturyLink shareholders or Qwest stockholders tdne questions about the merger or the other redtidre
voted on at the special meetings or desire additioopies of this joint proxy statemeprespectus or addition
proxy or voting instruction cards should cont:

if you are a CenturyLink shareholder: if you are a Qwest stockholder
Innisfree M&A Incorporated BNY Mellon Shareowner Services
501 Madison Avenue 480 Washington Blvd.
New York, NY 10022 Jersey City, NJ 07310

(877) 825-8621 for shareholder inquiries
(212) 75(-5833 for banks and broke

viii
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SUMMARY

This summary highlights information contained elsere in this joint proxy statement-prospectus and
may not contain all the information that is impartdo you. CenturyLink and Qwest urge you to reacbully
the remainder of this joint proxy statement-prospscincluding the attached annexes, and the other
documents to which we have referred you becausedtition does not provide all the information tmght
be important to you with respect to the merger tiredrelated matters being considered at the appliea
special meeting. See also the section entitled ‘M&/Neu Can Find More Information” on page 131. Wavd
included page references to direct you to a moremete description of the topics presented in shisimary.

The Companies
CenturyLink (See page 27)

CenturyLink, Inc.

100 CenturyLink Drive
Monroe, LA 71203
Telephone: (318) 388-9000

CenturyLink, Inc., together with its subsidiariessan integrated communications company engaged
primarily in providing an array of communicatiorergces, including local and long distance voichplesale
local network access, high-speed Internet access, dnd video services. CenturyLink strives torntaén its
customer relationships by, among other things, oigdts service offerings to provide a completéeahg of
integrated communications services. CenturyLinknarily conducts its operations in 33 states locatitkin
the continental United States. On July 1, 2009 t@¢hink acquired Embarqg Corporation, which we refe
as Embarq, in a transaction that substantially eded the size and scope of CenturyLink’s busineds a
reduced the significance of direct comparisons@fitGryLink’s recent results of operations or opetata
with periods preceding the Embarqg transaction. @ghtnk began using the “CenturyLink” brand name
immediately following this acquisition, and formatthanged its name from “CenturyTel, Inc.” to
“CenturyLink, Inc.” on May 20, 2010.

As of March 31, 2010, CenturyLink’s incumbent loeachange telephone subsidiaries operated
approximately 6.9 million telephone access line33rstates, with over 75% of these lines locatddanida,
North Carolina, Missouri, Nevada, Ohio, Wiscondiexas, Pennsylvania, Virginia and Alabama. Accaydin
to published sources, CenturyLink is currently filiérth largest local exchange telephone compartlgen
United States based on the number of access kmesds

CenturyLink also provides fiber transport, compegitocal exchange carrier, security monitoringy pa
telephone and other communications, professiordbasiness information services in certain local an
regional markets.

In recent years, CenturyLink has expanded its prodfierings to include satellite television sergcand
wireless broadband services.

Additional information about CenturyLink and itshsidiaries is included in documents incorporated by
reference in this joint proxy statement-prospecBee “Where You Can Find More Information” on paga.

Qwest (See page 27)

Qwest Communications International Inc.
1801 California Street

Denver, CO 80202

Telephone: (303) 992-1400

Qwest offers data, Internet, video and voice sesvitationwide and globally. Qwest operates the rityajo
of its business in the 14-state region of Arizdbalorado, Idaho, lowa, Minnesota, Montana, Nebraska
New Mexico, North Dakota, Oregon, South Dakota hJ#&ashington and Wyoming. Qwest’s products and
services include : (i) strategic services, whiatiude primarily private line, broadband, Qwest iQ
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Networking®, hosting, video, voice over Internet ProtocolVotP, and Verizon Wireless services; (ii) legac
services, which include primarily local, long-dist&, access, traditional wide area network, or Wain]
integrated services digital network, or ISDN, seegi; and (iii) data integration. Most of Qwest’sguicts and
services are provided using its telecommunicatiets/ork, which consists of voice and data switcleepper
cables, fiber-optic broadband cables and othempagemt, the majority of which is located in the 1dts

region noted above.

Additional information about Qwest and its subdiiis is included in documents incorporated by
reference in this joint proxy statement-prospecBee “Where You Can Find More Information” on pag4.

SB44 Acquisition Company (See page 28)

SB44 Acquisition Company, a wholly owned subsidiaf¥CenturyLink, is a Delaware corporation
formed on April 21, 2010 for the purpose of effagtthe merger. Upon completion of the merger, SB44
Acquisition Company will be merged with and into €stand the name of the resulting company will be
Qwest Communications International Inc.

SB44 Acquisition Company has not conducted anyities other than those incidental to its formation
and the matters contemplated by the merger agrdemeluding the preparation of applicable regufato
filings in connection with the merger.

The Merger and the Merger Agreement

A copy of the merger agreement is attached as AAn@xthis joint proxy statement-prospectus.
CenturyLink and Qwest encourage you to read thieeemterger agreement carefully because it is thecipal
document governing the merger.

Form of Merger (See page 98)

Subject to the terms and conditions of the mergezeament, at the effective time of the merger, SB44
Acquisition Company will be merged with and into €st. Qwest will survive the merger as a wholly odne
subsidiary of CenturyLink.

Consideration to be Received in the Merger; Treatthef Stock Options and Other Equity-Based Awards
(See pages 94 and 98)

Upon completion of the merger, Qwest stockholdalisraceive 0.1664 shares of CenturyLink common
stock for each share of Qwest common stock theyatvetosing, with cash paid in lieu of fractionhbses.
The exchange ratio is fixed and will not be adjdgta changes in the market value of the commocokstd
Qwest or CenturyLink. Because of this, the imphatle of the consideration to Qwest stockholdetk wi
fluctuate between now and the completion of thegeierBased on the closing price of CenturyLink camnm
stock on the NYSE of $36.20 on April 21, 2010, léest trading day before public announcement of the
merger, the 0.1664 exchange ratio represented dpmpately $6.02 in CenturyLink common stock for each
share of Qwest common stock. Based on the closiog pf CenturyLink common stock on the NYSE of
$34.83 on July 15, 2010, the latest practicable beafore the date of this joint proxy statementspeztus, the
0.1664 exchange ratio represented approximate8045.CenturyLink common stock for each share ofe®w
common stock. See “Comparative Stock Prices an@iBins” on page 119.

Upon completion of the merger, outstanding stodiomg to purchase Qwest common stock granted
pursuant to Qwest’s equity plans will be conveitdd stock options to acquire, on the same ternas an
conditions as were applicable under such stoclonptimmediately prior to the consummation of thegag
shares of CenturyLink common stock so as to mairtteg aggregate spread value of such stock optidhs.
other outstanding awards granted pursuant to Qsveguiity plans will be converted into the rightéceive,
on the same terms and conditions (other than thestand conditions relating to the achievement of
performance goals) as were applicable under suandsimmediately prior to consummation of the merge
shares of CenturyLink common stock, as adjusteth&yexchange ratio for the merger. Each outstanding




Table of Contents

purchase right under Qwest's Employee Stock PuscRén will be automatically suspended and any
contributions made for the current offering penwitl be applied to the purchase of either, at Ceyitink’s
option, (i) CenturyLink common stock, effectivecatas soon as practicable following the completibthe
merger, or (i) Qwest common stock, effective imimagely prior to the completion of the merger, inigrh
case each such share of Qwest common stock wilbbeerted into the right to receive the merger
consideration provided to Qwest stockholders gdiyerehe Qwest Employee Stock Purchase Plan will
terminate effective immediately prior to the contjgle of the merger.

Material U.S. Federal Income Tax Consequences oé thlerger (See page 90)

The merger is intended to be treated for U.S. fddecome tax purposes as a reorganization withen t
meaning of Section 368(a) of the Code. Assumingrikeger qualifies as such a reorganization, a hbfler
of Qwest common shares generally will not recogaizg gain or loss upon receipt of CenturyLink commo
shares in exchange for Qwest common shares in ¢ingam except with respect to cash received indfea
fractional CenturyLink common share. It is a coiuditto the completion of the merger that Centurilamd
Qwest receive written opinions from their respextiounsel to the effect that the merger will qyadis a
reorganization within the meaning of Section 36&fahe Code.

Tax matters are very complicated and the tax careazps of the merger to each Qwest stockholder may
depend on such stockholder’s particular facts amdimstances. Qwest stockholders are urged to ttahgir
tax advisors to understand fully the tax consegegna them of the merger.

Recommendations of the CenturyLink Board of Direcso(See page 41)

After careful consideration, the CenturyLink boafdirectors, on April 21, 2010, unanimously appdv
the merger agreement. For the factors considergdeb@enturyLink board of directors in reaching its
decision to approve the merger agreement, seestti®s entitled “The Issuance of CenturyLink Shaaed
the Merger — CenturyLink’'s Reasons for the Mergggrommendation of the Stock Issuance by the
CenturyLink Board of Directors” beginning on pade #he CenturyLink board of directors unanimously
recommends that the CenturyLink shareholders vote FOR” the proposal to issue shares of
CenturyLink common stock in the merger at the CentuyLink special meeting.

Recommendation of the Qwest Board of Directors (page 43)

After careful consideration, the Qwest board oédiors, on April 21, 2010, unanimously approved and
adopted the merger agreement. For the factorsaenmresl by the Qwest board of directors in reachig i
decision to approve and adopt the merger agreemesthe section entitled “The Issuance of CenfakyL
Shares and the Merger — Qwest’s Reasons for thgéteiRecommendation of the Merger by the Qwest
Board of Directors” beginning on page 43e Qwest board of directors unanimously recommendthat
the Qwest stockholders vote “FOR” the proposal to dopt the merger agreement at the Qwest special
meeting.

Opinions of CenturyLink’s Financial Advisors (Seeage 46)

Barclays Capital Inc. On April 21, 2010, at a meeting of the Centuryd_board of directors held to
evaluate the proposed merger, Barclays Capitateteld its oral opinion, which opinion was later fioned
by delivery of a written opinion dated April 21, 20 to the CenturyLink board of directors thatphs
April 21, 2010 and based upon and subject to tekeraptions made, procedures followed, factors censit]
and qualifications and limitations set forth tharghe 0.1664 exchange ratio provided for in thappsed
merger was fair, from a financial point of view,@enturyLink. The full text of Barclays Capital’sitten
opinion, dated April 21, 2010, is attached as AnBéw this joint proxy statement-prospectus. Barsla
Capital’s written opinion sets forth, among othH@ngs, the assumptions made, procedures follovestoifs
considered, and qualifications and limitations lo@ teview undertaken by Barclays Capital in renugits
opinion. The summary of Barclays Capital’s writtgsinion below is qualified in its entirety by reéeice to
the full text of the written opinion. Barclays Ctghis opinion is addressed to the CenturyLink baafrd
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directors for its use in connection with its evdilol of the proposed merger. Barclays Capital’ sapi
relates only to the fairness, from a financial pafwiew, to CenturyLink of the exchange ratio yicked for in
the proposed merger and does not constitute a reeowfation to any shareholder of CenturyLink asow h
such shareholder should vote or act with respettteé@roposed merger or any other matter.

Evercore Group L.L.C.On April 21, 2010, at a meeting of the Centur| board of directors, Evercore
Group L.L.C., which we refer to as Evercore, defkto the CenturyLink board of directors an orgihmn,
which opinion was confirmed by delivery of a writtepinion dated April 21, 2010, to the effect ttest,of
that date and based on and subject to assumptiads, matters considered and limitations on theeobp
review undertaken by Evercore as set forth thethmgxchange ratio of 0.1664 shares of CenturyLink
common stock for each outstanding share of Qweashwan stock (other than shares of Qwest common stoq
that are owned by Qwest as treasury shares or byuG&ink or SB44 Acquisition Company) provided far
the merger agreement was fair, from a financiahpof view, to CenturyLink. The full text of Evenass
written opinion, dated April 21, 2010, which seatsth, among other things, the procedures followed,
assumptions made, matters considered and limiatarthe scope of review undertaken in rendermg it
opinion, is attached as Annex C to this joint preigtement-prospectus and is incorporated by me¢era its
entirety into this joint proxy statement-prospecttgercore’s opinion was addressed to, and wasreddor
the information and benefit of, the board of diogstof CenturyLink, in its capacity as the boardlivéctors
of CenturyLink, and addresses only the fairnegh@®xchange ratio, from a financial point of vidav,
CenturyLink. The opinion does not address theingaherits of the proposed ratio as compared teroth
business or financial strategies that may be aveilto CenturyLink, nor does it address the undiegly
business decision of CenturyLink to engage in ttop@sed merger. The opinion does not constitute a
recommendation how any other person should vogein respect of the merger.

J.P. Morgan Securities, Inc.J.P. Morgan Securities Inc., which we refer td.& Morgan, delivered its
opinion to the CenturyLink board of directors thes,of the date of the fairness opinion and baped and
subject to the various factors, assumptions anitidiions set forth therein, the exchange ratichim proposed
merger was fair, from a financial point of view,@enturyLink. The full text of the written opinicaf
J.P. Morgan, dated April 21, 2010, which sets foatihhong other things, assumptions made, procedures
followed, matters considered and limitations onréndew undertaken in rendering its opinion, iselteed as
Annex D to this joint proxy statement-prospectud arnincorporated herein by reference. J.P. Morgan
provided its opinion for the information and asaiste of the CenturyLink board of directors in cartion
with its consideration of the merger. The J.P. Morgpinion is addressed to the CenturyLink board of
directors and does not constitute a recommendasdn how any shareholder of CenturyLink shoulevot
with respect to the proposed merger.

Opinions of Qwest’s Financial Advisors (See page 61

Lazard Freres & Co. LLC. Lazard Fréres & Co. LLC, which we refer to as dualz delivered its opinion
to the Qwest board of directors that, as of Aptil 2010, and based upon and subject to the assamapti
procedures, factors, qualifications and limitatiees forth therein, the exchange ratio of 0.1664 fa#, from
a financial point of view, to holders of Qwest coomstock. The full text of Lazard’s written opiniahated
April 21, 2010, which set forth the assumptions mamtocedures followed, factors considered, and
qualifications and limitations on the review und&en by Lazard in connection with its opinion, iteehed
hereto as Annex E to this joint proxy statementspeztus and is incorporated herein by referenczardss
opinion was directed to the Qwest board of direxfor the information and assistance of the Qweatd of
directors in connection with its evaluation of therger and addressed only the fairness as of teeofithe
opinion, from a financial point of view, of the dxange ratio to the holders of Qwest common stoakakd’s
opinion was not intended to, and does not constdutecommendation to any holder of Qwest commmrkst
or CenturyLink common stock as to how such holdeusd vote or act with respect to the merger or any
matter relating thereto.

Deutsche Bank Securities Indeutsche Bank Securities Inc., which we refeagdeutsche Bank,
delivered its opinion to the Qwest board of direstihat, as of April 21, 2010, and based upon abgest to
the assumptions, procedures, factors, qualificatamd limitations set forth therein, the excharagi® rof
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0.1664 was fair, from a financial point of view,ttee holders of Qwest common stock. The full text o
Deutsche Bank’s written opinion, dated April 21120which set forth, among other things, the asgiomp
made, matters considered and limitations, quatifica and conditions of the review undertaken bytSehe
Bank in connection with the opinion, is attached\asex F to this joint proxy statement-prospectod &
incorporated herein by reference. The Deutsche Bankon is addressed to, and is for the use andfiief,
the board of directors of Qwest. The Deutsche Bapikion is not a recommendation to the stockholdérs
Qwest or any other person to approve the merger.Ddutsche Bank opinion is limited to the fairndssn a
financial point of view, of the exchange ratio he tholders of Qwest common stock.

Morgan Stanley & Co. IncorporatedMorgan Stanley & Co. Incorporated, which we rafeas Morgan
Stanley, delivered its opinion to the Qwest bodrdiectors that, as of April 21, 2010, and baspdruand
subject to the assumptions, procedures, factoddifigations and limitations set forth therein, #wechange
ratio of 0.1664 was fair, from a financial pointwaéw to the holders of the Qwest common stock. flitleext
of Morgan Stanley’s written fairness opinion dageatil 21, 2010, is attached as Annex G to thistjgiroxy
statement-prospectus. Morgan Stanley’s opiniorirected to the Qwest board of directors, addresagsthe
fairness of the exchange ratio from a financiahpof view to the holders of shares of Qwest comistogk,
and does not address any other aspect of the margenstitute a recommendation as to how any kmlder
of Qwest or shareholder of CenturyLink should vatt@ny stockholder or shareholder meeting held in
connection with the merger.

Perella Weinberg Partners LPPerella Weinberg Partners LP, which we referst®erella Weinberg,
delivered its opinion to the board of directorgpfiest that, as of April 21, 2010, and based upehsaiject
to the various assumptions, qualifications andthtions set forth in its opinion, the exchangeorafi0.1664
provided for in the merger was fair, from a finaigoint of view, to the holders of Qwest commauckt
other than CenturyLink or any of its affiliates.efull text of Perella Weinberg’s written opinichated
April 21, 2010, which describes the assumptionsanpdcedures followed, matters considered and
qualifications and limitations on the review undé&gn, is attached hereto as Annex H to this jaioxyp
statement-prospectus and is incorporated by referbarein. You should read the opinion carefullitsn
entirety. Perella Weinberg’s opinion was provide@west’s board of directors in connection with its
evaluation of the exchange ratio provided for ia therger from a financial point of view. Perellaierg’'s
opinion does not address any other aspects ordatjhs of the merger and does not constitute a
recommendation to any holder of shares of Qwesneomstock or holder of shares of CenturyLink commor]
stock as to how such holder should vote or actnymaatters with respect to the proposed merger.

CenturyLink’s Executive Officers and Directors Hav@nancial Interests in the Merger That Differ from
the Interests of CenturyLink Shareholders (Page 89)

Some of CenturyLink’s executive officers and diogsthave financial interests in the merger that are
different from, or in addition to, the interests@énturyLink shareholders generally. The Centurilboard
of directors was aware of and considered thesecist'e among other matters, in evaluating and regay
the merger agreement and the merger, in approkimgierger agreement, and in recommending that the
shareholders approve the issuance of CenturyLinkmton stock to Qwest stockholders in the merger.

In connection with the merger, CenturyLink plangstablish and grant awards under a retention anogr
in which executive officers of CenturyLink will kdigible participate. In addition, following the
consummation of the merger, members of the Centokyhoard of directors will be directors of the doimed
company and certain executive officers of Centunilwill continue to be executive officers of therdained
company.

Please see “Financial Interests of CenturyLink &wes and Executive Officers in the Merger” begimni
on page 89 for additional information about thesarfcial interests.
Qwest’s Executive Officers and Directors Have Finaal Interests in the Merger That Differ from the
Interests of Qwest Stockholders (Page 84)

Qwest’s directors and executive officers have faianinterests in the merger that are differentrfror in
addition to, the interests of Qwest stockholdersegally. The Qwest board of directors was awaranaf
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considered these interests, among other matteesaginating and negotiating the merger agreementtan
merger, and in recommending to Qwest stockholderisthe merger agreement be adopted.

Each of Qwest’'s executive officers is a party th&i an employment agreement or a severance agneeme
with Qwest. Each agreement provides severance thed lbenefits in the case of qualifying terminatiar
employment following a change in control, includicmmpletion of the merger. In addition, certainckto
option and other stock-based awards held by Qwesggsutive officers will vest upon a change in coht
including completion of the merger, and certaircktoption and other stock-based awards will vest apon
certain terminations of employment following thergaetion of the merger. Stock-based awards held by
Qwest’s non-employee directors who do not contasidirectors of CenturyLink will vest in full upon
completion of the merger.

In addition, following the consummation of the mergour persons selected by Qwest, after conguitat
with CenturyLink, who are members of Qwest'’s cutiemard of directors will be appointed to Centunit’s
board of directors. One of those persons will bee€g Chairman and Chief Executive Officer, Edward
Mueller. In addition, one of Qwest’s executive offis, Christopher K. Ancell, is expected to sepl®Wing
the merger on CenturyLink’s senior leadership teanCenturyLink’s President of the Business Market
Group.

Please see “Financial Interests of Qwest DireaadsExecutive Officers in the Merger” beginning on
page 84 for additional information about theseritial interests.

Directors and Management Following the Merger (Spage 89)

CenturyLink has agreed to take all necessary atti@ause four persons selected by Qwest, after
consultation with CenturyLink, who are members @fedt’s current board of directors to be appointed t
CenturyLink’s board of directors, effective as loé tclosing of the merger. One of these personseill
Qwest’s Chairman and Chief Executive Officer, EdivAr Mueller. The other persons have not yet been
selected. Following the merger, the senior leadeitetam of the combined company is expected tadel
William A. Owens as non-executive Chairman of tteaBl, Glen F. Post, Ill as Chief Executive Offieaid
President, R. Stewart Ewing, Jr. as Chief Finar@fficer, Karen A. Puckett as Chief Operating Géfic
Christopher K. Ancell as President of the Busindaskets Group, William E. Cheek as President of
Wholesale Operations, Stephanie Comfort as ExezMige President of Corporate Strategy and
Development, Dennis G. Huber as Executive ViceiBeas$ of Network Services, and Stacey W. Goff as
General Counsel.

Regulatory Approvals Required for the Merger (See pge 92)

HSR Act and Antitrust.The merger is subject to the requirements oHag-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, which we tefas the HSR Act, which prevents CenturyLink and
Qwest from completing the merger until requiredbimfiation and materials are furnished to the Argitru
Division of the Department of Justice, which weerdb as the DOJ, and the Federal Trade Commission,
which we refer to as the FTC, and the applicablgimgaperiod under the HSR Act is terminated orieaq
CenturyLink and Qwest have filed the requisite fiedtion and report forms under the HSR Act with hOJ
and the FTC. The applicable waiting period underHlsR Act was terminated early on July 15, 201@ Th
DOJ, the FTC and others may challenge the mergantirust grounds after expiration or terminatadrihe
waiting period. Accordingly, at any time beforeadter the completion of the merger, any of the Di@d,FTC
or others could take action under the antitrusslancluding without limitation seeking to enjoimet
completion of the merger or permitting completiaject to regulatory concessions or conditions.dafenot
assure you that a challenge to the merger wilbeatade or that, if a challenge is made, it will succeed.

FCC Approval. The Federal Communications Act of 1934, as améneeguires the approval of the
Federal Communications Commission, which we refexstthe FCC, prior to any transfer of control eftain
types of licenses and other authorizations issyettidb FCC. On May 10, 2010, CenturyLink and Qwistlf
the required application for FCC consent to thedfer to CenturyLink of control of Qwest and the €3iv
subsidiaries that hold such licenses and auth@izatThis application for FCC approval is subjecpublic
comment and oppositions of third parties, and meguihe FCC to determine that the merger is irpth#ic
interest. We cannot assure you that the requi€ité &pproval will be obtained on a timely basistoalh In
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addition, we cannot assure you that such approiiahet include conditions that could be detrimdrda
result in the abandonment of the merger.

State Regulatory ApprovalsCenturyLink, Qwest and various of their subsidigthold certificates,
licenses and service authorizations issued by ptdikc utility or public service commissions. Gart of the
state commissions require formal applications lierttansfer of control of these certificates, Ieenand
authorizations. Applications for state approvaks subject to public comment and possible oppostafrthird
parties who may file objections. In addition togbepplications, CenturyLink and Qwest have fitgdplan to
file, notifications of the merger in certain statelsere formal applications are not required. In sahthese
states, the state commissions could, nonetheldsg)isate proceedings. CenturyLink and Qwest/adiled
most of these state transfer applications andioatibns with the relevant state commissions arpkeito file
the remainder in due course. As anticipated, inesstates interested parties, including consumercaby
groups and competitors, have intervened or inditateinterest in intervening in these proceedings.
CenturyLink and Qwest believe that the merger caespkith applicable state standards for approvatl, b
there can be no assurance that the state comnsssibhigrant the transfer applications on a timleasis or at
all. In addition, we cannot assure you that sugir@als will not include conditions that could betiiimental
or result in the abandonment of the merger.

Other Regulatory Matters.The merger may require the approval of municijgaiwhere CenturyLink or
Qwest holds franchises to provide communicatiortsaher services. The merger may also be subject to
certain regulatory requirements of other municiptdte or federal governmental agencies and atitsori

Expected Timing of the Merger (See page 99)

We currently expect to complete the merger in st fialf of 2011, subject to receipt of required
shareholder and regulatory approvals and the aatish or waiver of the other closing conditionsnsoarized
below.

Conditions to Completion of the Merger (See pagg 99

As more fully described in this joint proxy statemwprospectus and in the merger agreement, the
completion of the merger depends on a number ditions being satisfied or, where legally permitsib
waived. These conditions include, among othergiptof the requisite approvals of CenturyLink
shareholders and Qwest stockholders, the expirati@arly termination of the waiting period undee HSR
Act, the receipt of all required regulatory apprsvay the FCC and certain state regulators andesuto
certain materiality standards, all other regulattive absence of any law or order prohibiting trexgar or
having certain material effects on one or moréhefgarties to the merger, the correctness of all
representations and warranties made by the pantibe merger agreement and performance by theepart
their obligations under the merger agreement (stilnjeeach case to certain materiality standardd)the
receipt of legal opinions from their respective taxinsel regarding the qualification of the me@ea
reorganization for U.S. federal income tax purposes

We cannot be certain when, or if, the conditionthtomerger will be satisfied or waived, or that th
merger will be completed.

Termination of the Merger Agreement (See page 101)

CenturyLink and Qwest may mutually agree to terit@rihe merger agreement before completing the
merger, even after approval of the CenturyLink shalders or approval of the Qwest stockholders.

In addition, either CenturyLink or Qwest may decideerminate the merger agreement if:

 the merger is not consummated by April 21, 201hjextt to one or more extensions, up to six months|
in the aggregate, under certain circumstan

 acourt or other governmental entity issues a famal nonappealable order prohibiting the merger or
having certain material effects on one or moreigatb the merger agreeme

« CenturyLink shareholders fail to approve the issganf shares of CenturyLink common stock in
connection with the merge
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« Qwest stockholders fail to adopt the merger agre¢noe

« the other party breaches the merger agreemenwayahat would entitle the party seeking to terrténa
the agreement not to consummate the merger, subjéue right of the breaching party to cure the
breach

Either party may also terminate the merger agreepréar to the shareholder approval of the othetypa
being obtained, if the board of directors of thieentparty withdraws, modifies or proposes publtoly
withdraw or modify its approval or recommendatioithwespect to the merger agreement or approves,
recommends or proposes to approve or recommendlemyative takeover proposal with a third party.

Expenses and Termination Fees (See page 102)

Generally, all fees and expenses incurred in cdiorewith the merger and the transactions contetagla
by the merger agreement will be paid by the partuiring those expenses. The merger agreemenefurth
provides that, upon termination of the merger age® under certain circumstances, CenturyLink may b
obligated to pay Qwest a termination fee of $35lioni and Qwest may be obligated to pay Centurylank
termination fee of $350 million. See the sectiotitl “The Issuance of CenturyLink Shares and the
Merger — The Merger Agreement — Expenses and Textioin Fees” beginning on page 102 for a completg
discussion of the circumstances under which tertimndees will be required to be paid.

Accounting Treatment (See page 91)

CenturyLink prepares its financial statements icoatance with accounting principles generally ateep
in the United States, which we refer to as GAAPe Tirerger will be accounted for by applying the @sitjon
method with CenturyLink treated as the acquiroeaBe see the section entitled “Accounting Treatfrmant
page 91.

No Appraisal Rights (See page 95)

Under Delaware law, the holders of Qwest commoaokséme not entitled to appraisal rights in conrgecti
with the merger.

Under Louisiana law, the holders of CenturyLink enam stock and preferred stock are not entitled to
appraisal rights in connection with the share insegroposal.

The Special Meetings
The CenturyLink Special Meeting (See page 28)

The CenturyLink special meeting will be held at XD&nturyLink Drive, Monroe, Louisiana at
11:00 a.m., local time, on August 24, 2010. At@enturyLink special meeting, CenturyLink sharehadde
will be asked:

* to vote on a proposal to approve the issuancearestof CenturyLink common stock in connection
with the merger; an

« to vote upon an adjournment of the CenturyLink gdeneeting, if necessary, to solicit additional
proxies if there are not sufficient votes for spchposal

You may vote at the CenturyLink special meetingofi owned shares of CenturyLink common stock or
voting preferred stock at the close of businesduiy 13, 2010. You may cast one vote for each sbfare
common stock or voting preferred stock of Centunilihat you owned on the record date. On that thetes
were 301,272,052 shares of common stock and 9/4&@4s of voting preferred stock of CenturyLink
outstanding and entitled to vote.

The issuance of shares of CenturyLink common stocwest stockholders requires approval by the
affirmative vote of holders of a majority of thetee cast at the special meeting of CenturyLinkedhalders
on the proposal by holders of CenturyLink commamktand voting preferred stock, voting as a simtfss.
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Approval of any proposal to adjourn the CenturyLspecial meeting, if necessary, for the purpose of
soliciting additional proxies requires the affirivatvote of holders of a majority of the total stapf
CenturyLink common stock and voting preferred stpadsent or represented at the meeting, votingsasgée
class.

On the record date, less than 1.0% of the outstgn@denturyLink common shares and none of the
outstanding shares of CenturyLink voting prefeisaatk were held by CenturyLink directors and exieeut
officers and their affiliates. CenturyLink currgnéxpects that CenturyLink’s directors and exe@ubfficers
will vote their shares in favor of the issuance&ehturyLink common stock in the merger, althoughenbas
entered into any agreements obligating them toodo s

The Qwest Special Meeting (See page 31)

The special meeting of Qwest stockholders will tplkeee on August 24, 2010, 10:00 a.m. (local timag),
The Colorado Ballroom, Denver Marriott City Centef01 California Street, Denver, CO 80202. At the
special meeting, stockholders of Qwest will be dske

« to adopt the Agreement and Plan of Merger, datesf April 21, 2010, among CenturyLink, SB44
Acquisition Company, a wholly owned subsidiary @mn@uryLink formed for the purpose of effecting
the merger, and Qwest pursuant to which SB44 AdtpnsCompany will be merged with and into
Qwest and each outstanding share of common stoGkvest will be converted into the right to receive
0.1664 shares of common stock of CenturyLink, wiakh paid in lieu of fractional shares; ¢

« to vote upon an adjournment of the Qwest speciatimg, if necessary, to solicit additional proxies
there are not sufficient votes to adopt the meageeement

You may vote at the Qwest special meeting if yomegdvcommon stock of Qwest at the close of busine
on the record date, July 13, 2010. On that date tivere 1,737,058,360 shares of common stock ofsQwe
outstanding and entitled to vote. You may castwate for each share of common stock of Qwest that y
owned on the record date.

As of the record date, less than 1.0% of the ondiitey common stock of Qwest was held by its dinecto
and executive officers and their affiliates. Qwasatrently expects that Qwest’s directors and exeeut
officers will vote their shares in favor of adogtithe merger agreement, although none has enteedny
agreements obligating them to do so.

The affirmative vote of the holders of at least&anity of the shares of outstanding common stdck o
Qwest on the record date is required to adopt thiger agreement. The affirmative vote of the haadra
majority of the shares of Qwest common stock preserepresented at the Qwest special meetingjisined
to approve any proposal to adjourn the Qwest spemating, if necessary, to solicit additional pesif there
are not sufficient votes to adopt the merger agesgm

Risk Factors

Before voting at the CenturyLink special meetingrey Qwest special meeting, you should carefully
consider all of the information contained in orirasorporated by reference into this joint proxytetaent-
prospectus, as well as the specific factors uriteheading “Risk Factors” beginning on page 14.
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Selected Historical Financial Data of CenturyLink

The following tables set forth selected consoliddieancial information for CenturyLink. The seledt
statement of operations data for the three montlestMarch 31, 2010 and 2009 and the selecteddmlan
sheet data as of March 31, 2010 and 2009 haved®mered from CenturyLink’s unaudited consolidated
financial statements. In the opinion of CenturyLlsnknanagement, all adjustments considered necefsaay
fair presentation of the interim March 31 finandigbrmation have been included. The selected staié of
operations data for each of the years in the fear yperiod ended December 31, 2009 and the seleatadce
sheet data as of December 31 for each of the yre#he five year period ended December 31, 2002 lneen
derived from CenturyLink’s consolidated financiatatements that were audited by KPMG LLP, except as
noted below. The following information should badeogether with CenturyLink’s consolidated finaici
statements, the notes related thereto and managjermelated reports on CenturyLink’s financial cdtrah
and performance, all of which are contained in Gesitink’s reports filed with the SEC and incorpadt
herein by reference. See “Where You Can Find Moferination” beginning on page 131. The operating
results for the three months ended March 31, 204®at necessarily indicative of the results teekpected
for any future periods.

Three Months

Ended March 31, Year Ended December 31
2010 2009  2009(1) 2008 2007 2006 2005
(Unaudited)

(In millions, except per share amounts
Selected Statement of Operations Dal

Operating revenue $1,80( 63€ 4,97¢ 2,60( 2,65¢ 2,44¢ 2,47¢
Operating incom $ 54t 164 1,23: 721 79% 66€ 73€
Net income attributable to CenturyLink, In $ 25¢ 67 647 36€ 41& 37C 334
Earnings per common she
Basic $ 0.84 0.67 3.2¢ 3.5z 3.7¢ 3.1t 2.5E
Diluted $ 0.84 0.67 3.2¢ 3.5z 3.71 3.042) 2.4<2)
Dividends per common sha $0.72¢ 0.7¢C 28C 2167t 0.2¢ 0.2F 0.24
Weighted average basic shares outstan 299.¢ 99.1 198.¢ 102.: 109.2 116.7  130.¢
Weighted average diluted shares outstan 300.( 99.1 199.1 102.€ 112.¢ 122.((2) 136.12)
March 31, December 31
2010 2009 2009(1) 2008 2007 2006 2005
(Unaudited)

(Dollars in millions)
Selected Balance Sheet Da

Net property, plant and equipme $ 8,97( 2,822 9,09 2,89¢ 3,10¢ 3,10¢ 3,30«
Goodwill $ 10,25: 4,01¢ 10,25: 4,01¢€ 4,011 3,431 3,43:
Total asset $ 22,320 7,93¢ 22,56: 8,25¢ 8,18¢ 7,441 7,76
Long-term debt, including current

portion $ 7,721 3,02 7,75¢ 3,31t 3,01¢ 2,591 2,65:
Shareholdel equity $ 9,501 3,17¢ 9,46’ 3,16¢ 3,41¢ 3,19¢ 3,62¢

Selected Operating Date

(unaudited):
Telephone access lin 6,913,001 1,993,000 7,039,001 2,025,001 2,135,001 2,094,000 2,214,001
High-speed Internet custome 2,306,000 665,000 2,236,000 641,00( 555,00 369,00( 249,00(

(1) On July 1, 2009, CenturyLink acquired Embarq Caagion in a stock-for-stock transaction which
significantly expanded the scope of CenturyLinkd@mations and the amount of its outstanding common
stock and debt. Embarq’s financial results areuidet in the above table for periods subsequetieto t
July 1, 2009 acquisition dat

(2) These numbers reflect the retrospective applicatfddmerging Issues Task Force 03-06-1, which
CenturyLink adopted January 1, 2009; thereforesghmimbers are unaudite
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Selected Historical Financial Data of Qwest

The following tables set forth selected consoliddieancial information for Qwest. The selected
statement of operations data for the three montlestMarch 31, 2010 and 2009 and the selecteddmlan
sheet data as of March 31, 2010 and 2009 haved®ered from Qwest’s unaudited consolidated finahci
statements. In the opinion of Qwest’'s managemdradpustments considered necessary for a fairgmtasion
of the interim March 31 financial information halveen included. The selected statement of operatiatzs
for each of the five years ended December 31, 20@%the selected balance sheet data as of Dec&hlier
each of the years in the five-year period endecebDbrer 31, 2009 have been derived from Qwest’s
consolidated financial statements that were audiyeldlPMG LLP, except as noted below. The following
information should be read together with Qwest'®82®008 and 2007 consolidated financial statemémds
notes related thereto and management’s relatedtsepo Qwest’s financial condition and performaraiepf
which are contained in Qwest’s reports filed whie SEC and incorporated herein by reference. Sdefg/
You Can Find More Information” beginning on pagd 1Bhe operating results for the three months ended
March 31, 2010 are not necessarily indicative efrésults to be expected for any future period.

Three Months

Ended March 31, Year Ended December 31
2010 2009 2009 2008 2007 2006 2005
(Unaudited)

(In millions, except per share amounts
Selected Statement of Operations Dal

Operating revenue $ 2,96¢ 3,17 12,31 13,47% 13,77¢ 13,92¢ 13,90:
Operating incom: $ 56¢ 54¢ 1,97¢ 2,097 1,75¢€ 1,55¢ 85t
Net income attributable to Qwe

Communications International In $ 38 20¢€ 662 652 2,89( 555(1) (784)(1)
Earnings per common she

Basic $ 0.0z 0.1Z 0.3¢ 0.3¢ 1.57 0.2¢(1) (0.49)(2)

Diluted $ 0.0Z 0.1z 0.3¢ 0.37 1.5C 0.2¢(1) (0.49)(1)
Dividends declared per common sh $ — — 0.32 0.3z 0.0¢€ — —
Weighted average common shares

outstanding

Basic 1,719.0 1,702.. 1,709.. 1,728 1,829.: 1,889.¢ 1,836.

Diluted 1,739.. 1,706.6 1,713.f 1,730.. 1,915.. 1,965.% 1,842.

March 31, December 31
2010 2009 2009 2008 2007 2006 2005
(Unaudited)
(Dollars in millions)
Selected Balance Sheet Da
Property, plant and equipmeé— net $ 12,07¢ 12,81¢ 12,29¢ 13,04t 13,671 14,57¢ 15,56¢
Total asset $ 19,36: 19,71:  20,38( 20,14: 22,4741) 21,2341) 21,49:(1)
Total lon¢-term borrowings— net $ 13,54¢ 13,34: 14,20( 13,55¢ 14,09¢1) 14,6951) 15,24:(1)
Shareholder (deficit) equity $ (1,120 (1,169 (1,17¢) (1,38¢€) 655(1) (1,252)(1) (2,984(1)
Selected Operating Data (unaudited)(2):

Telephone access lin 9,663,000 10,800,000 9,925,001 11,127,00 12,336,00 N/A N/A
High-speed Internet custome 2,852,000 2,708,000 2,812,001 2,652,000 2,413,00 N/A N/A

(1) These numbers reflect the retrospective applicatfdfinancial Accounting Standards Board Staff R@siAPB 14-1
and Emerging Issues Task Force 03-06-1, which Qadmted on January 1, 2009; therefore, these msnabe
unaudited

(2) In 2010, Qwest changed the basis of how it countts@ibers and access lines to better align wstheitenue. Qwe:
restated the previously reported subscriber ccamtisaccess lines for all periods in the three pedand ended
December 31, 2009 to be on the same basis astlemcperiod presentation. The data needed totestfta periods
prior to 2007 on the same basis are no longeratail
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Summary Unaudited Pro Forma Combined Condensed Finzcial Information

The following table shows summary unaudited prorf@icombined condensed financial information
about the combined financial condition and opegatasults of CenturyLink and Qwest after givingeeffto
the merger. The unaudited pro forma financial infation assumes that the merger is accounted for by
applying the acquisition method with CenturyLinkdted as the acquirer. The unaudited pro formaermati
combined balance sheet data gives effect to thgenes if it had occurred on March 31, 2010. Theudited
pro forma condensed combined income statementlaiaes effect to the merger as if it had become
effective at January 1, 2009, and (ii) also giviésot to CenturyLink’s July 1, 2009 merger with Eang as if
it had become effective January 1, 2009, in easb based on the most recent valuation data avail@bke
summary unaudited selected pro forma combined ewwaktfinancial information listed below has been
derived from and should be read in conjunction Wiitthe more detailed unaudited pro forma combined
condensed financial information, including the satgereto, appearing elsewhere in this joint proxy
statement-prospectus, (ii) the consolidated fireratatements and the related notes of both Cdrihikyand
Qwest, incorporated herein by reference, andtfig)historical consolidated results of Embarq far first half
of 2009. See “Unaudited Pro Forma Combined CondkRsencial Information” on page 109 and “Where
You Can Find More Information” on page 131.

The unaudited pro forma combined condensed finhimd@mation is presented for illustrative purpsse
only and is not necessarily indicative of the camelii operating results or financial position thatiglchave
occurred if such transactions had been consumneatéice dates and in accordance with the assumptions
described herein, nor is it necessarily indicatif/the combined company’s future operating resuits
financial position. The unaudited pro forma comblicendensed financial information does not givedffo
(i) any potential revenue enhancements or costrgiggethat could result from either merger (ottmamtthose
actually realized subsequent to CenturyLink’s yl009 acquisition of Embarq) or (ii) any trangatcior
integration costs relating to the merger. In additias explained in more detail in the accompanyivtgs to
the unaudited pro forma combined condensed finaimf@mation, the preliminary allocation of theopr
forma purchase price reflected in the unauditedfgnma combined condensed financial informatiosubject
to adjustment and may vary significantly from thediitive allocation of the final purchase pricatlwill be
recorded subsequent to completion of the merger.dettermination of the final purchase price willdased
on the number of shares of Qwest common stockandstg and CenturyLink’s stock price at closing.

Year Ended Three Months Ended
December 31, March 31,
2009 2010
(Unaudited)

(In millions, except per share amounts
Statement of Operations Date

Net Operating revenut $19,75¢ $4,71¢
Operating incom: $ 3,651 $1,021
Net income before extraordinary item and discomthaperation $ 1,402 $ 254
Basic earnings per share before extraordinary é&adhdiscontinued

operations $ 2.4C $ 0.4:
Diluted earnings per share before extraordinam iéed discontinued

operations $ 2.3¢ $ 0.4:

March 31, 2010
(In millions)

Summary Balance Shee
Net property, plant and equipme $21,04¢
Goodwiill $20,68:
Total asset $52,42!
Long-term debt, including current portic $22,08t¢
Shareholder equity $19,95¢
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Equivalent and Comparative Per Share Information

The following table sets forth, for the three manémded March 31, 2010 and the year ended
December 31, 2009, selected per share informatio@énturyLink common stock on a historical and pro
forma combined basis and for Qwest common stock bistorical and pro forma equivalent basis. Exdéept
the historical information as of and for the yeaded December 31, 2009, the information in theetébl
unaudited. You should read the table below togetlittr the historical consolidated financial statetseand
related notes of CenturyLink and Qwest containetthéir respective Annual Reports on Form 10-K far t
year ended December 31, 2009 and Quarterly Repott®rm 10-Q for the quarter ended March 31, 2@ll0,
of which are incorporated by reference into thiatjproxy statement-prospectus. See “Where You [Ead
More Information” on page 131.

The CenturyLink pro forma combined earnings pereheaere calculated using the methodology as
described below under the heading “Unaudited PromBdCombined Condensed Financial Information”, and
is subject to all the assumptions, adjustmentdiamithtions described thereunder. The CenturyLink forma
combined cash dividends per common share repr&€atryLink’s historical cash dividends per common
share. The CenturyLink pro forma combined book &adar share was calculated by dividing total cordbin
CenturyLink and Qwest common shareholders’ equitpiin forma equivalent common shares. The Qwest
pro forma equivalent per common share amounts waoellated by multiplying the CenturyLink pro forma
combined per share amounts by the exchange ra€id 664.

CenturyLink Qwest
Pro Forma Pro Forma
Historical Combined  Historical Equivalent
Basic earnings per common share
before extraordinary item
and discontinued operations
Three months ended March 31, 2( $ 0.84 $ 04z $0.0Z $0.07
Year ended December 31, 2C $ 2.5t $24C $0.3¢ $0.4C
Diluted earnings per common share
before extraordinary item
and discontinued operations
Three months ended March 31, 2( $ 0.84 $ 04z $0.02 $0.07
Year ended December 31, 2C $ 2.5¢5 $23¢ $0.3¢ $0.4C
Cash dividends declared per common shat
Three months ended March 31, 2( $0.72¢ $0.72¢  $0.0((1) $0.12
Year ended December 31, 2C $ 2.8C $28 $0.32 $0.47
Book value per common shar
As of March 31, 201! $31.6¢ $33.8¢  $(0.69) $5.64

(1) Qwest paid a cash dividend of $0.08 per sharedritbt quarter of 2010; however, that dividend was
declared in the fourth quarter of 20(
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RISK FACTORS

In addition to the other information included amgtorporated by reference into this joint proxy staent-
prospectus, including the matters addressed irséotion entitle¢‘Cautionary Statement Regarding Forward-
Looking Statemen” you should carefully consider the following riskefore deciding whether to vote for adoption
of the merger agreement, in the case of Qwestlstddérs, or for the issuance of shares of Centurildommon
stock in the merger, in the case of CenturyLinkehalders. In addition, you should read and consitie risks
associated with each of the businesses of Centkydrid Qwest because these risks will also affectbmbined
company. These risks can be found in CenturyLimktsQwest’s respective Annual Reports on Form I6rHiscal
year 2009, as updated by subsequent Quarterly RepaForm 10-Q, all of which are filed with the SEC and
incorporated by reference into this joint proxytstaent-prospectus. You should also read and consideother
information in this joint proxy statement-prospextind the other documents incorporated by referémoethis
joint proxy stateme-prospectus. See the section entitled “Where YauFiad More Information” beginning on
page 131

Risk Factors Relating to the Merger

The exchange ratio is fixed and will not be adjudta the event of any change in either CenturyLirskor
Qwest’s stock price.

Upon the closing of the merger, each share of Qa@simon stock will be converted into the rightéceive
0.1664 shares of CenturyLink common stock with qaeild in lieu of fractional shares. This excharatgorwas
fixed in the merger agreement and will not be aeéjigor changes in the market price of either Cetink
common stock or Qwest common stock. Changes iprie of CenturyLink common stock prior to the marwyill
affect the market value of the merger considerattian Qwest stockholders will receive on the dditthe merger.
Stock price changes may result from a variety ofdies (many of which are beyond our control), iclihg the
following factors:

» changes in our respective businesses, operatissstsa liabilities and prospec
« changes in market assessments of the businesatiopsr financial position and prospects of eitt@npany

« market assessments of the likelihood that the mevidlebe completed, including related consideratio
regarding regulatory approvals of the mer

« interest rates, general market and economic camgitand other factors generally affecting the poice
CenturyLink's and Qwe’s common stock; ar

- federal, state and local legislation, governmerggulation and legal developments in the busindssekich
Qwest and CenturyLink opera

The price of CenturyLink common stock at the clgsif the merger may vary from its price on the da&
merger agreement was executed, on the date gbthigproxy statement-prospectus and on the datheo§pecial
meetings of CenturyLink and Qwest. As a result,nttagket value of the merger consideration represtby the
exchange ratio will also vary. For example, basethe range of closing prices of CenturyLink comnstock
during the period from April 21, 2010, the lastireg day before public announcement of the metheough
July 15, 2010, the latest practicable date betogedfaite of this joint proxy statement-prospectus exchange ratio
of 0.1664 shares of CenturyLink common stock regmeed a market value ranging from a low of $5.48 togh of
$6.02.

Because the merger will be completed after the ofiiee special meetings, at the time of your sgdeuieeting,
you will not know the exact market value of the @eylLink common stock that Qwest stockholders wélteive
upon completion of the merger. You should consillerfollowing two risks:

« If the price of CenturyLink common stock increabesween the date the merger agreement was sigribd or
date of the CenturyLink special meeting and thecai¥e time of the merger, Qwest stockholders reitieive
shares of CenturyLink common stock that have a etar&dlue upon completion of tl
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merger that is greater than the market value df shares calculated pursuant to the exchangewhgn
the merger agreement was signed or the date @¢heuryLink special meeting, respectively. Therefor
while the number of CenturyLink common shares tisbaed per Qwest common share is fixed,
CenturyLink shareholders cannot be sure of the atarddue of the consideration that will be paidtwest
stockholders upon completion of the mer

« If the price of CenturyLink common stock declinetveeen the date the merger agreement was sigrtbd or
date of the Qwest special meeting and the effetitive of the merger, including for any of the reaso
described above, Qwest stockholders will receiareshof CenturyLink common stock that have a market
value upon completion of the merger that is leas tihe market value of such shares calculated antsa
the exchange ratio on the date the merger agreemssnsigned or on the date of the Qwest specialingge
respectively. Therefore, while the number of Ceyltimk shares to be issued per Qwest common share is
fixed, Qwest stockholders cannot be sure of thekataralue of the CenturyLink common stock they will
receive upon completion of the merger or the markbte of CenturyLink common stock at any time afte
the completion of the merge

The completion of the merger is subject to the rnptef consents and approvals from government dett
which may impose conditions that could have an abeeeffect on CenturyLink or Qwest or could causther
CenturyLink or Qwest to abandon the merger.

We are unable to complete the merger until afteraghplicable waiting period under the HSR Act eapior
terminates and we receive approvals from the FGLvanious state governmental entities. In decigvhgther to
grant some of these approvals, the relevant govemtahentity will make a determination of whethemong other
things, the merger is in the public interest. Ratarly entities may impose certain requirementsbtigations as
conditions for their approval or in connection witteir review.

The merger agreement may require us to accepttimmslfrom these regulators that could adverselyaiot the
combined company without either of us having tigatrto refuse to close the merger on the basisasfe regulator
conditions. Neither CenturyLink nor Qwest can pdavany assurance that we will obtain the necesggsyovals or
that any required conditions will not have a matleaidverse effect on the combined company folloviregmerger.
In addition, we can provide no assurance that thesditions will not result in the abandonmenttad merger. See
“The Issuance of CenturyLink Shares and the MergdRegulatory Approvals Required for the Merger” in@ing
on page 92 and “The Issuance of CenturyLink Shanesthe Merger — The Merger Agreement — Conditimns
Completion of the Merger” beginning on page 99.

Failure to complete the merger could negatively iag the stock prices and the future business anhficial
results of Qwest and CenturyLink.

If the merger is not completed, the ongoing busiae®f Qwest or CenturyLink may be adversely aéfdetnd
Qwest and CenturyLink will be subject to seversks including the following:

 being required, under certain circumstances, togo@ymination fee of $350 milliol

* having to pay certain costs relating to the prodoserger, such as legal, accounting, financialsatyffiling,
printing and mailing fees; ar

« focusing of management of each of the companigh@merger instead of on pursuing other opportesiti
that could be beneficial to the companies, in ezde, without realizing any of the benefits of hgvihe
merger completec

If the merger is not completed, Qwest and Centurildannot assure their shareholders that these wigknot
materialize and will not materially affect the usss, financial results and stock prices of Qwe§temturyLink.
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The merger agreement contains provisions that codldcourage a potential competing acquirer of eith@west
or CenturyLink or could result in any competing ppmsal being at a lower price than it might othergibe.

The merger agreement contains “no shop” provisibag subject to limited exceptions, restrict Quseahd
CenturyLink’s ability to solicit, encourage, fatdte or discuss competing third-party proposaksctuire all or a
significant part of Qwest or CenturyLink. Furtheven if the Qwest board of directors or CenturyLiard of
directors withdraws or qualifies its recommendafimnthe adoption of the merger agreement or thgasce of
CenturyLink stock in the merger, respectively, tmay still be required to submit the matter to et® of their
respective shareholders at the special meetinggldition, the other party generally has an opmituo offer to
modify the terms of the proposed merger in resptmsgy competing acquisition proposals that maynbee
before such board of directors may withdraw or dfu#tk recommendation. In some circumstances omiteation
of the merger agreement, one of the parties magdpgred to pay a termination fee to the othenp&tee “The
Issuance of CenturyLink Shares and the Merger —Miagger Agreement — No Solicitation of Alternative
Proposals” beginning on page 100, “— Terminatiothef Merger Agreement” beginning on page 101 and “—

Expenses and Termination Fees” beginning on p@ge 1

These provisions could discourage a potential cdimgpacquirer that might have an interest in adggiell or
a significant part of Qwest or CenturyLink from sigtering or proposing that acquisition, even ére prepared to
pay consideration with a higher per share cashasket value than that market value proposed tebeived or
realized in the merger, or might result in a pasrompeting acquirer proposing to pay a lowecg@than it might
otherwise have proposed to pay because of the adgbethse of the termination fee that may becomalpayn
certain circumstances.

The pendency of the merger could adversely afféet business and operations of CenturyLink and Qwest

In connection with the pending merger, some custerevendors of each of CenturyLink and Qwest may
delay or defer decisions, which could negativelpatt the revenues, earnings, cash flows and expefise
CenturyLink and Qwest, regardless of whether thegerds completed. Similarly, current and prospexti
employees of CenturyLink and Qwest may experiemzeainty about their future roles with the congain
company following the merger, which may materiativersely affect the ability of each of CenturylLankd Qwest
to attract and retain key personnel during the peog of the merger. In addition, due to operatiogenants in the
merger agreement, each of CenturyLink and Qwestlreaynable, during the pendency of the mergerutsye
strategic transactions, undertake significant eapitojects, undertake certain significant finagdransactions and
otherwise pursue other actions that are not irotHaary course of business, even if such actiomsldvprove
beneficial.

Risk Factors Relating to CenturyLink Following the Merger
Operational Risks
CenturyLink expects to incur substantial expensesated to the merger.

CenturyLink expects to incur substantial expenseonnection with completing the merger and intéggathe
business, operations, networks, systems, techreslpgolicies and procedures of Qwest with thogeearfturyLink.
There are a large number of systems that musttegrated, including billing, management informatiparchasing,
accounting and finance, sales, payroll and bendifiesd asset, lease administration and regulatongpliance.
While CenturyLink has assumed that a certain lefédansaction and integration expenses would beried, there
are a number of factors beyond its control thatdtaffect the total amount or the timing of itsagtation expenses.
Many of the expenses that will be incurred, byrtheiture, are difficult to estimate accuratelyhe present time.
Moreover, CenturyLink expects to commence thesgnation initiatives before it has completed a Emi
integration of its business with the business obkrg, acquired in 2009, which could cause botihes$é¢ integration
initiatives to be delayed or rendered more costlglisruptive than would otherwise be the case. Dubese factors,
the transaction and integration expenses associatiedhe Qwest merger could, particularly in treanterm,
exceed the savings
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that CenturyLink expects to achieve from the eliation of duplicative expenses and the realizatiorconomies of
scale and cost savings related to the integrafidiheobusinesses following the completion of thegee As a result
of these expenses, CenturyLink expects to takegelsaagainst its earnings before and after the ezifoplof the
merger. The charges taken after the merger areegg®o be significant, although the aggregate arhand timing
of such charges are uncertain at present.

Following the merger, the combined company may b&ble to integrate successfully the businesses of
CenturyLink and Qwest and realize the anticipatednefits of the merger.

The merger involves the combination of two compamidich currently operate as independent public
companies. The combined company will be requiredetote significant management attention and ressuo
integrating the business practices and operatib@&oturyLink and Qwest. Potential difficulties tbembined
company may encounter in the integration procedsadie the following:

« the inability to successfully combine the businessfeCenturyLink and Qwest in a manner that perthits
combined company to achieve the cost savings pat&i to result from the merger, which would result
the anticipated benefits of the merger not beimdjzed in the time frame currently anticipated balk

« lost sales and customers as a result of certabormgss of either of the two companies decidingtaato
business with the combined compa

» the complexities associated with managing the coatbbusinesses out of several different locatios a
integrating personnel from the two companies, wailthe same time attempting to provide consistégh
quality products and services under a unified call

« the additional complexities of combining two comiesnwith different histories, regulatory restrict®
markets and customer bases, and initiating thisga®before CenturyLink has fully completed the
integration of its operations with those of Emb:

« the failure to retain key employees of either & tivo companies

* potential unknown liabilities and unforeseen insexhexpenses, delays or regulatory conditions mtedc
with the merger; an

« performance shortfalls at one or both of the twmpanies as a result of the diversion of management’
attention caused by completing the merger and iiateg the compani’ operations

For all these reasons, you should be aware tigpissible that the integration process couldlt@sthe
distraction of the combined company’s managemagtdtsruption of the combined company’s ongoingrmss or
inconsistencies in the combined company’s prodsetsjices, standards, controls, procedures andigsliany of
which could adversely affect the ability of the dzimed company to maintain relationships with custsnvendors
and employees or to achieve the anticipated beneffithe merger, or could otherwise adversely atfez business
and financial results of the combined company.

The merger will change the profile of CenturyLing’local exchange markets to include more large unbareas,
with which CenturyLink has limited operating expexnce.

Prior to the Embarq acquisition, CenturyLink praddocal exchange telephone services to predontynamal
areas and small to mid-size cities. Although Emtsdaral exchange markets include Las Vegas, Neeada
suburbs of Orlando and several other large U.#sciCenturyLink has operated these more denseetsaokly
since mid-2009. Qwest’s markets include Phoenixz@ra, Denver, Colorado, Minneapolis — St. Paulnihdisota,
Seattle, Washington, Salt Lake City, Utah, andl|Rod, Oregon, and, on average, are substantiatigedehan those
traditionally served by CenturyLink. While Centuiipk believes its strategies and operating modelsldped
serving rural and smaller markets can successbalgpplied to larger markets, it can not assureofdhis.
CenturyLink’s business, financial performance armspects could be harmed if its current strategiesperating
models cannot be successfully applied to largeketarfollowing the merger, or are required to barged or
abandoned to adjust to differences in these largekets.

17




Table of Contents

Following the merger, the combined company may b®bhle to retain key employee

The success of CenturyLink after the merger wipeted in part upon its ability to retain key Qwesd a
CenturyLink employees. Key employees may depaneeivefore or after the merger because of isslasngto the
uncertainty and difficulty of integration or a desnot to remain with CenturyLink following the nger.
Accordingly, no assurance can be given that Cehtoky Qwest and, following the merger, the combimedpany
will be able to retain key employees to the santeréas in the past.

If CenturyLink and Qwest continue to experience &ss line losses similar to the past several yefmigwing
the merger, the combined company’s revenues, eagsiand cash flows may be adversely impacted.

CenturyLink’s and Qwest's businesses generate staudial portion of their revenues by deliveringoeoand
data services over access lines. CenturyLink and€Dtave experienced access line losses over shaegazeral
years due to a number of factors, including incedasompetition and wireless and broadband subistituthis tren
has been more pronounced in the larger, more urtzakets that constitute the core of Qwest’s logahange
telephone markets. CenturyLink and Qwest expectdnebined company to continue to experience adoess
losses following the merger. The combined compaimgbility to retain access lines could adversaipact its
revenues, earnings and cash flow from operations.

CenturyLink and Qwest face competition, which ispected to intensify and place further pressure tret
market share of the combined company.

As a result of various technological, regulatorg ather changes, the telecommunications industsybleaome
increasingly competitive. CenturyLink and Qwestsfaompetition from (i) wireless telephone servieesich is
expected to increase as wireless providers contmegpand and improve their network coverage dfed o
enhanced services, (ii) cable television operatms)petitive local exchange carriers and VolP mexs and
(iii) resellers, sales agents and facilities-bgz@diders that either use their own networks oséegparts of the
networks of CenturyLink or Qwest. Over time, Cegtiink and Qwest expect to face additional localtettge
competition from electric utility and satellite camnications providers, municipalities and altewvetetworks or
non-carrier systems designed to reduce demantiéarswitching or access services. The recentfpralion of
companies offering integrated service offeringsihtensified competition in Internet, long distarsse data
services markets, and CenturyLink and Qwest expattcompetition will further intensify in these rkats.

While CenturyLink expects to achieve benefits fritia merger, the combined company’s competitivetiposi
could be weakened in the future by strategic atkaor consolidation within the communications stdgor the
development of new technologies. CenturyLink’siibtb compete successfully will depend on how wied
combined company markets its products and sergicdson CenturyLink’s ability to anticipate and resg to
various competitive and technological factors &fferthe industry, including changes in regulatfamich may
affect the combined company differently from itsrguetitors), changes in consumer preferences or gexpbics,
and changes in the product offerings or pricingteggies of the combined company’s competitors.

Following the merger, some of CenturyLink’s currantl potential competitors are expected to (i)radfenore
comprehensive range of communications productsandces, (ii) have market presence, engineerauprical an
marketing capabilities and financial, personnel attiitr resources greater than those of the comlzioeegbany,

(iii) own larger and more diverse networks, (ivhdact operations or raise capital at a lower dues the combined
company, (v) be subject to less regulation, (vigofreater online content services or (vii) havestantially
stronger brand names. Consequently, these comatitay be better equipped to charge lower pricethfsr
products and services, to provide more attractiferiogs, to develop and expand their communicatiand networ
infrastructures more quickly, to adapt more swiftynew or emerging technologies and changes itooes
requirements, and to devote greater resourcetm#nketing and sale of their products and services
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Competition could adversely impact CenturyLink daling the merger in several ways, including (i) libes of
customers and market share, (ii) the possibilitgustomers reducing their usage of the combinedchenyis
services or shifting to less profitable servic@g, educed traffic on the combined company’s netks, (iv) the
combined company’s need to expend substantialdsirmoney on new capital improvement projects, le) t
combined company’s need to lower prices or increaaketing expenses to remain competitive andti(e)
combined company’s inability to diversify by sucsksly offering new products or services.

CenturyLink could be harmed by rapid changes in ieology.

The communications industry is experiencing sigaifit technological changes, particularly in thexaref
VolP, data transmission and electronic and wiretessmunications. The growing prevalence of eleétromil and
similar digital communications continues to reddeenand for many of the products and services ctlyreffered
by CenturyLink and Qwest. Other changes in techmotmuld result in the development of additionaldarcts or
services that compete with or displace those affeseCenturyLink and Qwest, or that enable curoeistomers to
reduce or bypass use of their networks. Severgé latectric utilities have announced plans to affenmunications
services that will compete with local exchange camgs. Following the merger, some of CenturyLinkbmpetitor
may enjoy network advantages that will enable theprovide services that have a greater marketfpdanee than
the combined company’s services. Technological geaould also require CenturyLink to expend capitadther
resources in excess of currently contemplated $e@nturyLink cannot predict with certainty whielthnological
changes will provide the greatest threat to thelined company’s competitive position. CenturyLinkymot be
able to obtain timely access to new technologyatisfactory terms or incorporate new technology itg systems
in a cost effective manner, or at all. If Centurykicannot develop new products to keep pace withntgogical
advances, or if such products are not widely engatdny its customers, it could be adversely impacted

The industry in which CenturyLink operates is chaimgy; CenturyLink cannot assure you that its
diversification efforts will be successful.

The telephone industry has recently experienceethng in access lines and intrastate minutes @fwhich,
coupled with the other changes resulting from cditipe, technological and regulatory developmentsjld
materially adversely affect the core business atuté prospects of CenturyLink following the mergks explaine:
in greater detail in the reports that CenturyLimkl Qwest have filed with the SEC, the number otasdines
operated by traditional phone companies have dsedeaver the last several years, and CenturyLidkCmest eac
expects this trend to continue. CenturyLink and &vave also earned less intrastate revenueséntrgears due
reductions in intrastate minutes of use (partidlig to the displacement of minutes of use by waéglelectronic
mail, text messaging, arbitrage and other optioahing services). CenturyLink believes that thenbined
company’s intrastate minutes of use after the mesglecontinue to decline, although the magnitafesuch
decrease is uncertain. Likewise, similar reduct@amsoccurring for interstate minutes of use amedeapected to
continue after the merger.

Recently, CenturyLink and Qwest have broadened greducts and services by reselling, as parteif th
bundled product and service offerings, the prodactervices of other third-party providers. Ceytimk’s reliance
after the merger on other companies and their méswo provide these services could constrainatslfility and
limit the profitability of these new offerings. CinyLink provides facilities-based digital videorgiees to select
markets and may initiate other new service or pcodtferings in the future. CenturyLink anticipatbst these new
offerings will generate lower profit margins thammy of its traditional services. Moreover, Centuni’s new
product or service offerings could be constraingéhkellectual property rights held by others, ould subject it to
the risk of infringement claims brought by othdfer these and other reasons, CenturyLink cannotag®u that it
recent or future diversification efforts will becaigssful.

CenturyLink may not be able to continue to grow tugh acquisitions.

CenturyLink has traditionally sought growth largélyough acquisitions of properties similar to thasirrently
operated by it. However, following the merger, Ceyltink cannot assure you that properties will be
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available for purchase on terms attractive toattipularly if they are burdened by regulationsc¢img plans or
competitive pressures that are new or differemhftbose historically applicable to the incumbermparties of
CenturyLink and Qwest. Moreover, CenturyLink canassure you that it will be able to arrange finagain terms
acceptable to it or to obtain timely federal aratesgovernmental approvals on terms acceptabtedoat all.

CenturyLink’s future results will suffer if Centuryink does not effectively manage its expanded opierss
following the merger.

Following the merger, CenturyLink may continue ¥p&nd its operations through additional acquisgjasther
strategic transactions, and new product and seoffeeings, some of which involve complex technjealgineering
and operational challenges. CenturyLink’s futurecess depends, in part, upon CenturyLink’s abititynanage its
expansion opportunities, which pose substantidleges for CenturyLink to integrate new operations its
existing business in an efficient and timely mantesuccessfully monitor CenturyLink’s operatioossts,
regulatory compliance and service quality, and &main other necessary internal controls. Centimylcannot
assure you that its expansion or acquisition opities will be successful, or that CenturyLinklwéalize its
expected operating efficiencies, cost savings,megeenhancements, synergies or other benefits.

Following the merger, CenturyLink may need to contttbranding or rebranding initiatives that are like to
involve substantial costs and may not be favoratdgeived by customers.

CenturyLink plans to consult with Qwest about howd ander what brand names to market the variouieg
communications services of CenturyLink and QwestrRo the merger, CenturyLink and Qwest will eacmtinue
to market their respective products and servicegyuke “CenturyLink” and “Qwest” brand names andds.
Following the merger, CenturyLink may discontinige wf either or both of the “CenturyLink” or “Qwestrand
names and logos in some or all of the marketsettdmbined company and will incur substantial @gihd other
costs in rebranding the combined company’s prodartsservices in those markets that previously asdifferent
name and may result in substantial write-offs aisged with the discontinued use of a brand name.fahure of
any of these initiatives could adversely affect @eylink’s ability to attract and retain customeafser the merger,
resulting in reduced revenues.

Following the merger, CenturyLink’s relationshipsitin other communications companies will continue be
material to its operations and will expose it tmamber of risks.

Following the merger, CenturyLink will continue doiginate and terminate calls for long distanceiees and
other interexchange carriers over the combined emylp networks in exchange for access chargeiliat
continue to represent a significant portion of Qeyitink’s revenues. If these carriers go bankrupgxperience
substantial financial difficulties, CenturyLink’sability to timely collect access charges from thasuld have a
negative effect on CenturyLink’s business and tesefl operations.

In addition, certain of CenturyLink’s operationdlwiontinue to carry a significant amount of vored data
traffic for larger communications companies. Assthéarger communications companies consolidatemared their
networks, it is possible that they could transfsigmificant portion of this traffic from the conm@d companys fibel
network to their networks, which could have a negagffect on CenturyLink’s business and resultsmérations.

Following completion of the merger, it is expecthdt CenturyLink will continue to rely on certaieseller and
sales agency arrangements with other companie®tide some of the services that it will sell t® éustomers. If
CenturyLink fails to extend or renegotiate thegaragements as they expire from time to time dneke other
companies fail to fulfill their contractual obligams, CenturyLink may have difficulty finding alteative
arrangements. In addition, as a reseller or sglestaCenturyLink will not control the availabilityetail price,
design, function, quality, reliability, customemgee or branding of these products and serviceswill it directly
control all of the marketing and promotion of th@seducts and services. To
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the extent that these other companies make desitian negatively impact the ability of CenturyLittkmarket and
sell its products and services, its business @adsreputation could be negatively impacted.

Network disruptions or system failures could advelsaffect CenturyLink’s operating results and fimgial
condition.

To be successful following the merger, CenturyLwik need to continue providing the combined compgan
customers with high capacity, reliable and secetevarks. Disruptions or system failures may cauaseriuptions it
service or reduced capacity for customers. If serig not restored in a timely manner, agreemeittstie
combined company’s customers or service standatdsysstate regulatory commissions could obligate provide
credits or other remedies. If network securityrsazhed, confidential information of the combinethpany’s
customers or others could be lost or misapproptjaed CenturyLink may be required to expend aolaiti
resources modifying network security to remediatierabilities. The occurrence of any disruptiorsgstem failur
may result in a loss of business, increase expedaasage CenturyLink’s reputation, subject Centunklto
additional regulatory scrutiny or expose it to tlitigation and possible financial losses that nmay be fully
covered through insurance, any of which could reweaterial adverse effect on CenturyLink’s resofteperations
and financial condition.

Regulatory and Legal Risks

CenturyLink’s revenues could be materially reducedits expenses materially increased by changes in
regulations, including those recently proposed It tFCC.

Much of CenturyLink’s and Qwest’s revenues are, ffidwing the merger will remain, dependent upaws$
and regulations which, if changed, could resulniterial revenue reductions. Laws and regulatippiGable to
CenturyLink, Qwest and their competitors have bamthare likely to continue to be challenged indberts, which,
following the merger, could also affect the combimempany’s revenues.

Risk of loss or reduction of network access chaegenues or support fund paymentSenturyLink and Qwe:
are subject to substantial regulation by the FGGC Fules and regulations are subject to changespanse to
industry developments, changes in law, technoldgitanges and political considerations. The FCQlegs tariffs
for interstate access and subscriber line chakmth,of which are components of CenturyLink’s angedt’s
revenues. The FCC has been considering compreleergform of its inter-carrier compensation rulesdeveral
years.

Following the merger, the combined company will thaue to receive substantial revenues from therfdde
Universal Service Fund, which we refer to as thé&|kd, to a lesser extent, intrastate supportsfufkese
governmental programs are reviewed and amendedtimeento time, and CenturyLink cannot assure yai they
will not be changed or impacted in a manner adveer&genturyLink. For several years, the FCC anederfal-state
joint board established by Congress have considaregprehensive reforms of the federal USF contigiouand
distribution rules. During this period, various {ixes have objected to the size of the USF or gomestl the continue
need to maintain the program in its current forending judicial appeals and congressional propaseakte
additional uncertainty regarding our future recepsupport payments. In addition, the number ilele
telecommunications carriers receiving support paysiérom this program has increased substantialhecent
years, which, coupled with other factors, has plaadditional financial pressure on the amount oheyathat i<
available to provide support payments to all elgitecipients, including CenturyLink and Qwest.

The FCC's 10-year National Broadband Plan releaselllarch 16, 2010 seeks comprehensive changes in
federal communications regulations and programiscbiald, among other things, result in lower unsatiservice
funding and access revenues for several of Cenitnkid and Qwest’s local exchange companies. At stage,
neither company can predict the ultimate outcomhisfplan or provide any assurances that its impleation will
not have a material adverse effect on their busirngserating results or financial condition.
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Risks posed by state regulation€enturyLink and Qwest are also subject to thaaity of state regulatory
commissions which have the power to regulate itatagates and services, including local, in-statg-distance
and network access services. CenturyLink’s and @svbasinesses could be materially adversely sffitbly the
adoption of new laws, policies and regulationstarges to existing state regulations. In partic@anturyLink
cannot assure you that it will succeed in obtaiingraintaining all requisite state regulatory awats for its
current operations or, following the merger, thempions of the combined company without the imjpmsiof
restrictions on its business, which could haveetffiect of imposing material additional costs on teylink or
limiting its revenues.

Risks posed by costs of regulatory complian&egulations continue to create significant coamaie costs for
CenturyLink and Qwest. Following the merger, chadles to CenturyLink’s tariffs by regulators or thparties or
delays in obtaining certifications and regulatopp@vals could cause it to incur substantial legal administrative
expenses, and, if successful, such challenges ealiersely affect the rates, terms and conditiditiseoservice
offerings. CenturyLink’s and Qwest’s businesses atay be impacted by legislation and regulationdsipg new
or greater obligations related to assisting lawosrgment, bolstering homeland security, increadisgster recovel
requirements, minimizing environmental impacts,amting privacy or addressing other issues that éinpa
CenturyLink’s or Qwest’s businesses. CenturyLingents its compliance costs to increase if futuneslar
regulations continue to increase its obligationagsist other governmental agencies.

Any adverse outcome of the KPNQwest litigation dner material litigation of Qwest or CenturyLink add
have a material adverse impact on the financial ehition and operating results of CenturyLink followig the
merger.

As described in further detail in Qwest’s repoitesdf with the SEC, the pending KPNQwest litigatjimesents
material and significant risks to Qwest, and, failog the merger, to the combined company. In trgregpte, the
plaintiffs in these matters have sought billionglofiars in damages.

There are other material proceedings pending ag@iwest and CenturyLink, as described in their eetipe
reports filed with the SEC. Depending on their oute, any of these matters could have a materiaradweffect on
the financial position or operating results of Qtv&senturyLink or, following the merger, the cométhcompany.
Neither Qwest nor CenturyLink can give any assugaras to the impacts on their operating resulfsancial
conditions as a result of these matters.

Counterparties to certain significant agreementstiviQwest may exercise contractual rights to termi@auch
agreements following the merger.

Qwest is a party to certain agreements that gigetiunterparty a right to terminate the agreenwtaviing a
“change in control” of Qwest. Under most such agreets, the merger will constitute a change in aratnd
therefore the counterparty may terminate the agee¢nmpon the closing of the merger. Qwest has aggats
subject to such termination provisions with sigrafit customers, major suppliers and providers wices where
Qwest has acted as reseller or sales agent. Iti@gdiertain Qwest customer contracts, includhmgse with state «
federal government agencies, allow the customtgrtoinate the contract at any time for convenieadgch would
allow the customer to terminate its contract befater after the closing of the merger. Any suctnterparty may
request modifications of their respective agreesianta condition to their agreement not to terreiriBltere is no
assurance that such agreements will not be teredn#tat any such terminations will not result imaterial advers
effect, or that any modifications of such agreemméatavoid termination will not result in a matéadverse effect.

CenturyLink may be unable to obtain security clea@es necessary to perform certain Qwest government
contracts.

Certain Qwest legal entities and officers have scolearances required for Qwest's performanceustomer
contracts with various government entities. Follagvthe merger, it may be necessary for
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CenturyLink to obtain comparable security clearantfeCenturyLink or its officers are unable to ifyafor such
security clearances, CenturyLink may not be ablkotainue to perform such contracts.

Other Risks

In connection with the merger, CenturyLink will asgne a substantial amount of indebtedness and magdo
incur more in the future.

As a result of assuming Qwest’s indebtedness imection with the merger, CenturyLink will becomenmo
leveraged. This could have material adverse corsems for CenturyLink, including (i) reducing Camtlink’s
credit ratings and thereby raising its borrowingteo(ii) hindering CenturyLink’s ability to adjust changing
market, industry or economic conditions, (iii) limig CenturyLink’s ability to access the capitalnxets to
refinance maturing debt or to fund acquisitiongmmerging businesses, (iv) limiting the amount eéfcash flow
available for future operations, acquisitions, dends, stock repurchases or other uses, (v) m&eénguryLink
more vulnerable to economic or industry downtumnsluding interest rate increases, and (vi) placdemturyLink a
a competitive disadvantage compared to less leedragmpetitors.

In connection with executing CenturyLink’s businsssitegies following the merger, CenturyLink exgdo
continue to evaluate the possibility of acquirimglidional communications assets and making strategiestments,
and CenturyLink may elect to finance these endeabgiincurring additional indebtedness. Moreovergspond to
competitive challenges, CenturyLink may be requtredhise substantial additional capital to finaneg product o
service offerings. CenturyLink’s ability to arrangdditional financing will depend on, among othetors,
CenturyLink’s and, following the merger, the comdaincompany’s financial position and performanceyelt as
prevailing market conditions and other factors mely@enturyLink’s control. CenturyLink cannot assyoa that it
will be able to obtain additional financing on teracceptable to CenturyLink or at all. If Centunmyiis able to
obtain additional financing, CenturyLink’s creditings could be further adversely affected, whictld further
raise CenturyLink’s borrowing costs and furtheritiits future access to capital and its abilitystisfy its
obligations under its indebtedness.

CenturyLink cannot assure you whether, when or imat amounts it will be able to use Qwest’s net agterg
losses following the merger.

As of March 31, 2010, Qwest had $5.46 billion of operating losses, or NOLs, which for federal imeotax
purposes can be used to offset future taxable ie¢smbject to certain limitations under Section 88the Code an
related regulations. CenturyLink’s ability to ubese NOLs following the merger may be further lediby
Section 382 if Qwest is deemed to undergo an owifechange as a result of the merger or Centurylsrdeemed
to undergo an ownership change following the mergjgner of which could restrict use of a matepiaition of the
NOLs. Determining the limitations under Section 382chnical and highly complex. Although the fEstbase:
on their review to date, currently believe that Gtweill not undergo an ownership change as a redutte merger,
neither company has definitively completed the gsialnecessary to confirm this. Moreover, issuancesles of
CenturyLink stock following the merger (includingrtain transactions outside of CenturyLink’s cohtoould
result in an ownership change under Section 382tHése and other reasons, we cannot assure yoGehturyLink
will be able to use the NOLs after the merger mdmounts it projects.

Adverse changes in the value of assets or obligatiassociated with CenturyLink’s employee benefans
could negatively impact its financial results omi@ncial position.

Following the merger, CenturyLink will maintain onemore qualified pension plans, non-qualifiedgen
plans and postetirement benefit plans, several of which areenity underfunded. Adverse changes in interess
or market conditions, among other assumptions actbffs, could cause a significant increase in dmefit
obligations under these plans or a significant eigse in the value of plan assets. With respetietgytialified
pension plans, adverse changes could require Gimirto contribute a material amount of cash te ghans or
could accelerate the timing of any required caghmaants. The process of calculating benefit oblayatiis complex
The amount of required contributions to these piardature years will depend on
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earnings on investments, discount rates, changie iplans and funding laws and regulations. Aryriimaterial
cash contributions could have a negative impad@enturyLink’s financial results or financial posii.

The historical and unaudited pro forma combined adensed financial information included elsewhere this
joint proxy statement-prospectus may not be repreadve of CenturyLink’s results after the mergeand
accordingly, you have limited financial informatioln which to evaluate the combined company.

CenturyLink and Qwest will continue to operate egasate companies prior to the merger. Centuryhindk
Qwest have no prior history as a combined comp@hg.historical financial statements of Qwest maylifferent
from those that would have resulted had Qwest bpenated as part of CenturyLink. The pro forma ciowedh
condensed financial information appearing belowlisen presented for informational purposes onlyisumat
necessarily indicative of the financial positionresults of operations that actually would haveuoed had the
merger been completed as of the dates indicateds itandicative of the future operating resudtsfinancial
position of the combined company. The unauditedfpnma combined condensed financial informatiotexs
adjustments, which are based upon preliminary @séis; to allocate the purchase price to Qwestetassid
liabilities. The purchase price allocation reflette the pro forma combined condensed financiarimiation
included in this joint proxy statement-prospectiprieliminary, and the final allocation of the phase price will be
based upon the actual purchase price and thedhie wf the assets and liabilities of Qwest afhefdate of the
completion of the merger. The unaudited pro formalgined condensed financial information does nidécefuture
events that may occur after the merger, includigaosts related to the planned integration of Qaed any future
non-recurring charges resulting from the merged, dmes not consider potential impacts of currenketa
conditions on revenues or expense efficiencies.ufaidited pro forma financial information presentethis joint
proxy statement-prospectus is based in part oaiceissumptions regarding the merger that Centokybelieves
are reasonable under the circumstances. Centurgankot assure you that the assumptions will ptovee
accurate over time.

CenturyLink cannot assure you that it will be abte continue paying dividends at the current rate.

As noted elsewhere in this joint proxy statememtspectus, CenturyLink plans to continue its curdiwidend
practices following the merger. However, you shdwgdaware that CenturyLink shareholders may n@&iveahe
same dividends following the merger for reasonsithey include any of the following factors:

« CenturyLink may not have enough cash to pay sugddetids due to changes in CenturyLink’s cash
requirements, capital spending plans, cash flofinancial position

« decisions on whether, when and in which amountsake any future distributions will remain at athgés
entirely at the discretion of the CenturyLink boafdlirectors, which reserves the right to change
CenturyLink's dividend practices at any time and for any rea

« the effects of regulatory reform, including any ges to inte-carrier compensation and the USF ru
« CenturyLink s desire to maintain or improve the credit ratingsts senior deb

« the amount of dividends that CenturyLink may digite to its shareholders is subject to restrictiomder
Louisiana law and is limited by restricted paymand leverage covenants in CenturyLink’s creditlfiées
and, potentially, the terms of any future indebtsinthat CenturyLink may incur; a

 the amount of dividends that CenturyLink’s subsidie may distribute to CenturyLink is subject to
restrictions imposed by state law, restrictiong thay be imposed by state regulators in conneetitim
obtaining necessary approvals for the merger, asilictions imposed by the terms of credit fati
applicable to certain subsidiaries and, potentjdliig terms of any future indebtedness that thelssidiaries
may incur.

CenturyLink’s common shareholders should be awzsatthey have no contractual or other legal rigtdividends
that have not been declared.
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CenturyLink faces other risks

The risks listed above are not exhaustive, andsjmuld be aware that following the merger Centumilwill
face various other risks, including those discussedports filed by CenturyLink and Qwest with tREC.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This joint proxy statement-prospectus and the dasumincorporated by reference into this joint grox
statement-prospectus contain certain forecast®#ms forward-looking statements within the mearohthe
Private Securities Litigation Reform Act of 1995thwiespect to the financial condition, results péations,
business strategies, operating efficiencies orrgyeg, revenue enhancements, competitive positgrnosyth
opportunities, plans and objectives of the managemwfeeach of CenturyLink, Qwest and, following therger, the
combined company, the merger and the markets fotuBgd.ink and Qwest common stock and other matters.
Statements in this joint proxy statement-prospeahdsthe documents incorporated by reference h#ratrare not
historical facts are hereby identified as “forwdmdking statements” for the purpose of the safébiaprovided by
Section 21E of the Exchange Act, and Section 27thefSecurities Act. These forward-looking statetsen
including, without limitation, those relating toetliuture business prospects, revenues and inco@erdtiryLink,
Qwest and, following the merger, the combined camgpaherever they occur in this joint proxy statetre
prospectus or the documents incorporated by rederbarein, are necessarily estimates reflectingpdéisé judgment
of the respective managements of CenturyLink an@€pwnd involve a number of risks and uncertairttiascould
cause actual results to differ materially from #hesggested by the forward-looking statements. & farsvard-
looking statements should, therefore, be considierédht of various important factors, includingose set forth in
and incorporated by reference into this joint preigtement-prospectus.

" ou ”ou ”ou ” i,

Words such as “estimate,” “project,” “plan,” “intéyi “expect,” “anticipate,” “believe,” “would,” “sbuld,”
“could” and similar expressions are intended tantdg forward-looking statements. These forwardHing
statements are found at various places through@ijdint proxy statement-prospectus, includinghia section
entitled “Risk Factors” beginning on page 14. Intpot factors that could cause actual results ferdihaterially
from those indicated by such forward-looking statats include those set forth in CenturyLink’s andedt’s filings
with the SEC, including their respective Annual Bep on Form 10-Kor 2009, as updated by subsequent Quat
Reports on Form 10-Q. These important factors ialslode those set forth under “Risk Factors,” bagig on
page 14, as well as, among others, risks and w@ictes relating to:

« the ability of the parties to timely and succedgftéceive the required approvals for the mergemfr
(i) regulatory agencies free of conditions matéyriativerse to the parties and (ii) their respective
shareholders

« the possibility that the anticipated benefits frira merger cannot be fully realized or may takgésrto
realize than expecte

« the possibility that costs, difficulties or disrigsts related to the integration of Qwest’s operaimto
CenturyLink will be greater than expectt

« the ability of the combined company to retain aird key personne

« the timing, success and overall effects of comipetifrom a wide variety of competitive provide
 continued access to credit markets on acceptatfiest

« the risks inherent in rapid technological char

« the effects of ongoing changes in the regulatiothefcommunications industry, including changesndy
proposed by the FC(

« the ability of the combined company to (i) effeeliadjust to changes in the communications inglustr
(ii) effectively adjust to changes in the compasitdf its markets and product mix and (iii) suctelbs
introduce new product or service offerings on aetimand cos-effective basis

« the outcome of pending litigation in which Centuiyk or Qwest is involved, including the KPNQwest
litigation matters in which the plaintiffs have g, in the aggregate, billions of dollars in daes
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* the ability of the combined company to utilize th@Ls of Qwest in amounts projecte
» changes in the future cash requirements of the swdltompany; an
« general market, labor and economic and relatedrtaioes.

Due to these risks and uncertainties, there carolassurances that the results anticipated byotieedsts or
other forwardlooking statements of CenturyLink or Qwest will accthat their respective judgments or assump
will prove correct, or that unforeseen developmerilisnot occur. Accordingly, you are cautioned totplace
undue reliance upon any forecasts or other ford@olling statements of CenturyLink or Qwest, whigeak only
as of the date made. CenturyLink and Qwest undemakobligation to publicly update any forward-loak
statement, whether as a result of new informafigtnye events, changed circumstances or otherwise.
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THE COMPANIES
CenturyLink

CenturyLink, Inc.

100 CenturyLink Drive
Monroe, LA 71203
Telephone: (318) 388-9000

CenturyLink, a Louisiana corporation, together withsubsidiaries, is an integrated communicatmmapany
engaged primarily in providing an array of commuattigns services, including local and long distavciee,
wholesale local network access, higfeed Internet access, data, and video servicetui@eink strives to maintai
its customer relationships by, among other thibgsdling its service offerings to provide a comeleffering of
integrated communications services. CenturyLinknarily conducts its operations in 33 states locatidin the
continental United States. On July 1, 2009, Certimkyacquired Embarq in a transaction that substiynt
expanded the size and scope of CenturyLink’s basiaed reduced the significance of direct compasisd
CenturyLink’s recent results of operations or ofiagadata with periods preceding the Embarq tratimac
CenturyLink began using the “CenturyLink” brand remmmediately following this acquisition, and foriiga
changed its name from “CenturyTel, Inc.” to “Cenllink, Inc.” on May 20, 2010.

As of March 31, 2010, CenturyLink’s incumbent loeathange telephone subsidiaries operated apprtelyma
6.9 million telephone access lines in 33 statet) awer 75% of these lines located in Florida, N@zarolina,
Missouri, Nevada, Ohio, Wisconsin, Texas, PennsydsaVirginia and Alabama. According to publishedices,
CenturyLink is currently the fourth largest locatbange telephone company in the United Stateslbaséhe
number of access lines served.

CenturyLink also provides fiber transport, compegitocal exchange carrier, security monitoringy pa
telephone and other communications, professiordbasiness information services in certain local segional
markets.

In recent years, CenturyLink has expanded its prbdiierings to include satellite television seegcand
wireless broadband services.

Additional information about CenturyLink and itsbsidiaries is included in documents incorporated by
reference into this joint proxy statement-prospec8ee “Where You Can Find More Information” on @ag1.

Qwest

Qwest Communications International Inc.
1801 California Street

Denver, CO 80202

Telephone: (303) 992-1400

Qwest, a Delaware corporation, offers data, Intewideo and voice services nationwide and glob&dyest
operates the majority of its business in the 1#egtegion of Arizona, Colorado, Idaho, lowa, Minots Montana,
Nebraska, New Mexico, North Dakota, Oregon, Soutkdda, Utah, Washington and Wyoming. Qv's products
and services include: (i) strategic services, wincfude primarily private line, broadband, Qwe3tNetworking®,
hosting, video, VoIP and Verizon Wireless servi€gslegacy services, which include primarily lécng-
distance, access, WAN and ISDN services; andd@iti integration. Most of Qwest’s products andises/are
provided using its telecommunications network, wtgonsists of voice and data switches, copper safiber-optic
broadband cables and other equipment, the majafritshich is located in the 14-state region notedvab
Additional information about Qwest and its subsiidia is included in documents incorporated by egfee into this
joint proxy statemer-prospectus. See “Where You Can Find More Inforamdton page 131.
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SB44 Acquisition Company

SB44 Acquisition Company, a wholly owned subsidiafyCenturyLink, is a Delaware corporation formed o
April 21, 2010 for the purpose of effecting the gen Upon completion of the merger, SB44 Acquisitiompany
will be merged with and into Qwest and the namthefresulting company will be Qwest Communications
International Inc.

SB44 Acquisition Company has not conducted anyities other than those incidental to its formatéomd the
matters contemplated by the merger agreement,dimgjithe preparation of applicable regulatory inin
connection with the merger.

THE CENTURYLINK SPECIAL MEETING

Date, Time and Place

The special meeting of CenturyLink shareholders$élheld at 100 CenturyLink Drive, Monroe, Louisda on
August 24, 2010 at 11:00 a.m., local time.

Purpose of the CenturyLink Special Meeting
At the CenturyLink special meeting, CenturyLink s#aolders will be asked:

* to vote on a proposal to approve the issuance nfu®g.ink common stock to Qwest stockholders in
connection with the merger; a

« to vote upon an adjournment of the CenturyLink ggeneeting, if necessary, to solicit additionabxies if
there are not sufficient votes for the proposassoe CenturyLink common stock in connection wiité t
merger.

Recommendation of the Board of Directors of Centurlink

The CenturyLink board of directors unanimously Hasermined that the merger, the merger agreemelnthan
transactions contemplated by the merger agreenmehiding the issuance of CenturyLink common stickwest
stockholders in connection with the merger, arasadle and in the best interests of CenturyLink issd
shareholders and has unanimously approved the maggeement.

The CenturyLink board of directors unanimously regonends that the CenturyLink shareholders vote “FOR”
the proposal to issue shares of CenturyLink comnsinck to Qwest stockholders in connection with the
merger.

CenturyLink Record Date; Stock Entitled to Vote

Only holders of record of shares of CenturyLink coom stock or voting preferred stock at the closbusfines
on July 13, 2010, the record date for the Centunlspecial meeting, will be entitled to notice afid to vote at, the
CenturyLink special meeting or any adjournmentsebe You may cast one vote for each share of comstack o
voting preferred stock of CenturyLink that you owren the record date.

On the record date, there were outstanding a®b@01,272,052 shares of CenturyLink common statkled
to vote at the CenturyLink special meeting and 8 di3ares of CenturyLink voting preferred stocktéedito vote at
the CenturyLink special meeting.

On the record date, less than 1.0% of the outstgndenturyLink common shares and none of the cudsig
shares of CenturyLink voting preferred stock weskllby CenturyLink directors and executive officarsl their
respective affiliates. CenturyLink currently expettiat CenturyLinks directors and executive officers will vote t
shares in favor of the issuance of CenturyLink camrstock to Qwest stockholders in connection withmerger,
although none has entered into any agreementsatibligthem to do so.
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Quorum

Shareholders who hold a majority of the total numifeshares of CenturyLink common stock and voting
preferred stock issued and outstanding on the dettate must be present or represented by proxgristitute a
guorum to organize the CenturyLink special meetklgshares of CenturyLink common stock or votingferred
stock represented at the CenturyLink special mggeintluding abstentions and broker non-votes ehaeld by a
broker or nominee that are represented at the nggdtut with respect to which the broker or nomirsesot
instructed by the beneficial owner of such shavesote on the particular proposal), will be treatisdoresent for
purposes of determining the presence or abseraegebrum to organize the CenturyLink special meetin

Required Vote

The issuance of CenturyLink common stock to Qwestkdholders in connection with the merger requires
approval by the affirmative vote of holders of ajonéy of the votes cast on the proposal at thet@shink special
meeting by holders of CenturyLink common stock gating preferred stock, voting as a single claggpraval of
any proposal to adjourn the CenturyLink special tinggif necessary, for the purpose of solicitirtdgltional proxie
requires the affirmative vote of holders of a miyoof the total shares of CenturyLink common stacikl voting
preferred stock present or represented at the nggeftdting as a single class.

Abstentions and Broker Non-Votes

If you are a CenturyLink shareholder and fail téeydail to instruct your broker or nominee to vate abstain
from voting, it will have no effect on the proposalapprove the issuance of shares of CenturyLémkrmaon stock t
Qwest stockholders in connection with the mergeargr adjournment proposals, assuming a quorunesept.
Although abstentions and broker non-votes will barted as present for purposes of determining vehetlyuorum
is present to organize the CenturyLink special mgethey will not be counted as present, represkhy proxy, or
cast for purposes of determining whether the réguwste to approve any such proposal has beerneika

Voting of Proxies

A proxy card is enclosed for your use. Centuryliieuests that you sign the accompanying proxy et it
promptly in the enclosed postapgaid envelope. You may also vote your shares lgpheine or through the Intern
Information and applicable deadlines for votingtelgephone or through the Internet are set forttherenclosed
proxy card. When the accompanying proxy is retupregerly executed, the shares of CenturyLink comstock
or voting preferred stock represented by it wilMo¢ed at the CenturyLink special meeting or anpathment
thereof in accordance with the instructions corgdiim the proxy.

If a proxy is signed and returned without an indaraas to how the shares of CenturyLink commounlstr
voting preferred stock represented by the proxyt@lee voted with regard to a particular propothad, CenturyLink
common stock or voting preferred stock represehtethe proxy will be voted in favor of each suclosal. At the
date hereof, CenturyLink management has no knowl@figny business that will be presented for caraiibn at
the special meeting and which would be requirdgketget forth in this joint proxy statement-prospedither than
the matters set forth in CenturyLink’s accompanyagice of Special Meeting of Shareholders. In adance with
CenturyLink’s bylaws and Louisiana law, businessigacted at the CenturyLink special meeting willitnéed to
those matters set forth in such notice. Nonethgieaay other matter is properly presented atGeaturyLink
special meeting for consideration, it is intendeat the persons named in the enclosed proxy aihabereunder
will vote in accordance with their best judgmentsoich matter.

Your vote is important. Accordingly, please sign ad return the enclosed proxy card whether or not you
plan to attend the CenturyLink special meeting in grson.
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Participants in Benefit Plans

If you beneficially own any CenturyLink common skday virtue of participating in any retirement plah
CenturyLink or Embarq, then you have received saparoting instruction cards in lieu of a proxyd:afhese
voting instruction cards entitle you, on a confitigibasis, to instruct the plan trustees how ttetbe shares of
CenturyLink common stock allocated to your plancagt. The cards for some of the plans will simylahtitle you
to direct the voting of a proportionate number lafnpshares of CenturyLink common stock for whicbparly
executed instructions are not timely received amdeswill require you to act in your capacity asnarhed
fiduciary,” which requires you to exercise youringtrights prudently and in the interest of allipfzarticipants.
Plan participants who wish to vote should compéete return voting instruction cards in the mannerjled by
such cards. If you elect not to vote plan shargSesfturyLink common stock allocated to your acceuybur plan
shares will be voted in the manner specified invibiing instruction cards.

Shares Held in Street Name

If you hold your shares of CenturyLink stock intack brokerage account or if your shares are held bank c
nominee (that is, in street name), you must prothéerecord holder of your shares with instructiondhow to vote
your shares if you wish them to be counted. Plézlkmv the voting instructions provided by your ke, bank o
nominee. Please note that you may not vote shatdsrhstreet name by returning a proxy card diyect
CenturyLink or by voting in person at the Centunjit.special meeting unless you provide to Centurilarilegal
proxy,” which you must obtain from your broker, bank or roee. Further, brokers who hold shares of Centunly
stock on behalf of their customers may not vote¢hshares without specific instructions from tlcestomers.

If you are a CenturyLink shareholder and you doinstruct your broker on how to vote any of youards hel
in street name, your broker may not vote thoseeshavhich will have no effect on any of the progesa be
considered at the CenturyLink special meeting, m§sy a quorum is present.

Revocability of Proxies or Voting Instructions

If you are a holder of record on the record datdtfe CenturyLink special meeting, you have the @oto
revoke your proxy at any time before your proxyasged at the CenturyLink special meeting. You caroke your
proxy in one of three ways:

» you can send a signed notice of revocat
* you can grant a new, valid proxy bearing a latée;dar

« you can attend the CenturyLink special meeting\and in person, which will automatically cancel ¢
proxy previously given, or you can revoke your prax person, but your attendance alone will nobkey
any proxy that you have previously givt

If you choose either of the first two methods, ynatice of revocation or your new proxy must beereed by
CenturyLink’s Secretary at 100 CenturyLink DrivepMoe, Louisiana 71203, no later than the beginoirtye
CenturyLink special meeting. If you have voted yshares by telephone or through the Internet, yay ravoke
your prior telephone or Internet vote by recordingjfferent vote using the telephone or Internehyosigning anc
returning a proxy card dated as of a date thatés khan your last telephone or Internet vote.

Plan participants who wish to revoke their votingtiuctions must contact the applicable plan teuated follov
its procedures.

Solicitation of Proxies

In accordance with the merger agreement, the ¢gsbay solicitation for the CenturyLink special etang will
be borne by CenturyLink. In addition to the us¢ha mail, proxies may be solicited by officers aféctors and
regular employees of CenturyLink, without additibreanuneration, by personal interview, telephoaesimile or
otherwise. CenturyLink will also request brokeréigms, nominees, custodians and
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fiduciaries to forward proxy materials to the becief owners of shares held of record on the redate and will
provide customary reimbursement to such firmstierdost of forwarding these materials. Centuryltiak retained
Innisfree M&A Incorporated to assist in its solatibn of proxies and has agreed to pay them aff§&®000, plus
an additional $25,000 contingent upon the approf/#tie proposal to issue shares of CenturyLink comstock in
connection with the merger, plus reasonable expemsethese services.

THE QWEST SPECIAL MEETING

Date, Time and Place

The special meeting of Qwest stockholders is sdeeldo be held at the Colorado Ballroom, Denver ridér
City Center, 1701 California Street, Denver, CO@)2on August 24, 2010 at 10:00 A.M., local time.

Purpose of the Qwest Special Meeting
The special meeting of Qwest stockholders is bbalg:

 to adopt the Agreement and Plan of Merger, dateaf April 21, 2010, among CenturyLink, SB44
Acquisition Company, a wholly owned subsidiary @n@uryLink, and Qwest, pursuant to which SB44
Acquisition Company will be merged with and into €st/and each outstanding share of common stock of
Qwest will be converted into the right to receivég8B4 shares of common stock of CenturyLink, wikkc
paid in lieu of fractional shares; a

« to vote upon an adjournment of the Qwest speciaitimg, if necessary, to solicit additional proxitthere
are not sufficient votes to adopt the merger agesgr

Recommendation of the Board of Directors of Qwest

The board of directors of Qwest has determinedttteatnerger agreement is advisable and in theiftesests
of Qwest and its stockholders, and has approvecthtrger agreement and the merger.

The Qwest board of directors unanimously recommettialst you vote “FOR” the adoption of the merger
agreement.

Qwest Record Date; Stock Entitled to Vote

Only holders of record of shares of Qwest commonksat the close of business on July 13, 2010 riides to
notice of, and to vote at, the Qwest special mgedimd at an adjournment of the meeting. This dateferred to as
the record date for the meeting. A complete lisstotkholders of record of Qwest entitled to vdttha Qwest
special meeting will be available for the 10 dagfobe the Qwest special meeting at Qwest’s exeeutffices and
principal place of business at 1801 California &rB®enver, Colorado 80202 for inspection by stoddtérs of
Qwest during ordinary business hours for any pwemmsmane to the Qwest special meeting. The littigo be
available at the Qwest special meeting for exarnonaiy any stockholder of Qwest of record preseihe special
meeting.

As of the record date for Qwest’s special meetihg,directors and executive officers of Qwest gsoap
owned and were entitled to vote approximately 8iomishares of the common stock of Qwest, or Ikas tL..0% of
the outstanding shares of the common stock of Qurethat date. Qwest currently expects that Qwekitetors
and executive officers will vote their shares indiaof adopting the merger, although none of them éntered into
any agreements obligating them to do so.

Quorum

A quorum is necessary to hold a valid special mgatif Qwest stockholders. A quorum will be pressrthe
Qwest special meeting if the holders of a majasityhe outstanding shares of the common stock cé€wntitled t
vote on the record date are present, in persoly prdxy. If a quorum is not present at the Qwestced meeting,
Qwest expects the presiding officer to adjourngibecial meeting in order to solicit
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additional proxies. Abstentions and broker non-satdl be counted as present for purposes of deténgnwhether
a quorum is present.

Required Vote

The adoption of the merger agreement requiresftiimative vote of the holders of a majority of the
outstanding shares of common stock of Qwest edtitlesote at the special meeting.

Abstentions and Broker Non-Votes

If you are a Qwest stockholder and fail to votd,ttainstruct your broker or nominee to vote, ote/to abstair
it will have the same effect as a vote againsptioposal to adopt the merger agreement.

Voting at the Special Meeting

Whether or not you plan to attend the Qwest speegdting, please vote your shares of Qwest commoah.s
If your shares of Qwest common stock are held ury@me, you may vote in person at the specialinmgeet
Qwest stockholders or by proxy.

Voting in Person

If you plan to attend the Qwest special meetingaisth to vote in person, you will be given a balothe
special meeting. Please note, however, that if gbares of Qwest common stock are held in “streetay” which
means your shares of Qwest common stock are hettofd by a broker, bank or other nominee, andwish to
vote at the Qwest special meeting, you must bidrnfpé Qwest special meeting a proxy from the rebotder (your
broker, bank or nominee) of the shares of Qwestheomstock authorizing you to vote at the Qwest beceeting
Also please note that if your shares of Qwest comstock are held through Qwest’'s 401(k) plan, yay mttend
the special meeting but your shares can only bedviot advance of the meeting by following the vgtinstructions
provided to you by the plan’s trustee.

Voting by Proxy

You should vote your proxy even if you plan to attéhe Qwest special meeting. You can always chgoge
vote at the Qwest special meeting.

Your enclosed proxy card includes specific instnre for voting your shares of Qwest common st@pkests
electronic voting procedures are designed to atitte#a your identity and to ensure that your vatesaccurately
recorded. When the accompanying proxy is returmedesly executed, the shares of Qwest common stock
represented by it will be voted at the Qwest spenéeting or any adjournment thereof in accordamitie the
instructions contained in the proxy.

If you return your signed proxy card without indiog how you want your shares of Qwest common stodie
voted with regard to a particular proposal, yowarsk of Qwest common stock will be voted in favioeach such
proposal. Proxy cards that are returned withoug@asure will not be counted as present at the @gmscial
meeting and cannot be voted.

If your shares of Qwest common stock are held in@ount with a broker, bank or other nominee mough
Qwests 401(k) plan, you have received a separate vatstguction card in lieu of a proxy card and youstfollow
those instructions in order to vote. If you holdiyshares in street name and you do not instruat lyaker on how
to vote your shares of Qwest common stock, youkdarmay not vote your shares of Qwest common stwhich
will have the same effect as a vote against thpqwal to adopt the merger agreement. If you hold gbares
through Qwest’s 401(k) plan and you do not instthetplan’s trustee on how to vote your shareswé§ common
stock, the trustee will vote in the manner spedifiethe voting instruction card you received frtim trustee.
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Revocation of Proxies or Voting Instructions

You have the power to revoke your proxy at any tireéore your proxy is voted at the Qwest speciatting.
You can revoke your proxy or voting instructionsime of four ways:

« you can send a signed notice of revocat
e you can grant a new, valid proxy bearing a latée

« if you are a holder of record of Qwest common stockhe record date for the Qwest special meeyiog,
can attend the Qwest special meeting and votersopewhich will automatically cancel any proxy
previously given, or you can revoke your proxy @rgon, but your attendance alone will not revoke an
proxy that you have previously given;

« if your shares of Qwest common stock are held ia@ount with a broker, bank or other nominee orugh
Qwest’s 401(k) plan, you must follow the instruatioon the voting instruction card you receivedriten to
change or revoke your instructiol

If you choose either of the first two methods, yoatice of revocation or your new proxy must beereed by
Qwest’s Corporate Secretary at 1801 Californiaedtf@enver, Colorado 80202 no later than the béginof the
Qwest special meeting.

Solicitation of Proxies

In accordance with the merger agreement, the dgsbay solicitation for the Qwest special meetinij be
borne by Qwest. In addition to the use of the npaibxies may be solicited by officers and directamsl regular
employees of Qwest, without additional remuneratmnpersonal interview, telephone, facsimile drertvise.
Qwest will also request brokerage firms, nomineastodians and fiduciaries to forward proxy matsria the
beneficial owners of shares of Qwest common stattt bf record on the record date and will providestomary
reimbursement to such firms for the cost of fonirmgdhese materials. Qwest has retained BNY Mebareowner
Services to assist in its solicitation of proxiesl &as agreed to pay them a fee of approximatelys58D, plus
reasonable expenses, for these services.

THE ISSUANCE OF CENTURYLINK SHARES AND THE MERGER

Effects of the Merger

Upon completion of the merger, SB44 Acquisition Qamy, a wholly owned subsidiary of CenturyLink feat
for the purpose of effecting the merger, will mevgith and into Qwest. Qwest will be the survivingrgoration in
the merger and will thereby become a wholly ownduasgliary of CenturyLink.

In the merger, each outstanding share of Qwest aomstock (other than shares owned by Qwest, Cdrinlgy
or SB44 Acquisition Company, which will be cancd)lavill be converted on the effective date of therger into
the right to receive 0.1664 shares of CenturyLioknmon stock for each share of Qwest common stociedvat
closing, with cash paid in lieu of fractional shar&his exchange ratio is fixed and will not beustigd to reflect
stock price changes prior to closing of the mer@enturyLink shareholders will continue to holdithexisting
CenturyLink shares.

Background of the Merger

CenturyLink and Qwest periodically review and asgéeir respective financial and strategic altévest
available to enhance shareholder value. As leathingpanies in the telecommunications industry, Qghtok and
Qwest are generally familiar with each other’s hass.

As part of its periodic review and assessment oéQi8 financial and strategic alternatives, in Seyier 2009,
management of Qwest conducted a review of thegiaatits in the telecommunications industry and watald
potential opportunities with such participants liniing CenturyLink and a company we refer to as Gany A.
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Later in September 2009, Edward A. Mueller, Chamraad Chief Executive Officer of Qwest, requesteat t
Evercore Partners, which had a relationship withnGt. Post, Ill, Chief Executive Officer and Presitlof
CenturyLink, introduce Mr. Mueller to Mr. Post dwat Mr. Mueller, who did not already know Mr. Posuld
arrange a meeting with Mr. Post to share their giefvtheir respective businesses, the state dhthestry, and
regulatory changes and issues.

Mr. Post and Mr. Mueller met on October 2, 2009 disdussed these issues and potential industry
consolidation, including the strategic benefitpofentially combining CenturyLink and Qwest. No cifie proposa
or terms were discussed at that meeting, and Mt iRdicated that while a transaction might bentériest,
CenturyLink remained fully engaged in the procdsstegrating the operations of Embarg, which itlfsequired o
July 1, 2009. Mr. Post reported the above discuasstio the CenturyLink board of directors in a comroation in
late October.

To continue the general business discussion, Mst &ud Mr. Mueller agreed to have their respecimior
management teams meet in November 2009 to share/igngs and approaches on operational improvemémts
state of the industry, various telecommunicati@thihologies and strategic initiatives. On Noveniligr2009,
CenturyLink and Qwest entered into a confidengiadigreement with respect to business, regulatatystnategic
partnering opportunities in anticipation of theieating. At a breakout session during the NovembhefP @09
meeting, representatives of Qwest and CenturyLisku$sed the strategic benefits of, and poterssaids related t
a combination of CenturyLink and Qwest, includirajgntial synergies, again without reference to gacific
proposal or terms. Mr. Post gave an overview of gdusiness at a regularly scheduled meetingeof t
CenturyLink board of directors on November 18, 2009

On a few occasions in November and December 2009P b6t and Mr. Mueller discussed by phone the it
the industry, as well as the possibility of a bessicombination between CenturyLink and Qwest.

In late November 2009, Qwest had exploratory disicurs and shared materials with Company A regarding
several potential strategic transactions.

Mr. Post and Mr. Mueller met again on December 2 Becember 21, 2009, expressed their views tleat th
were strong potential benefits from a combinatibthe two companies, discussed the possibility @etturyLink
would be the acquiror in such a transaction, amdexjto meet to discuss possible terms of a mardezbruary
2010 following both companies’ announcements ofiegss for fiscal year 2009. While no specific prepbwas
made, Mr. Post expressed his views as to guidimgipies on valuation, and his view that considerain the form
of CenturyLink common stock would be appropriatetfee transaction since CenturyLink and Qwest vietae
same industry and their fortunes would be reasgrepected to rise and fall together. Mr. Post reggbon his
discussions with Mr. Mueller in a January 9, 20bhmunication to the CenturyLink board of directarsl at a
regularly scheduled meeting of the CenturyLink lloafrdirectors of January 19, 2010. No action ve&em at the
meeting with respect to any transaction involvinget.

Also, in late December 2009, Qwest had prelimirdisgussions with a private equity firm, Company B,
regarding a potential joint venture proposal. Il @anuary 2010, Company B and the management o$iQad
further discussions regarding a potential jointtuem and Company B made a presentation regardingetvs on a
potential joint venture. In late January 2010, Mueller met with Company B regarding the potentatt venture
and also discussed the possibility of Company Risicgy Qwest. Qwest and Company B entered into a
confidentiality agreement on February 10, 2010 itheluded a one-year standstill provision. In ed&ipruary 2010,
the Chief Executive Officer of Company A indicatedMr. Mueller that Company A was not interesteghimsuing
a transaction with Qwest at that time. Qwest belitthat Company A was not interested because@tegtc focus
was elsewhere.

On February 16, 2010, since Qwest was in activeugisions with CenturyLink and Company B regarding
potential strategic alternatives, Qwest contactezblkd and engaged it as its lead financial ad¥isassist with
Qwest’s review of potential strategic alternatives.

Qwest announced its earnings for the fourth quamnerfull year 2009 on February 16, 2010. At a lady
scheduled board of directors meeting of Qwest dimisey 17 and 18, 2010, Mr. Mueller reported oripni@ary
discussions with CenturyLink. Mr. Mueller also indied that Company A was not interested in a
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transaction with Qwest and that senior managenfe@Qtwest had no basis to believe that there wererattterested
strategic parties. At the board meeting, the bo&rirectors formed a transaction committee tolitate
communications with management in connection wiglontial transaction and approved the engageafdrazarc
as its lead financial advisor. The transaction cdttesa was given no authority to approve or disapprany potenti:
strategic alternatives. Mr. Mueller called Mr. PostFebruary 23, 2010, to inform Mr. Post that@west board of
directors had been made aware of the preliminagudisions between Qwest and CenturyLink.

At a regularly scheduled meeting of the Centurylidolard of directors on February 23, 2010, Mr. Pegbrted
on his discussions with Mr. Mueller and managenaétussed preliminary valuation and other potemtéisaction
issues. CenturyLink announced its earnings for 2008ebruary 25, 2010, and Mr. Post called Mr. Néredn or
about February 26, 2010, to discuss CenturyLingfmorted earnings, expectations regarding finamsiahts in
2010, and CenturyLink’s financial outlook. Durirtgg period, representatives of each of Centurylané Qwest
began to conduct “due diligence” investigationshaf other, including review of publicly availabl&armation.

On March 2, 2010, Mr. Post and Mr. Mueller discasagotential merger in greater detail, including t
strengths and weaknesses of each of the compardaba benefits of combining them, the senior manaant
teams of each company, potential revenue streathgramth prospects, the recent and anticipatedpeegnce of
each of the companies’ various segments, leveragalatory matters, market opportunities and ojp@mat matters.
Mr. Post and Mr. Mueller agreed that the comparfiesincial advisors should meet to discuss a fraankvior
valuation in a possible combination.

On March 5, 2010, at the direction of CenturyLimdawest, representatives of certain of Centurylsink
financial advisors and representatives of Qwestantial advisor, Lazard, met to discuss valuatidertain of
CenturyLink’s financial advisors gave their vievatta 15% premium could be appropriate, which, baseithe
CenturyLink and Qwest closing stock prices andtantding shares on that date, would have implieeb@hange
ratio of 0.1605 shares of CenturyLink common stfmckeach share of Qwest common stock, or approxin&s.3€
per share of Qwest common stock. Lazard indicdtatlit believed that a premium at a percentage wgllthe 30’s
would be more appropriate, which, based on the @ghink and Qwest closing stock prices and outsitamghares
on such date, would have implied an exchange oditi least 0.1815 shares of CenturyLink commonksfor each
share of Qwest common stock, or at least approein&6.06 per share of Qwest common stock at itms. t

On March 8, 2010, certain of CenturyLink’s finar@advisors reiterated to Lazard CenturyLink’s vithat a
15% premium was appropriate. At the same time,mMdst and Mr. Mueller spoke again, and Mr. Poshfnt
detailed CenturyLink’s general views with respectaluation of the Qwest business generally andrsggly with
respect to Qwest'’s net operating losses accruei@deral income tax purposes, which are referrdtetein as the
NOLs. Mr. Mueller indicated that if CenturyLink wasly contemplating an offer at a 15% premium toe@’s
current share price, there was no need for théggarhanagement teams to meet. Mr. Post statet,anitumber of
caveats, that CenturyLink would be willing to catfesi a transaction with a higher premium. Mr. Post a
Mr. Mueller agreed that their companies’ respectimancial advisors should not negotiate value famther at this
time.

Also on March 8, 2010, management of Qwest ancesgmtatives of Lazard met with Company B to further
discuss Qwest’s business, opportunities and clgdlenAfter that meeting, Qwest facilitated discoissibetween
Company B and a large financial institution for pases of Company B exploring financing alternatiaesilable if
it were to pursue an acquisition of Qwest. Latethmmweek of March 8, 2010, Qwest informed CompRrtlgat
Qwest was in discussions with another party regagrdipotential strategic transaction.

Over the next few weeks, CenturyLink and Qwest hagaxchange non-public information as part ofrthe
respective due diligence investigations. On Marth2D10, members of Qwest senior management made a
presentation to members of CenturyLink senior mamant regarding Qwest’s historical and prospediiv&ness
and financial and operating performance. On Ma2,h2010, Mr. Post called Mr. Mueller to requestitiddal
information regarding certain legal matters pendigginst Qwest.
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On March 15, 2010, the Qwest board of directorsteantsaction committee held a joint special meeting
Representatives of Lazard and Skadden, Arps, Sletagher & Flom LLP, referred to as Skadden, Avpsie
present. Mr. Mueller updated the Qwest board agmalstaction committee regarding the March 11 manageme
meetings, his conversation with Mr. Post on Mar2tatd the completed and additional planned dugetitie
review process for CenturyLink. Representativeksazfard then presented to the Qwest board and taoisa
committee a preliminary valuation analysis of Qwesded upon a series of different methodologiesuding public
company comparables (at multiples of EBITDA ancfcash flow), analyses of premiums paid in comgarab
transactions and discounted cash flow analysegbas consensus estimates of Wall Street anabstsgll as
Qwest’s long-range plan). The Qwest board discussttdrepresentatives of Lazard Qwest’s long-rapige, the
value implications of Qwest’s NOLs and potentiahesgies and integration risks in connection wihoéential
business combination with CenturyLink. Represewmtatiof Lazard discussed that the near-term godtsitong-
range plan appeared to be more achievable thdoriger-term projections, which appeared to be nagpgrational.
Lazard then provided an update on discussions@gtipany B and noted that Company A, the only opleéential
strategic partner believed to have any possibrést in a transaction, had indicated that it wetsnterested in a
transaction with either Qwest or CenturyLink attttime. The Qwest transaction committee instru¢tezhrd not to
contact any other parties at that time about aiplessansaction with Qwest based upon the comsigteiew that
Qwest had already talked to each other potenkialfibidder for Qwest. The Qwest transaction corteaibelieved
that the universe of potential bidders for Qwess waite limited due to market conditions that wiaréting the
availability of credit and the fact that a numbécompanies in Qwest’s industry either were inrthidst of a
strategic transaction or were attempting to integgeastrategic transaction. The Qwest transactiomaittee also
determined that the Qwest board should engagevastiment banking firm to provide a valuation analysr a set
fee rather than on a contingent fee as was thevatiséazard. The Qwest transaction committee dagthe Qwest
senior management to provide an updated presemtatithe Qwest board of its long-range plan, initigdhe risks,
uncertainties and assumptions associated withaoki¢he plan, and indicated to Mr. Mueller that Bwest board
wished to receive a report from the second investibanking firm before it formulated guidance fensr
management with respect to valuation.

After the March 15, 2010 Qwest board and transaat@mmmittee meeting, the senior management of Qwest
contacted Deutsche Bank and Morgan Stanley to entnegn as additional financial advisors to worlaasam
along with Lazard. Qwest management believed tiiditianal analyses from Deutsche Bank and MorgamI8y
would be beneficial because the Qwest board woellcebeiving reports from multiple financial advisor

On March 16, 2010, representatives of Lazard hatephonic conversation with representatives froeutSche
Bank and Morgan Stanley to discuss the potentiatesjic opportunities it was evaluating for Qwest.

Also on March 16, 2010, CenturyLink and Qwest esdénto a revised confidentiality agreement which
contained a mutual standstill provision.

On March 18, 2010, the Qwest board met and wasgedwan updated presentation from management
regarding its long-range plan. Representativesagbikd and Skadden, Arps were present. Mr. Muelderreported
on recent developments with CenturyLink, includihg exchange of due diligence request lists earlidre week
and upcoming presentations senior management osQmaild be making to CenturyLink on March 23, 2010

Also on March 18, 2010, Perella Weinberg was endag@rovide the Qwest board with independent fiiean
analysis and assistance in connection with a patdransaction with CenturyLink and, if requestadairness
opinion regarding the transaction. Perella Weintmsgrvices to the Qwest board were to be provided fixed fee

On March 19, 2010, Company B informed Qwest andatéthat, due to the amount of debt and equity that
would need to be raised, the continuing challengimgditions in the financial markets in general] &imited
estimated financial returns, it was not interestepursuing a transaction with Qwest.
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On March 22, 2010, the Qwest transaction committee Representatives of Lazard and Skadden, Arps we
present. At the meeting, Lazard reported on diseasswith CenturyLink, summarized the status ofdhe
diligence process and reviewed a proposed trawsaiitneline. Lazard also provided an update onudisions with
Company B. The Qwest transaction committee deterdyiafter consultation with representatives of rdzand
based upon the report of the discussions with Compa that it would instruct Lazard not to approacty
additional private equity firms. The transactiomuoittee believed that the pool of financial biddes very small
or nil due to the amount of debt and equity thatildameed to be raised, and determined that, evitiei€ were any
such bidders, they would likely put low valuaticrs Qwest due to the expected financial returns teayld need t
generate. The Qwest transaction committee alsaiskst with Lazard the potential universe of othatagic
partners and, following this discussion, the tratisa committee and full Qwest board concludedeheere no
other potential strategic partners that shoulddpr@ached regarding a potential transaction witreQwat this time.
As noted above, the transaction committee beli¢hatthe universe of potential strategic partneas quite limited
due to market conditions and recent strategic &etitns in the industry.

On March 23, 2010, members of Qwest senior managega&e a presentation regarding Qwekistorical an
prospective business, financial and operating perdace and long-range plan to members of Centukysémior
management and CenturyLink’s financial advisorsl, @lso discussed a potential transaction with Gghink
senior management. At the same meeting, the QwestanturyLink management teams also discussed the
potential effects of the transaction, includinghwigéspect to potential synergies and Qwest’s NQlesituryLink
senior management provided Qwest senior managendrits financial advisors an overview of Centuni’s
operations.

On March 25, 2010, Qwest and CenturyLink each gheether access to a virtual data room set umbl e
company containing additional information on eacmpany. Qwest and CenturyLink senior managemerkespo
again on March 26, 2010, to discuss potential yisicduding pending legal matters regarding Qwest @xecution
risk around business plans.

CenturyLink and Qwest also began to discuss mazeifsp terms of the merger, while continuing their
respective due diligence reviews. On March 26, 2040 Post and Mr. Mueller discussed the relatiaties of
CenturyLink and Qwest, without reference to anyceffeexchange ratio, including in respect of tlenpanies’
dividend policies and the recent and historicaldein the companies’ stock prices.

On March 29, 2010, the Qwest transaction commitieeand discussed with representatives of Perella
Weinberg its progress on its engagement to datetedproposed schedule. Representatives of Ranédinberg
proposed a follow-up call with the transaction caittee on April 1, 2010 to present its preliminagluation
findings, to be followed by a presentation to thk ®west board on April 5, 2010.

On March 31, 2010, the Qwest board met with Qwesios management and representatives of Lazard and
Skadden, Arps. Mr. Mueller reported on discussiwite CenturyLink and noted that CenturyLink managein
would be providing management presentations to Qmasagement and Qwest'’s financial advisors onlApri
2010. Mr. Mueller also discussed Qwest’s long-rapige and emphasized that it was not a “more likiein not”
achievable plan, but rather one that was desigmsdttchallenging goals for Qwest management. Qwest
management then updated the Qwest board on dgemtié activities. In executive session, the Qweatd
discussed that in the event of a fixed exchange, rstbck-for-stock transaction with CenturyLinketvalue that
Qwest stockholders would receive was not the vahydied by the exchange ratio when a transactios wa
announced, but the value to a Qwest stockholddreofombined companies at and after the closing.QWwest
board instructed Lazard to prepare an analysisti@resaction with CenturyLink at various exchanggos from the
view of CenturyLink’s shareholders, with particuanphasis on the benefits to CenturyLink sharehslftem
synergies and utilization of Qwest’'s NOLs.

Members of the senior management of CenturyLink@mnest, including Mr. Post and Mr. Mueller, met on
April 1, 2010 to review CenturyLink’s long-term wieof its business. CenturyLink’s and Qwest's resipec
financial advisors were also present at this mgetin
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On April 1, 2010, the Qwest transaction committest mith representatives of Perella Weinberg andi8éa,
Arps. Representatives of Perella Weinberg summatize work it had completed since being engagedatithed
the preliminary ranges of the valuation analysiQufest that it intended to deliver to the full bdban April 5, 2010

On April 2, 2010, Richard N. Baer, Executive Viae§tdent, General Counsel, Chief Administrativei €ff
and Corporate Secretary of Qwest, and Stacey W, Epécutive Vice President, General Counsel aratedary of
CenturyLink, along with each party’s outside coundscussed Qwest’s pending litigation.

On April 4, 2010, the Qwest transaction committeklfa meeting with representatives of Perella Weigho
review the transactional advice and valuation asialthat Perella Weinberg would be delivering ® filll Qwest
board on April 5, 2010.

On April 5, 2010, the Qwest board held a meetintpwepresentatives of Lazard, Perella Weinberg and
Skadden, Arps. Perella Weinberg presented its tialuanalyses of Qwest, CenturyLink and the pronfar
combined company. Prior to the Qwest board meetiagard had provided the Qwest board with its viesso the
valuation of CenturyLink. After a thorough discussiamong the members of the Qwest board and repiegises o
Lazard, Perella Weinberg and Skadden, Arps, thesDlaaard came to the conclusion that it would suppo
transaction with CenturyLink at a value that apjmated $6.00 or more per share, which would impleachange
ratio of at least 0.1672 and a premium of 15.2% a8 the closing prices as of Friday, April 1, @04nd that
Qwest management should be so instructed. The (hwast also concluded that Qwest management sheuld
given guidance with respect to governance issué<avest board representation of the potential caeti
company. After further discussion among the Qwastctbrs, Lazard, Perella Weinberg, and Skaddeps Ahe
Qwest board determined that Qwest management sheuwd/en guidance in the form of an exchange radither
than a price per share, because the Qwest andr@ieinkistock prices would change before any potdntierger
agreement would be executed. Consistent with thewif its financial advisors, the Qwest board discided that
having management ask CenturyLink for downsidegmtidn, such as a collar on the value that an exgshaatio
would imply, was not appropriate due to the Qwestrtd’s view that Qwest stockholders would be offexdower
exchange ratio from CenturyLink if the transactiocluded a collar or other downside protection dredview that
the protection was unnecessary because Centund arid Qwest’s fortunes would be reasonably expeotade
and fall together because they are in the samesindu

Later in the day on April 5, 2010, members of theedt transaction committee called Mr. Mueller tiorm
him of the board’s decision, and authorized Mr. NMereo commence price negotiations with Mr. Pdste
transaction committee also directed Mr. Muelleditcuss several non-valuation matters with Mr. Fastuding
Qwest director representation on the board of thremf the combined company, management of thebgted
company, and the location of the combined compang&iquarters and operating units.

During the week of April 5, 2010, subject mattepests for Qwest and CenturyLink held numerous tebtee
calls and in-person meetings to discuss variouddigeence matters.

Mr. Post and Mr. Mueller discussed valuation of tDeylink and Qwest again on April 7, 2010. Mr. Migel
suggested that the parties select an exchangethatiavould result in Qwest stockholders receivasgnerger
consideration shares of CenturyLink common stocistituting 50% of the combined company on a pronfobasis
which based on the relative then-outstanding sharesld imply an exchange ratio of 0.1697 of a shfr
CenturyLink common stock for each share of Qwestroon stock. Mr. Post noted that this placed a hightie or
Qwest than had been discussed with the Centurythdakd of directors, and discussed with Mr. Mugfietential
market reactions, the valuation of Qwest’'s NOLg] panding legal matters regarding Qwest. Mr. Paghér noted
that the CenturyLink board of directors might beegtive to an exchange ratio that would result we&
stockholders owning 50% of the combined compang pro forma basis, but the significant pending legatters
regarding Qwest needed to be discussed furtherPbbt and Mr. Mueller agreed to have their respedeneral
counsels discuss the pending legal matters.

On April 8, 2010, Mr. Post proposed to Mr. Muelperst-closing ownership of the combined company by
former Qwest stockholders ranging between 49% &8d, svhich would imply an exchange ratio between

38




Table of Contents

0.1632 and 0.1697 of a CenturyLink common share&oh share of Qwest common stock. On April 9, 2010
Mr. Post called Mr. Mueller to propose post-closavgnership of the combined company by former Qwest
stockholders of 49.5%, which would imply an exchanatio of 0.1664 of a share of CenturyLink commstotk per
share of Qwest common stock.

Later on April 9, 2010, CenturyLink’s legal advispiWWachtell, Lipton, Rosen & Katz, referred to aadMell,
delivered a draft merger agreement to CenturyLitkich was then sent to Qwest’s legal advisors, 8&adArps.

On April 12, 2010, the CenturyLink board of direst@nd its legal and financial advisors met toussche
proposed merger. The discussion included the fiahaod legal aspects of the transaction on thragdast
presented by Mr. Post to Mr. Mueller, and furthdormation gathered from the ongoing negotiatiomd due
diligence. The CenturyLink board of directors diseed the potential risks and benefits of the pregdansaction,
including among other things valuation issues, @gmhiink’s business prospects and strategy, andtitategic
benefits of a combination with Qwest. The Centunidboard of directors also authorized managemett an
CenturyLink’s advisors to continue with negotiagon

Following the meeting, Mr. Post called Mr. Muelterdiscuss the views of the CenturyLink board oédtors
regarding the proposed merger, including the pregosluation. Mr. Post indicated that CenturyLinxard was
firm in not exceeding a post-closing ownership 5% of the combined company by former Qwest stolddrs.
They also discussed proposed management of theimedhtompany, including potential representatio@ufest
directors on the board of directors of the combioeghpany, the potential makeup of the senior mamagéteam,
the location of the headquarters of the combinedpamy, and the continuation of Qwest’s BusinesskigtarGroup
in Denver, Colorado. CenturyLink’'s and Qwest's legdvisors, Mr. Goff, Mr. Baer and other members of
CenturyLink and Qwest management began negotittim¢erms of the merger agreement and related
documentation, while CenturyLink and Qwest andrthespective advisors continued their respectivediligence
efforts.

During the early morning of April 15, 2010, Skaddé&nps delivered a revised draft of the merger agrent to
Wachtell.

On April 14 and 15, 2010, the Qwest board of domexheld a regularly scheduled meeting. Members of
management, representatives of Qwest’s financidbads and a representative of Skadden, Arps wergept. Prior
to the meeting, the Qwest board was provided wighramary of the draft merger agreement. Qwest'sagament
updated the Qwest board on the status of discussidh CenturyLink and reviewed in detail its dukgence
review of CenturyLink. A representative of Skadd&rps summarized the proposed terms of the meigreeanent
and reviewed the responsibilities and fiduciarjiekibf the Qwest board in connection with its eatitin of the
proposed transaction. Qwest’s financial advisoes gprovided the board with a detailed presentaifche strategic
rationale for the proposed combination with Centtim, including potential opportunities for syneegi The Qwest
directors also discussed the need for appropriatesQrepresentation on the board of directors @tttimbined
company.

On April 16, 2010, Skadden, Arps delivered an ahitiraft of the Qwest disclosure letter to Centunikand
Wachtell and Jones, Walker delivered an initiafidothe CenturyLink disclosure letter to Qwestié8kadden,
Arps. Also on April 16, 2010, the companies’ legdlisors met to discuss in detail pending legatensiregarding
Qwest.

On April 19, 2010, Patrick J. Martin, the lead ipdadent director of the Qwest board of directoi thie
chairman of the transaction committee, met with Ryst to discuss Mr. Post’s views regarding theehiesnof the
potential transaction and appropriate Qwest reptasen on the board of directors of the combinechpany.

At a meeting of the CenturyLink board of directorsApril 19, 2010, members of CenturyLink manageimen
reviewed in detail their due diligence findingstwiespect to Qwest, as well as various sensitavitylyses.
CenturyLink’s financial advisors reviewed the pdiehfinancial impact of the transaction, and Ceyltink’s legal
advisors discussed the terms of the draft mergeeagent (a summary of which had been provided poitine
meeting), the directors’ duties and responsibdgitieconsidering the proposed transaction,
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the results of the legal due diligence and thaistaf negotiations. Mr. Post also discussed thestaf discussions
concerning the composition of the combined compabyard of directors. Following discussion, the t@ariink
board of directors authorized CenturyLink’s managetand advisors to continue with negotiations.

On April 20 and April 21, 2010, Mr. Goff and Mr. Bamet in New York City to negotiate a number & th
remaining open issues in the draft merger agreement

The CenturyLink board of directors met again oniAt, 2010, to consider the negotiated terms ef th
proposed transaction. CenturyLink’s financial advésreviewed their joint financial analyses of éxehange ratio
provided for in the proposed merger, which is sumized below in “— Summary of Joint Financial Anadgsof
CenturyLink’s Financial Advisors.” Representatis®ach of CenturyLink’s financial advisors, BagdaCapital,
Evercore and J.P. Morgan, delivered to the Cenfakyhoard of directors the oral opinion of sucfirThese
opinions were confirmed by delivery of written ojoins, each dated April 21, 2010, which opinionsatached
hereto as Annexes B, C and D, respectively, teffext that, as of that date and based upon therfaand subject
to the assumptions set forth in such opinion, ti€®4 exchange ratio provided for in the proposedger was fair,
from a financial point of view, to CenturyLink, asre fully described below under the caption “— gns of
CenturyLink’s Financial Advisors.” CenturyLink’sdal advisors reviewed the terms of the proposedener
agreement. Following discussion, the CenturyLin&rdoof directors unanimously determined that treppsed
merger agreement and the transactions contempteteeby, including the proposed merger and theaissel of
CenturyLink shares in connection with the propasedlger, was advisable to and in the best inteodsts
CenturyLink and its shareholders, adopted resaistapproving the proposed merger agreement artcatigaction
contemplated thereby and recommended, subjecettetims and conditions in the proposed merger aggnt that
CenturyLink’s shareholders approve the issuanahafes in connection with the proposed merger.

The Qwest board of directors met the evening ofl&dr, 2010, at which meeting the company’s senior
management and outside legal and financial advigers present. A representative of Skadden, Arpsudsed
changes to the draft merger agreement since thestueard meeting on April 15, 2010, including thenter of
Qwest representatives who would serve on the bafaddectors of the combined company. Prior torieeting, the
Qwest board was provided with copies of the mastmedraft of the merger agreement. Lazard delivavehe
Qwest board of directors its oral opinion, whichsveanfirmed by delivery of a written opinion datpril 21, 2010
to the effect that, as of the that date and baped and subject to the assumptions proceduresrfaciualifications
and limitations set forth in such opinion, the excge ratio of 0.1664, which represented $6.02 Iparesof Qwest
common stock based on closing stock prices as af 2p, 2010, provided for in the proposed mergeswair, frorr
a financial point of view, to the holders of Qwestnmon stock, as more fully described below unkercaption
“— Opinions of Qwest’s Financial Advisors — OpiniofiLazard Fréres & Co. LLC.” Deutsche Bank delag:to
the Qwest board of directors its oral opinion, whizas confirmed by delivery of a written opiniorteth April 21,
2010, to the effect that, as of the that date asdth upon the factors and subject to the assunspdirforth in such
opinion, the 0.1664 exchange ratio, which repre=sks6.02 per share of Qwest common stock basetbsimg
stock prices as of April 21, 2010, provided fotlie proposed merger was fair, from a financial pofrview, to the
holders of Qwest common stock, as more fully déscribelow under the caption “— Opinions of Qwes$tinancia
Advisors — Opinion of Deutsche Bank Securities’iMdorgan Stanley delivered to the Qwest board oéctors its
oral opinion, which was confirmed by delivery ofvatten opinion dated April 21, 2010, to the effditat, as of that
date and based upon and subject to the assumppimetgdures, factors, qualifications and limitatieet forth in
such opinion, the exchange ratio of 0.1664, whegireésented $6.02 per share of Qwest common steedlmmn
closing stock prices as of April 21, 2010, providedin the proposed merger was fair, from a firiahpoint of
view, to the holders of Qwest common stock, as ndhg described below under the caption “— Opirsaof
Qwest’s Financial Advisors — Opinion of Morgan S&n& Co. Incorporated.” Perella Weinberg delivetedhe
Qwest board of directors its oral opinion, whichsveanfirmed by delivery of a written opinion dat&pril 21, 2010
to the effect that, as of the that date and baped the factors and subject to the assumptionf®ratin such
opinion, the 0.1664 exchange ratio, which repre=sk#6.02 per share of Qwest common stock basetbsimg
stock prices as of April 21, 2010, provided fotlie proposed merger was fair, from a financial pofrview, to the
holders of Qwest
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common stock, as more fully described below unkercaption “— Opinions of Qwest’s Financial Advise+
Opinion of Perella Weinberg Partners LP.” Followitigcussion, the Qwest board unanimously decldraidthe
merger agreement and the merger with CenturyLinlevaevisable and in the best interests of Qwesttickholders
approved the merger agreement and the merger weittu€/Link in accordance with Delaware law and
recommended that Qwest’s stockholders adopt thgenagreement. The Qwest board authorized the ppate
officers of Qwest to finalize, execute and delitree merger agreement and related documents.

Following the board meetings, Qwest and Centurylantl their respective legal advisors finalizedrtrexger
agreement, the terms of which are more fully deésdibelow under the caption “— The Merger Agreenidrater
in the evening on April 21, 2010, the merger agremimvas executed by CenturyLink, Qwest and SB44ufsiipn
Company. CenturyLink and Qwest issued a joint pretesise before the market opened on April 22, 2010
announcing entry into the merger agreement.

CenturyLink’s Reasons for the Merger; Recommendatia of the Stock Issuance by the CenturyLink
Board of Directors

In evaluating the merger agreement and the stetlarscce proposal, the CenturyLink board of directors
consulted with CenturyLinks' management and legal and financial advisorsednhing its decision, the CenturyL
board of directors considered a number of faciaduding the following factors which the Centurpkiboard of
directors viewed as generally supporting its deci$d approve and enter into the proposed mergeeawent and
recommend that CenturyLink shareholders vote “F@RJroval of the issuance of CenturyLink commonlsioc
connection with the proposed merger.

Strategic Considerations.The CenturyLink board of directors believes theppsed merger will provide a
number of significant strategic opportunities, urdihg the following:

« the continued expansion of CenturyLink’s footpanid network capacity, as the combined company is
expected to have operations in 37 states with apaiely seventeen million access lines, five roilli
broadband customers and 180,000 miles of fibecomiworks, giving the combined company greatelesca
and reach and creating enhanced opportunities tkatnproducts and services to a broader range of
customers

« the diversification into additional markets andgwot offerings, including greater presence in uraaas,
reduced exposure to regulated revenue sourcesjgmficantly expanded opportunities to market paod
and services to business, wholesale and governtostimers

« the significantly greater scale and scope of thehined company’s operations, which will better daabto
pursue new transactions and technologies, to kartage of additional growth opportunities, indhgdin
the areas of IPTV and video, wireless telephonydatd hosting, and to pursue a broader range efipat
strategic and acquisition opportuniti

» the complementary nature of the respective custdmses, services and skills of CenturyLink and Qwes
which is expected to result in substantial oppdtiesmto enhance the capabilities of both compal

« the expectation that the combined company will heg&rong financial profile, with unadjusted pronia
2009 revenues of $19.8 billion and free cash flod34 billion, anticipated positive impacts on
CenturyLink’s free cash flow per share upon thesiclg of the proposed merger (exclusive of integrati
costs), a sound capital structure, and an imprpagout ratio with no anticipated change in Centumyls
policy of returning significant dividends to shaotders; anc

« the expectation that the combined company will @aehiapproximately $625 million in annual cost sggim
operating and capital expenditures within threévie years of the closing, derived from, among othéngs,
network and operational efficiencies, leveraginmbmed purchasing power, consolidating administeati
activities, sharing support infrastructure and iempénting best practice
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Other Factors Considered by the CenturyLink Bodr®ioectors. In addition to considering the strategic
factors described above, the CenturyLink boardirgfctiors considered the following additional fastaall of which
it viewed as supporting its decision to approvegtaposed merger:

its knowledge of CenturyLink’s business, operatidmancial condition, earnings and prospects a@nd o
Qwest’s business, operations, financial conditearnings and prospects, taking into account thdtsesf
CenturyLink's due diligence review of Qwe:

the current and prospective competitive climatthaindustry in which CenturyLink and Qwest operate
including the potential for further consolidatiomdacompetition, and the alternatives reasonabljiae to
CenturyLink if it did not pursue the proposed merged the opportunities that may be available foiim
the proposed merge

the opinions of Barclays Capital, Evercore and Méxgan, each dated April 21, 2010, to the CentirgL
board of directors to the effect that, as of ttetedand based upon the factors and subject @sthemptions
set forth in such opinions, the 0.1664 exchange veds fair, from a financial point of view, to GearnyLink,
as more fully described below under the cap“— Opinions of CenturyLin’s Financial Advisol”;

the terms and conditions of the merger agreemeatlvsence of financing contingencies and theiti&ed
of completing the proposed merger on the anticgpatdedule

the fact that the exchange ratio is fixed and mall fluctuate based upon changes in the markes jpfic
CenturyLink stock between the date of the mergegexgent and the date of the consummation of the
proposed merge

the anticipated market capitalization, revenuese frash flow, and capital structure of the combined
company;

the potential benefits of the significant NOLs of€st accrued for federal income tax purposes, wiaf,
subject to the risks and uncertainties describseldiere herein, reduce the combined comacgsh feder:
income taxes

the expectation that the proposed merger will frrleduce CenturyLink’s reliance on revenues stiljec
reduction by regulatory initiatives currently undensideration; an

the opportunity to combine two strong senior managg teams, as described under “— Board of Dirsctor
and Management Following the Mer”.

The CenturyLink board of directors weighed theseaathges and opportunities against a number of othe
factors identified in its deliberations as weighimegatively against the proposed merger, including:

the challenges inherent in the combination of twsibesses of the size and scope of CenturyLinkamest

and the cultures of each business, including slethat integration costs may be greater thanigatied, that
it may be difficult to retain key employees, andttmanagemerg’attention might be diverted for an exter
period of time, particularly in light of Centurylkfs ongoing integration efforts with respect to thédy 2009

acquisition of Embarc

changing the profile of CenturyLi’s markets to include more urban are

the risk of not achieving all the anticipated cestings and the risk that strategic benefits ahdrot
anticipated benefits might not be realized or nzkgtionger than expected to achie

the risk that regulatory agencies may not apprbeetoposed merger or may impose terms and conslitit
their approvals that adversely affect the finanmsllts of the combined company (as describeeHn “
Regulatory Approvals Required for the Mel” beginning on page 92

the increased leverage of the combined companyhlightions under existing pension plans, whichilevh
believed to be appropriate for a company with tkgeeted earnings profile of the combined compaau|d
reduce CenturyLink’s credit ratings, limit accesstedit markets or make such access more expeasd/e
reduce CenturyLir's operational and strategic flexibilit
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« the risks associated with increasing CenturyLirgkposure to lower margin products and services@and
higher rates of access line loss

« the pending litigation against Qwest, includingigas lawsuits with respect to KPNQwest, and thiesrisf
material losses should the plaint’ claims in such lawsuits ultimately prove succes:

« the risk that changes in the regulatory, competitiv technological landscape may adversely affect t
business benefits anticipated to result from tloppsed merger; ar

« the risks of the type and nature described und&k‘Ractors,” and the matters described under ‘iGaaty
Statement Regarding Forw-Looking Statement”

In view of the wide variety of factors consideracconnection with its evaluation of the proposedgaeand
the complexity of these matters, the CenturyLinkrdoof directors did not find it useful and did mdtempt to
quantify or assign any relative or specific weigiatshe various factors that it considered in réaglits
determination to approve the proposed merger andgrger agreement and to make its recommendation t
CenturyLink shareholders. In addition, individuaémbers of the CenturyLink board of directors mayehgiven
differing weights to different factors. In reachiitg determination to approve the proposed mergdrtlae merger
agreement, the CenturyLink board of directors catellian overall review of the factors describedvabancluding
thorough discussions with CenturyLink’s managenaemnt outside legal and financial advisors.

The CenturyLink board of directors unanimously deieed that the proposed merger, the merger agmteme
and the transactions contemplated by the mergeeawnt, including the stock issuance, are advisatilén the
best interests of CenturyLink and its shareholdes unanimously approved the merger agreementhand t
transactions contemplated by the merger agreembatCenturyLink board of directors unanimously receends
that the CenturyLink shareholders vote “FOR” thegmrsal to issue shares of CenturyLink common siothke
proposed merger.

Qwest’'s Reasons for the Merger; Recommendation ofi¢ Merger by the Qwest Board of Directors

In reaching its conclusion that the merger agre¢iisesdvisable and in the best interests of Qwedtits
stockholders, the board of directors of Qwest ctiedwvith its management and legal, financial atitepadvisors,
and considered a variety of factors weighing irofaaf or relevant to the merger, including the éastdescribed
below.

Expected Strategic Benefits of the Mergdihe combination of CenturyLink and Qwest is expddo result in
several significant strategic benefits to the coradicompany and Qwest stockholders, includingdheviing:

 the combined company will have a robust, natio®8l,000-mile fiber network that will have a more elise
mix of offerings, increased scale and stronger peogortfolio than Qwest would have as a stand@alon
company and which will enable the combined compamgach more customers with a broad range of
solutions;

« the combined company will have the national breauiith local depth to provide a compelling array of
broadband products and services including highdsp#ernet, video entertainment, data hosting and
managed services, as well as f-to-cell tower connectivity and other hi-bandwidth services

 the combined company’s expected capital structodessgnificant free cash flow generation will suppits
ability to take advantage of opportunities that ragge, while continuing to invest in its businagsiuce
indebtedness and return substantial capital shisseholders

« the combined company is expected to be able taeigipproximately $5.46 billion of Qwest NOLs agstin
future earnings per Qwe's understanding of current NOL

« the merger is expected to generate annual operatstgsavings of approximately $575 million, whare
expected to be fully realized three to five yeaiofving the completion of the merger; a

43




Table of Contents

the merger is expected to generate annual cappeineliture savings of approximately $50 millionHiit the
first two years after the completion of the mer;

Other Factors Considered by the Qwest Board of @o&s. During the course of deliberations relating te th
merger agreement and the merger, the board oftdiseof Qwest considered the following factors diligion to the
benefits described above:

based on the closing prices of the common stocveést and CenturyLink as of April 20, 2010, theling
day immediately prior to the date of the mergeeagrent, the merger consideration representedtairtieaa
premium of approximately 17.3% to Qwest stockhadderer the Qwest nominal market val

Qwest stockholders will receive merger considerafexcluding any cash received in lieu of fractiona
shares) in the form of shares of CenturyLink comrstmtk, which will allow Qwest stockholders to shar
growth and other opportunities of the combined canyp including the expected use of the Qwest NOids a
the expected realization of operating and capkpéaditure synergies, after the mer

the combined company is expected to pay dividendts shareholders that are 51% greater than the
dividends currently paid to the Qwest stockhold

the combined company will be less financially leagad than Qwest currently

neither Qwest nor CenturyLink will be required tadertake any new financing or refinancing as altesu
the merger

Qwest intended to redeem its convertible notegdsh regardless of the transaction with Centuryl

despite provisions of the Code that may limit ahmtiéization of Qwest's NOLs, Qwest's belief thidue
annual usage of the NOLs by the post-merger condl@nenpany would be substantially similar to that by
Qwest on a star-alone basis

the strategic alternatives available to Qwestudiclg the alternatives available to Qwest if itqggeded on a
stand-alone basis, the likelihood of engaging imlégrnative business combination, and the potieiatia
further consolidation in the industr

management’s view of the expected realization oksyies following the combination of Qwest and
CenturyLink, the strength of the combined compaigkance sheet, including the fact that Centuryliink
currently an investment grade company and theipat®d market value and trading multiples of the
combined compar's common stock

the indication from both the strategic party, Compa, and the financial party, Company B, that spaltie:
were not interested in pursuing a strategic orraffamsaction at this time, and the assessmentasQs
management and financial advisors that there wemer likely strategic or financial parties thare
interested in pursuing a transaction at this ti

the achievability of the long range plan relatingdwest’s standlone business, compared with the comb
businesses of Qwest and CenturyLink on a pro fdrasis, which were prepared by management and shared
with the Qwest board of directors and QV's financial advisors

the business operations and prospects of each esQ®enturyLink and the combined company, and the
then-current financial market conditions and histdrmarket prices, volatility and trading inforrimat with
respect to shares of common stock of Qwest anduBgrink;

the current and prospective regulatory landscaplemwhich Qwest and CenturyLink opere

the opinions of Lazard, Deutsche Bank, Morgan &taahd Perella Weinberg, each dated April 21, 2640,
the Qwest board of directors to the effect thapfabat date, and based upon and subje
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the assumptions, procedures, factors, qualificataonmd limitations set forth therein, the 0.1664hexge
ratio was fair, from a financial point of view, mlders of Qwest common stoc

the structure of the merger and the terms and tondiof the merger agreement, including the stieng
commitments by both Qwest and CenturyLink to congpthe merger and the board arrangements for the
combined company (see the sections ent“— The Merger Agreeme” beginning on page 98

CenturyLinks commitment to keep the Qwest business marketgdreadquartered in Denver, Colora

Qwest’s knowledge of CenturyLink’s management, bess, operations, financial condition and prospects
supplemented by the results of the due diligeneestigation of CenturyLink by Qwest’'s managemernt an
financial and other advisors; a

the similarity of the corporate cultures of Centuink and Qwest

The board of directors of Qwest weighed these fadgainst a number of other factors identifiedsn
deliberations weighing negatively against the mengeluding:

the risk of not capturing all of the anticipatechsygies between Qwest and CenturyLink and thethiak
other anticipated benefits, including the utilipatiof the Qwest NOLs, might not be fully realiz

the risk that, given that Qwest is roughly the sif€enturyLink and CenturyLink’s management teaith w
be required to manage a company that is twicerge lintegration of the two businesses may be roosdy,
and may divert management attention for a greasog of time, than anticipate

the fact that CenturyLink’s integration of its prewsly announced acquisition of Embarq in 2009 rinats
been fully completed and that the completion ofEngbarq integration efforts may be more costly than
expected and divert management’s attention frorh bperating the combined company and the integratio
efforts related to Qwes

that, under the terms of the merger agreement, tsaesot solicit other acquisition proposals, Qwesast
hold its special meeting to adopt the merger agem¢mven if a third party has made an alternatropgsal
to acquire Qwest prior to the special meeting er@west board has changed its recommendation to its
stockholders to vote for the proposal to adopinieeger agreement prior to the special meeting amdsp
must pay CenturyLink a termination fee of $350 iwillif the merger agreement is terminated in certai
circumstances, all of which may deter others fraoppsing an alternative transaction that may beemor
advantageous to Qwr's stockholders

the risk that changes in the regulatory landscage adversely affect the benefits anticipated taltdsom
the merger, including the possibility that suchrades could disproportionately impact CenturyLinlaim
adverse manne

the conditions to the merger agreement requiricgipt of certain regulatory approvals and clearar

the risk that the merger may not be consummatepitéehie parties’ efforts or that consummation rhay
unduly delayed, even if the requisite approvalitamed from the Qwest stockholders; i

the risks of the type and nature described undek‘Ractors,” and the matters described under ‘iGaaty
Statement Regarding Forwi-Looking Statement”

During its consideration of the transaction witm@eyLink, the board of directors of Qwest was adsaare
that some its directors and executive officers maye interests in the merger that are, or may iffereht from, or
in addition to, those of its stockholders generally described under “The Issuance of CenturyLik& and the
Merger — Financial Interests of Qwest Directors &mécutive Officers in the Merger” on page 84.
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While the board of directors of Qwest consideretkptially negative and potentially positive factdisee Qwest
board of directors concluded that, overall, theeptiilly positive factors far outweighed the poialhy negative
factors.

The foregoing discussion summarizes the materiafnmation and factors considered by the board iefodors
of Qwest in its consideration of the merger, butdsintended to be exhaustive and may not inchldef the factors
considered by the board of directors of Qwest. Bdwrd of directors of Qwest reached the unanimeagssibn to
approve the merger agreement in light of the faotiscribed above and other factors that each nreshbee
Qwest board of directors felt were appropriatevibw of the variety of factors and the quality ardount of
information considered, the Qwest board of direct® a whole did not find it practicable to and md quantify or
otherwise assign relative weights to the spec#atdrs considered in reaching its determinationcbatlucted an
overall analysis of the transaction. Individual niems of the board of directors of Qwest may havergdifferent
relative considerations to different factors.

The Qwest board of directors unanimously determirtbdt the terms of the merger are advisable andhe bes
interest of Qwest and its stockholders and has ayed the terms of the merger agreement and the reesmd
recommends that the stockholders of Qwest vote “F@t proposal to adopt the merger agreement.

Opinions of CenturyLink’s Financial Advisors

As described further below, CenturyLink engageched#Barclays Capital, Evercore and J.P. Morgaactoas
its financial advisor in connection with the propdsmerger.

Barclays Capital Inc.

Overview. Pursuant to an engagement letter dated Apri2@10, CenturyLink engaged Barclays Capital to act
as a financial advisor to CenturyLink in connectiwith the proposed merger.

Opinion. On April 21, 2010, at a meeting of the Centurydboard of directors held to evaluate the proposed
merger, Barclays Capital delivered its oral opiniwhich opinion was later confirmed by deliveryaofvritten
opinion dated April 21, 2010, to the CenturyLinkabd of directors that, as of April 21, 2010 anddzhspon and
subject to the assumptions made, procedures follpfaetors considered, and qualifications and htioins set forth
therein, the 0.1664 exchange ratio provided faheproposed merger was fair, from a financial pofrview, to
CenturyLink.

The full text of Barclays Capital’s written opinion, dated April 21, 2010, is attached as Annex B tdis
joint proxy statement-prospectus. Barclays Capital’s written opinion set forth, among other things, the
assumptions made, procedures followed, factors cadsred, and qualifications and limitations on the eview
undertaken by Barclays Capital in rendering its ophion. The summary of Barclays Capital’s written ophion
below is qualified in its entirety by reference tahe full text of the written opinion. Barclays Captal’s opinion
is addressed to the CenturyLink board of directordor its use in connection its evaluation of the prposed
merger. Barclays Capital’s opinion relates only tahe fairness, from a financial point of view, to CaturyLink
of the exchange ratio provided for in the proposednerger and does not constitute a recommendation tny
shareholder of CenturyLink as to how such shareholdr should vote or act with respect to the proposed
merger or any other matter.

The terms of the proposed merger were determirreddgh negotiations between CenturyLink and Qwesl, a
the decision to enter into the merger agreementsetedy that of the CenturyLink board of directarsd was
approved by the CenturyLink board of directors.dBays Capital did not recommend any specific fofm o
consideration to CenturyLink or that any specifiecnfi of consideration constituted the only apprdpria
consideration for the proposed merger. Barclayst@liapopinion was only one of many factors conséieby the
CenturyLink board of directors in its evaluationtioé proposed merger and should not be viewedtasndi@ative of
the views of the CenturyLink board of directorsmmnagement with respect to the proposed mergéeor t
consideration payable in the proposed merger.
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In arriving at its opinion, Barclays Capital, amauther things:

reviewed the merger agreement and the financiald@f the proposed merg:

reviewed and analyzed publicly available informatemncerning CenturyLink and Qwest that Barclays
Capital believes to be relevant to its analysisluding the Annual Report on Form 10-K of each of
CenturyLink and Qwest for their fiscal years en@stember 31, 200!

reviewed and analyzed financial and operating médion with respect to the business, operations and
prospects of CenturyLink furnished to Barclays @y CenturyLink, including financial projection$
CenturyLink prepared by management of CenturyLinkich are referred to in this Barclays Capital oqin
summary section as the CenturyLink Projectic

reviewed and analyzed financial and operating imftion with respect to the business, operations and
prospects of Qwest furnished to Barclays CapitaDimest and CenturyLink, including (i) financial
projections of Qwest prepared by management of Qwwdch are referred to in this Barclays Capital
opinion summary section as the Qwest Projectiams (&) financial projections of Qwest prepared by
management of CenturyLink, which are referred te Barclays Capital opinion summary section as the
CenturyLink's Qwest Projection:

reviewed published estimates of independent rekearalysts with respect to the future financial
performance of CenturyLink and Qwe

reviewed and analyzed trading histories of Qwesiroon stock and CenturyLink common stock and a
comparison of those trading histories with eacleioind with those of other companies that BarcZgygital
deemed relevan

reviewed and analyzed a comparison of Qwest’s amuCyLink’s historical financial results and prase
financial condition with each other and with thasether companies that Barclays Capital deemexlagit;

reviewed and analyzed a comparison of the finanterats of the proposed merger with the financiahteof
certain other recent transactions that Barclayst@lageemed relevan

reviewed and analyzed the relative contribution®west and CenturyLink to the current and futunaficial
performance of the combined company on a pro fdrasss;

reviewed and analyzed the potential pro forma fongrimpact of the proposed merger on the futunaricial
performance of the combined company, includingetsttmated cost saving and operating synergies atstd
by management of CenturyLink to result from thepgmsed merger, which are referred to in this Baclay
Capital opinion summary section as the Expectec&yes; ant

reviewed and analyzed the estimated tax savingsoteg to result from the historical NOLs of Qwest
estimated by management of CenturyLink to resalinfthe proposed merger, which are referred toig th
Barclays Capital opinion summary section as the N@k Savings

In addition, Barclays Capital held discussions withnagement of CenturyLink and Qwest, respectively,
concerning CenturyLink’s and Qwest's businessesraifons, assets, liabilities, financial conditand prospects
and undertook certain other studies, analysesramasiigations as Barclays Capital believed necgssasppropriat
to its inquiry.

In arriving at its opinion, Barclays Capital has@ased and relied upon the accuracy and completefdss
financial and other information used by Barclaypi@d without any independent verification of sunformation
and has further relied upon the assurances of neamagt of CenturyLink that they are not aware of fagys or
circumstances that would make the information pesliby CenturyLink inaccurate or misleading. Witbpect to
CenturyLink Projections, upon the advice of Centimy, Barclays Capital has assumed that such ptiojes have
been reasonably prepared on a basis reflectingasiecurrently available estimates and judgmentsafagement
of CenturyLink as to the future financial performarof CenturyLink, and Barclays Capital has rebedsuch
projections in arriving at its opinion. With respée the
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Qwest Projections, upon the advice of CenturyLind ®west, Barclays Capital has assumed that swgbgbions
have been reasonably prepared on a basis reflebngest currently available estimates and judgsnein
management of Qwest as to the future financialgperénce of Qwest. With respect to the CenturyLirgigest
Projections, upon the advice of CenturyLink, Baysl€apital has assumed that such projections hase b
reasonably prepared on a basis reflecting thedoesgntly available estimates and judgments of ameent of
CenturyLink as to the future financial performané@®west, and Barclays Capital has relied on swofeptions in
arriving at its opinion. In addition, upon the ackviof CenturyLink, Barclays Capital has assumettttmamounts
and timing of the Expected Synergies and the NOt. Savings estimated by management of CenturyLiniesalt
from the proposed merger are reasonable and tawthl be realized substantially in accordancehveitich
estimates. Barclays Capital assumes no respoigituiti and Barclays Capital expresses no view antosuch
projections or estimates or the assumptions ontwihiey are based. In arriving at its opinion, BayslCapital has
not conducted a physical inspection of the properdind facilities of CenturyLink or Qwest and hasmade or
obtained any evaluations or appraisals of the assdiabilities of CenturyLink or Qwest. In additi, at
CenturyLink’s direction, Barclays Capital has asedrfor purposes of its opinion that the outcomktigfation
affecting Qwest will not be material to its anatydBarclays Capital’s opinion necessarily is baggah market,
economic and other conditions as they existed ih,can be evaluated as of, the date of its writfgnion. Barclay
Capital assumes no responsibility for updatingeising its opinion based on events or circumstaticat may
occur after the date of its written opinion.

Barclays Capital has assumed the accuracy of firesentations and warranties contained in the merge
agreement in all ways material to its analysis.cBeis Capital has also assumed, upon the advi€eiwturyLink,
that all material governmental, regulatory anddigarty approvals, consents and releases for typed merger
will be obtained within the constraints contempdlty the merger agreement and that the proposegemeill be
consummated in accordance with the terms of thg@energreement without waiver, modification or anmaedt of
any material term, condition or agreement therBafclays Capital does not express any opinion asyaax or
other consequences that might result from the megonerger, nor does its opinion address any l&gal,
regulatory or accounting matters, as to which BeygICapital understands that CenturyLink has obthguch
advice as it deemed necessary from qualified pstdeals. Barclays Capital expresses no opinioo #s< prices at
which shares of (i) CenturyLink common stock or @wammon stock will trade at any time followingeth
announcement of the proposed merger or (ii) Cehtokycommon stock will trade at any time followitige
consummation of the proposed merger.

Barclays Capital was not requested to opine aam,its opinion did not in any manner address, @ghink’s
underlying business decision to proceed with ceafthe proposed merger. In addition, Barclays @ahpkpressed
no opinion on, and its opinion did not in any managdress, the fairness of the amount or the nafuaay
compensation to any officers, directors or empleyafeany parties to the proposed merger, or argsaésuch
persons, relative to the consideration to be pgi@énturyLink in the proposed merger or otherwilee issuance ¢
Barclays Capital’s opinion was approved by Barcl@gpital’s fairness opinion committee.

Barclays Capital is an internationally recognizedeistment banking firm and, as part of its investhi@nking
activities, is regularly engaged in the valuatiétasinesses and their securities in connectioh mi¢rgers and
acquisitions, investments for passive and contgppses, negotiated underwritings, competitive ddsondary
distributions of listed and unlisted securitiesyate placements and valuations for estate, cotpanad other
purposes. The CenturyLink board of directors sekk&arclays Capital because of its qualificatiseputation and
experience in the valuation of businesses and iesun connection with mergers and acquisitioasegally, as
well as substantial experience in transactions eoaige to the proposed merger.

As compensation for its services, CenturyLink hqiead to pay Barclays Capital a fee of $17.5 nmlliothe
aggregate, of which $3 million was payable upordezimg of its opinion and the remainder of whicleasitingent
upon the consummation of the proposed merger.ditiad, CenturyLink has agreed to reimburse Barsl@ppital
for expenses incurred in connection with the prepaserger and to indemnify Barclays Capital andteel parties
for certain liabilities that may arise out of Bargé Capital’'s engagement by CenturyLink and thdeeng of
Barclays Capital’s opinion.

48




Table of Contents

Barclays Capital and its affiliates have performadous investment banking and financial servicgs f
CenturyLink in the past and have received custorfey for such services. Specifically, in the pastyears,
Barclays Capital and its affiliates (i) have actsdinancial advisor to CenturyLink in connectioithats July 2009
acquisition of Embarq, (ii) committed bridge finamg to CenturyLink in Barclays Capital’s capaciyyaranger for
CenturyLink’s July 2009 acquisition of Embarq aiif) &cted as joint bookrunner and lead dealer ganin
connection with CenturyLink’'s September 2009 bandricing concurrent with CenturyLink’s tender offer
purchase certain of its notes. In addition, Bargl@gapital and its affiliates have performed variowestment
banking and financial services for Qwest in thet pasl have received customary fees for such sexv&mgecifically
in the past two years, Barclays Capital and itdiatés (i) committed financing in December 2009Qwest’s
revolving credit facility, (ii) have acted as co4mager in connection with Qwest’s April 2009 notéedhg,

(iii) have acted as joint bookrunner in connectidth Qwest’'s September 2009 notes offering andi{aye acted as
joint bookrunner in connection with Qw’s January 2010 notes offering. Barclays Capitay m@ntinue to provide
investment banking and financial services for Ceyitink in the future and expects to receive custgniees for
any such services provided. In the ordinary coofdmusiness, Barclays Capital and its affiliatesy raetively trade
in the debt and equity securities of CenturyLinkl §west for its own account and for the accounitsafustomers
and, accordingly, may at any time hold a long arsposition in such securities.

In connection with rendering its opinion, Barcl&apital performed certain financial, comparativd ather
analyses as summarized below under “Summary of Baiancial Analyses of CenturyLink’s Financial Aslers.”
This summary is not a complete description of BarslCapital's opinion or the financial analysedqrened and
factors considered by it in connection with itsrapn. In arriving at its opinion, Barclays Capithdl not ascribe a
specific range of values to shares of Qwest comstack or CenturyLink common stock but rather masle i
determination as to the fairness, from a finanp@nt of view, to CenturyLink of the exchange ratimvided for in
the proposed merger on the basis of various firdiacid comparative analyses taken as a whole. fépagation of
a fairness opinion is a complex process and ingolhagious determinations as to the most appropaiaderelevant
methods of financial and comparative analyses hadpplication of those methods to the particul@umstances.
Therefore, a fairness opinion is not readily susbépto summary description.

In arriving at its opinion, Barclays Capital didtradtribute any particular weight to any single lgsi or factor
considered by it but rather made qualitative judgte@s to the significance and relevance of eaalysis and
factor relative to all other analyses and fact@d$grmed and considered by it and in the contexhefcircumstanct
of the particular transaction. Accordingly, Barda@apital believes that the analyses must be ceresicas a whole,
as considering any portion of such analyses arntdraowithout considering all analyses and fac&wrs whole,
could create a misleading or incomplete view ofgtacess underlying its opinion. In performing thesalyses,
Barclays Capital considered industry performanesagegal business and economic conditions and oth#ers
existing as of the date of the opinion, many ofckhére beyond the control of CenturyLink, Qwesay other
parties to the proposed merger. Any estimates owdan these analyses and the ranges of valuatisudting fron
any particular analysis are not necessarily intlieatf actual values or predictive of future resut values, which
may be significantly more or less favorable thasetdorth below. In addition, analyses relatinghte value of
businesses or securities do not purport to be &ggiseor necessarily reflect the prices at whickitesses or
securities may actually be sold or acquired. Accaylgt, the assumptions and estimates used in, lmndesults
derived from, Barclays Capital’s analyses are iahly subject to substantial uncertainty.

Evercore Group L.L.C.

In March 2010, CenturyLink engaged Evercore toaaats financial advisor with respect to potengiahtegic
transactions. CenturyLink selected Evercore basefvercore’s qualifications, experience and rematEvercore
is an internationally recognized investment banKimg and is regularly engaged in the valuatiobo$inesses in
connection with mergers and acquisitions, leverdgeauts, competitive biddings, private placememis
valuations for corporate and other purposes.
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On April 21, 2010, at a meeting of the CenturyLbdard of directors, Evercore delivered to the Cehiimk
board of directors an oral opinion, which opinioasiconfirmed by delivery of a written opinion dafsgtil 21,
2010, to the effect that, as of that date and baseghd subject to assumptions made, matters cmesicnd
limitations on the scope of review undertaken bgrf€are as set forth therein, the exchange rattb1#64 shares of
CenturyLink common stock for each outstanding slbd@west common stock (other than shares of Qu@simor
stock that are owned by Qwest as treasury shareg GenturyLink or SB44 Acquisition Company) prosétfor in
the merger agreement was fair, from a financiahpof view, to CenturyLink.

The full text of Evercore’s written opinion, dated April 21, 2010, which set$orth, among other things, the
procedures followed, assumptions made, matters cadsred and limitations on the scope of review
undertaken in rendering its opinion, is attached ag\nnex C to this joint proxy statement-prospectus ad is
incorporated by reference in its entirety into thisjoint proxy statement-prospectus. Evercore’s opiron was
addressed to, and was rendered for the informatioand benefit of, the board of directors of CenturyLink, in
its capacity as the board of directors of CenturyLink, and addresses only the fairness of the exchangaio,
from a financial point of view, to CenturyLink. The opinion does not address the relative merits of &
proposed merger as compared to other business onfincial strategies that may be available to Centutyink,
nor does it address the underlying business decisi@f CenturyLink to engage in the proposed mergerThe
opinion does not constitute a recommendation how gmother person should vote or act in respect of the
merger.

In connection with rendering its opinion, Evercamong other things:

« reviewed certain publicly available business andrficial information relating to both CenturyLinkdan
Qwest that Evercore deemed to be relevant, incfudirblicly available research analy estimates

* reviewed certain non-public historical financiatsiments and other non-public historical finanarad
operating data relating to CenturyLink preparedi®/management of CenturyLir

* reviewed certain non-public historical financiatsiments and other non-public historical finanarad
operating data relating to Qwest prepared by theagement of Qwes

« reviewed certain non-public projected financialedaglating to CenturyLink and Qwest prepared by
management of CenturyLin

« reviewed certain nc-public projected financial data relating to Qwestgared by management of Qwe

* reviewed certain non-public historical and projelotgerating data relating to CenturyLink and Qwest
prepared and furnished to Evercore by managemedewoturyLink;

* reviewed certain non-public historical and projelot@erating data relating to Qwest prepared anddied
to Evercore by management of Qwe

« discussed the past and current operations, fingm@gections and current financial condition ofr@ryLink
with management of CenturyLink (including theirwieon the risks and uncertainties of achieving such
projections);

« discussed the past and current operations, fingoi@gections and current financial condition of st with
management of Qwest (including their views on thlkesrand uncertainties of achieving such projesiit

« reviewed the amount and timing of the synergiesetaul to result from the merger which are refetoeid
this Evercore opinion summary section as Synergfiestiming and use of tax attributes of Qwestyval as
the transaction expenses and one-time cash castgarom the proposed transaction which are reféto
in this Evercore opinion summary section as IntégmnaCosts, each as estimated by the management of
CenturyLink;
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« reviewed the reported prices and the historicalimgactivity of the CenturyLink common stock ahe t
Qwest common stocl

« compared the financial performance of each of Gghtok and Qwest and their respective stock market
trading multiples with those of certain other palylitraded companies that Evercore deemed rele

» compared the proposed financial terms of the mexgférpublicly available financial terms of certain
transactions that Evercore deemed rele\

« reviewed the merger agreeme
« reviewed the potential pro forma impact of the neergn CenturyLink; an

« performed such other analyses and examinations@mldered such other factors that Evercore deemed
appropriate

For purposes of its analysis and opinion, Everegsimed and relied upon, without undertaking any
independent verification of, the accuracy and catgpless of all of the information publicly availabhnd all of the
information supplied or otherwise made availablediscussed with, or reviewed by Evercore, and &wrer assume
no liability therefor. With respect to the projettinancial and operating data relating to Centimigland Qwest
prepared by management of CenturyLink, Evercorarasd that they were reasonably prepared on bafestireg
the best currently available estimates and godHt fadlgments of management of CenturyLink as tcofigre
financial performance of CenturyLink and Qwest. porposes of its analysis and opinion, at Centurils requesit
Evercore relied on the projections prepared by mement of CenturyLink with respect to projectedfinial and
operating data of Qwest. With respect to the Syieergnd Integration Costs and the timing and usbeofax
attributes of Qwest estimated by the manageme@eoturyLink to result from the merger, Evercoreuassd that
the timing, use and amounts of such Synergiesgiat®n Costs and tax attributes were reasonablercre
expressed no view as to such financial analysesaaadasts, or as to the Synergies, IntegrationsCmsthe timing
or use of such tax attributes, or as to the assomgpbn which they were based.

For purposes of rendering its opinion, Evercoreiaeesl, in all respects material to its analysist the
representations and warranties of each party awedain the merger agreement are true and corredteaich party
will perform all of the covenants and agreementgiired to be performed by it under the merger agesd and that
all conditions to the consummation of the mergdr ba satisfied without material waiver or modifim thereof.
Evercore further assumed that all governmentallatgry or other consents, approvals or releasesssary for the
consummation of the merger will be obtained withany material delay, limitation, restriction or ction that
would have an adverse effect on CenturyLink or Qweshe consummation of the merger or materiaijuce the
benefits to CenturyLink of the merger. Furthermdoe purposes of rendering its opinion, Evercosmassumed,
with CenturyLink’s consent and without independesrification thereof, that the merger will qualfigr and obtain
the Intended Tax Treatment (as such term is usdteimerger agreement).

Evercore did not make nor assume any responsiffdiitynaking any independent valuation or apprai$ahe
assets or liabilities of Qwest or CenturyLink, maas Evercore furnished with any such appraisalsditbEvercore
evaluate the solvency or fair value of Qwest ortGerLink under any state or federal laws relatiadpankruptcy,
insolvency or similar matters. In addition, at Gewtink’s direction, Evercore assumed for purposits opinion
that the outcome of litigation affecting Qwest witht be material to Evercore’s analysis. Evercoogigion is
necessarily based upon information made availablevercore as of the date of its opinion and fim@neconomic,
market and other conditions as they existed anttidmeievaluated on that date. Evercore noted thzgesjuent
developments may affect its opinion and that Everclmes not have any obligation to update, reviseaffirm its
opinion.

Evercore was not asked to pass upon, and exprassgginion with respect to, any matter other than t
fairness to CenturyLink, from a financial pointvaéw, of the exchange ratio. Evercore did not egprny view on,
and its opinion did not address, the fairness efgtoposed transaction to, or any consideration
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received in connection therewith by, the holderamf securities of or creditors or other constities of
CenturyLink, or as to the fairness of the amoumature of any compensation to be paid or payabssy of the
officers, directors or employees of CenturyLink@west, or any class of such persons, whetherveli the
exchange ratio or otherwise. Evercore’s opinionsdu@ address the relative merits of the mergeoagpared to
other business or financial strategies that mighatmilable to CenturyLink, nor does it addressuthderlying
business decision of CenturyLink to engage in tieeger. Evercore’s opinion does not constitute amenendation
as to how any holder of shares of CenturyLink commstock should vote or act in respect of the meigeercore
expressed no opinion as to the price at which shar€enturyLink or Qwest common stock will tradeaay time.
Evercore is not a legal, regulatory, accountintpgrexpert and assumed the accuracy and complstefhes
assessments by CenturyLink and its advisors wiheet to legal, regulatory, accounting and tax ensitiThe
issuance of Evercore’s opinion was approved bypami@n committee of Evercore.

Under the terms of Evercore’s engagement, Centakyhas agreed to pay Evercore an aggregate fee of
$17.5 million of which $3 million became payableawhEvercore rendered its opinion and the remaiafihich
will become payable upon the consummation of thegere In addition, CenturyLink has agreed to reinseu
Evercore’s reasonable and customary out-of-pockstreses and to indemnify Evercore against ceriailities,
including liabilities under federal securities lgwasising out of its engagement. During the tworymsriod prior to
the date of its opinion, no material relationshifsted between Evercore or its affiliates and eitbenturyLink or
Qwest pursuant to which compensation was receiydeMercore or its affiliates as a result of sudhtienship.
Evercore or its affiliates may in the future praviihancial advisory services to parties to thegaeagreement or
their affiliates for which Evercore or its affileg would expect to receive compensation.

In the ordinary course of business, Evercore aaffifates may actively trade the securities, elated
derivative securities, or financial instrumentCahturyLink or Qwest or their respective affiligtés its own
account and for the accounts of its customers acwhrdingly, may at any time hold a long or shadifion in such
securities or instruments.

J.P. Morgan Securities, Inc.

CenturyLink retained J.P. Morgan as its financlisor for the purpose of advising CenturyLink onoection
with the merger and to evaluate whether the exabaatip in the merger was fair, from a financialmpof view, to
CenturyLink. At the meeting of the board of dirastof CenturyLink on April 21, 2010, J.P. Morgamdered its
oral opinion, subsequently confirmed in writingth@ board of directors of CenturyLink, that, asoth date and on
the basis of and subject to the various factojmgptions and limitations set forth in such writtginion, the
exchange ratio of 0.1664 shares of CenturyLink comistock for each share of Qwest common stocken th
proposed merger was fair, from a financial pointiefv, to CenturyLink.

The full text of the written opinion of J.P. Morgan, dated April 21, 2010, which sets forth, among otr
things, the assumptions made, procedures followerhatters considered and any limitations on the revig
undertaken in rendering its opinion, is attached ag\nnex D. The summary of J.P. Morgan’s opinion seforth
in this joint proxy statement-prospectus is qualifed in its entirety by reference to the full text othe opinion.
Shareholders of CenturyLink should read this opinia carefully and in its entirety. J.P. Morgan’s opirion is
directed to the board of directors of CenturyLink, addresses only the fairness, from a financial poirtf view,
to CenturyLink of the exchange ratio in the proposd merger, and does not address any other aspecttbe
merger. The issuance of the J.P. Morgan opinion wapproved by a fairness opinion committee of
J.P. Morgan. J.P. Morgan provided its advisory serices and opinion for the information and assistancef the
board of directors of CenturyLink in connection with its consideration of the proposed merger. The opion of
J.P. Morgan does not constitute a recommendation a how any shareholder should vote with respect tthe
proposed merger. In addition, the J.P. Morgan opirmn does not in any manner address the prices at wihi
CenturyLink or Qwest common stock will trade following the date of the opinion.
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In arriving at its opinion, J.P. Morgan:

« Reviewed a draft dated April 21, 2010 of the megneement

« Reviewed certain publicly available business andrftial information concerning Qwest and CenturiLin
and the industries in which they oper:

» Compared the proposed financial terms of the mexgérthe publicly available financial terms of tan
transactions involving companies J.P. Morgan deemledant and the consideration received for such
companies

« Compared the financial and operating performand@wést and CenturyLink with publicly available
information concerning certain other companies Nlégan deemed relevant and reviewed the curreht an
historical market prices of Qwest common stock @edturyLink common stock and certain publicly trdide
securities of such other compani

» Reviewed certain internal financial analyses amddasts prepared by the management of CenturyLink
relating to (A) its business and the business o&QJwhich in the case of Qwest’s business wasrim t
prepared after review of internal financial anafyaad forecasts relating to Qwest’s business peeday the
management of Qwest and provided to the managenfi€enturyLink and J.P. Morgan) and (B) the
estimated amount and timing of the cost savingsraladed expenses and synergies expected to fesult
the merger, which are referred to in this J.P. Margpinion summary section as Synergies, and ithiadi
and use of tax attributes of Qwest; ¢

« Performed such other financial studies and analgsdsconsidered such other information as J.P. kforg
deemed appropriate for the purposes of this opit

In addition, J.P. Morgan held discussions withaertmembers of the management of Qwest and CentkyL
with respect to certain aspects of the mergerp#st and current business operations of Qwest antu€/Link, the
financial condition and future prospects and openatof Qwest and CenturyLink, the effects of therger on the
financial condition and future prospects of Centtimi, and certain other matters J.P. Morgan betievecessary or
appropriate to its inquiry.

In giving its opinion, J.P. Morgan relied upon assumed the accuracy and completeness of all iataym
that was publicly available or was furnished taimcussed with J.P. Morgan by Qwest and Centurybink
otherwise reviewed by or for J.P. Morgan, and Mérgan did not independently verify (nor did it asse
responsibility or liability for independently veyihg) any such information or its accuracy or cogtghess.

J.P. Morgan did not conduct and was not providet amy valuation or appraisal of any assets oilifeds, nor did
J.P. Morgan evaluate the solvency of Qwest or Gghtok under any state or federal laws relatindpémkruptcy,
insolvency or similar matters. In addition, at Gewgtink’s direction, J.P. Morgan assumed for pugmef the

J.P. Morgan opinion that the outcome of litigatadfecting Qwest will not be material to J.P. Morggaanalysis. In
relying on financial analyses and forecasts pravideJ.P. Morgan or derived therefrom, including Bynergies ar
the timing and use of tax attributes, J.P. Morgssumed that they were reasonably prepared basassamptions
reflecting the best then available estimates addments by management as to the expected futwikses
operations and financial condition of Qwest andt@ssiink to which such analyses or forecasts reladte. Morgan
expressed no view as to such analyses or fore@ashsding the Synergies and the timing and usewfattributes)
or the assumptions on which they were based. JoPgdh also assumed that the merger and the o#revatrtions
contemplated by the merger agreement will quatfia dax-free reorganization for United States feldecome tax
purposes, and that the definitive merger agreemimot differ in any material respects from theaft thereof
furnished to J.P. Morgan. J.P. Morgan also assuheddhe representations and warranties made biuGgimk
and Qwest in the merger agreement and the relgtegments are and will be true and correct in alfssmaterial t
its analysis. J.P. Morgan is not a legal, regujatwrtax expert and relied on the assessments madenturyLink
and its advisors (and with respect to the timing ase of Qwess$ tax attributes, Qwest and its advisors) with eet
to such issues. J.P. Morgan further assumed thataddrial governmental, regulatory or other cotsamd
approvals necessary for the consummation of thgenevill be obtained without any adverse effecmest or
CenturyLink or on the contemplated benefits ofrtierger.
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The J.P. Morgan opinion is necessarily based ona@uo@, market and other conditions as in effectaom the
information made available to J.P. Morgan as af,dhte of the J.P. Morgan opinion. It should beeusttbod that
subsequent developments may affect the J.P. Marg@ion and that J.P. Morgan does not have angatiin to
update, revise, or reaffirm the J.P. Morgan opinidme J.P. Morgan opinion is limited to the fairnefsom a
financial point of view, to CenturyLink of the exage ratio in the proposed merger and J.P. Morgarekpressed
no opinion as to the fairness of the merger tchtblders of any class of securities, creditors beptonstituencies
CenturyLink or as to the underlying decision by @eyLink to engage in the merger. Furthermore, Mérgan has
expressed no opinion with respect to the amounttire of any compensation to any officers, dinestor
employees of any party to the merger, or any aéssich persons relative to the exchange ratibémterger or
with respect to the fairness of any such compemsaii.P. Morgan has also expressed no opinion tag torice at
which Qwest common stock or CenturyLink common lstedl trade at any future time.

In accordance with customary investment bankingtfra, J.P. Morgan employed generally acceptedatian
methods in reaching its opinion. A summary of tregemial financial analyses undertaken by J.P. Moiga
connection with rendering the J.P. Morgan opiniefivéred to the board of directors of CenturyLinkApril 21,
2010, and contained in the presentation delivesale CenturyLink board of directors on April 2D1® in
connection with the rendering of such opinion isfegh below under “Summary of Joint Financial Ayses of
CenturyLink’s Financial Advisors.”

As a part of its investment banking business,Miétgan and its affiliates are continually engagethie
valuation of businesses and their securities imeotion with mergers and acquisitions, investméartpassive and
control purposes, negotiated underwritings, secgndiatributions of listed and unlisted securitipayate
placements, and valuations for estate, corporate#rer purposes. J.P. Morgan was selected oraie bf such
experience and its familiarity with CenturyLinkadvise CenturyLink in connection with the merged &mdeliver ¢
fairness opinion to the board of directors of Ceyitink addressing the fairness from a financialnpaif view of the
exchange ratio in the proposed merger to Centukyagof the date of such opinion.

For services rendered in connection with the mefigetuding the delivery of the J.P. Morgan opinjion
CenturyLink has agreed to pay J.P. Morgan $17.Bamjl$3 million of which was payable upon deliverfithe
J.P. Morgan opinion and $14.5 million of which epgndent on completion of the merger. In addit@enturyLink
has agreed to reimburse J.P. Morgan for certaieresgs incurred in connection with its serviceduliag the fees
and disbursements of counsel, and will indemni; Morgan against certain liabilities, includingHilities arising
under the federal securities laws.

J.P. Morgan and its affiliates have performed aphst, and may continue to perform, certain sesvior
CenturyLink, Qwest and their respective affiliata for customary compensation or other finanbiahefits
including, during the last two years, (a) actingaist bookrunner for CenturyLink’s senior notesesing in
September 2009 and as joint dealer manager in ctionewith CenturyLink’s concurrent debt tenderasffor
certain outstanding notes, (b) acting as finarailsisor to Embarg in connection with the sale obny to
CenturyLink in July 2009, (c) acting as joint bookner for senior notes offerings by Qwest and drits affiliates
in January 2010 and April 2009, respectively, angbant lead arranger and syndication agent for weevolving
credit facility in December 2009 and (d) as ageamtkband a lender under outstanding credit fagliiECenturyLinl
and Qwest. In the ordinary course of its busingsk®s Morgan and its affiliates may actively traloe debt and
equity securities of CenturyLink or Qwest for thewn accounts or for the accounts of customers acwhrdingly,
they may at any time hold long or short positianstch securities.

Summary of Joint Financial Analyses of CenturyLink’'Financial Advisors

The following is a summary of the material finan@nalyses reviewed with the CenturyLink board ioéctors
in connection with Barclays Capital's, Evercorerslal.P. Morgan’s respective opinions, each datei 2p, 2010.

Except as described above under “Opinions of Cghink’s Financial Advisors — Barclays Capital Irc.,
“Opinions of CenturyLink’s Financial Advisors — Bwere Group L.L.C.” and “Opinions of CenturyLink’s
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Financial Advisors — J.P. Morgan Securities, In€&nturyLink imposed no instructions or limitatioms Barclays
Capital, Evercore or J.P. Morgan with respect toréspective investigations made or the proceduotiesved by
Barclays Capital, Evercore or J.P. Morgan in reimgetheir respective opinions. Barclays CapitaFsercore’s and
J.P. Morgars respective opinions were only one of many faatorssidered by the CenturyLink board of directa
its evaluation of the proposed merger and shouldeawiewed as determinative of the views of thetGe/Link
board of directors or management with respectémtioposed merger or the merger consideration' Bee
Issuance of CenturyLink Shares and the Merger —@¢hink’s Reasons for the Merger; Recommendatibtihe
Stock Issuance by the CenturyLink Board of Direstor

The exchange ratio and merger consideration teebeeded by CenturyLink in respect of the Qwest aoon
stock pursuant to the merger agreement was detednimough negotiations between CenturyLink and §waad
was approved by the CenturyLink board of directBexclays Capital, Evercore and J.P. Morgan did not
(i) recommend any specific exchange ratio or mecgesideration to CenturyLink or (ii) indicate te@uryLink
that any given exchange ratio or merger considaratonstituted the only appropriate exchange @timerger
consideration.

In connection with the review of the proposed metgethe CenturyLink board of directors, Barclaysp@al,
Evercore and J.P. Morgan each performed a varfdipancial and comparative analyses, which arersanzed
below, for purposes of rendering their respectipmions. The preparation of a fairness opinion ¢é@mplex proces
and is not necessarily susceptible to partial aslyr summary description. Selecting portionshefanalyses or of
the summary described below, without considerirgahalyses as a whole, could create an incompieteof the
processes underlying each of Barclays Capital’sr&ore’s and J.P. Morgan’s respective opinionsriiving at
their respective fairness determinations, Barc@gpital, Evercore and J.P. Morgan each considéesdesults of a
the analyses summarized below and did not dragplation, conclusions from or with regard to amea@nalysis ¢
factor considered by it for purposes of its opiniBather, Barclays Capital, Evercore and J.P. Moggch made its
determination as to fairness on the basis of ifeagnce and professional judgment after consigetie results of
all the analyses. In addition, Barclays Capitalet€ere and J.P. Morgan may each have consideremlisar
assumptions more or less probable than other agsmmapso that the range of valuations resultiognfany
particular analysis described below should theeefmt be taken to be either Barclays Capital’s réwe’s or
J.P. Morgan’s view of the value of CenturyLink ow€st. No company used in the analyses summarizedlas a
comparison is identical to CenturyLink or Qwestd @i transaction used below as a comparison isigdho the
proposed merger. Accordingly, such analyses maypeo¢ssarily utilize all companies or transactitas could be
deemed comparable to CenturyLink, Qwest or thegse@ merger. Further, Barclays Capital’s, Evercoasd
J.P. Morgan’s analyses involve complex considenatend judgments concerning financial charactesistnd other
factors that could affect the acquisition, publading or other values of the companies or traimasused,
including judgments and assumptions with regaiddastry performance, general business, econonadieh and
financial conditions and other matters, many ofalibdre beyond the control of CenturyLink and Qwest.

In performing their respective analyses of Centiml¢l each of Barclays Capital, Evercore and J.Pddor
relied upon estimates provided by management ofu®@@rink prepared in connection with the proposeetger for
the period beginning 2010 and ending 2013, plusxarapolation of such estimates for the period 2&id 2015
approved by the management of CenturyLink, whiclrefer to as the CenturyLink Management Estimates o
CenturyLink. In performing their respective analysé Qwest, each of Barclays Capital, Evercore aRRd Morgan
relied upon estimates provided by management ofsQes adjusted by CenturyLink and then provideglatch of
Barclays Capital, Evercore and J.P. Morgan) praepareonnection with the proposed merger for theople
beginning 2010 and ending 2015, which we refersttha CenturyLink Management Estimates of Qwesigchvwve
sometimes refer to collectively with the Centuryt iManagement Estimates of CenturyLink as the “Cephink
Management Estimates.” In addition, each of Bagl@gpital, Evercore and J.P. Morgan, at the dvaaf
CenturyLink, has assumed for the purpose of ifgeetive opinion that the outcome of litigation atiag Qwest wil
not be material to its respective analyses.

The forecasts furnished to each of Barclays Capitadrcore and J.P. Morgan for CenturyLink and Qwese
prepared by the managements of CenturyLink and Qeiter in the ordinary course or in connection

55




Table of Contents

with the proposed merger. Neither CenturyLink neredt as a matter of course make public manageronetdsts
of the type provided to each of Barclays Capitaktf€ore and J.P. Morgan in connection with thespeetive
analyses of the proposed merger, and such forewastsprepared in connection with the proposed ereagd were
not prepared with a view toward public disclosureese internal financial forecasts were based omenous
variables and assumptions that are inherently taicemany of which are beyond the control of Ceyitink’s
management and Qwest’'s management. Important $aittat may affect actual results and cause thenate
financial forecasts to not be achieved include,dratnot limited to, risks and uncertainties relgtio the business
each company (including each company’s abilitydoieve strategic goals, objectives and targets applicable
periods), industry performance, the regulatory emment, developments in commercial disputes alleg
proceedings, general business and economic comsliéind other factors described under “CautionaateStent
Regarding Forward-Looking Statements.” The intefimancial forecasts also reflect assumptions attain
business decisions that are subject to change.rdiogly, the actual results could vary significgrfilom those set
forth on such forecasts, and none of Barclays @hjivercore, J.P. Morgan, CenturyLink nor Qwestases any
responsibility if future results are materiallyfdifent from those discussed in such forecasts.

Each of Barclays Capital, Evercore and J.P. Mogaucted the analyses summarized below for theoser
of providing an opinion to the CenturyLink boarddifectors as to the fairness, from a financiahpof view, to
CenturyLink of the exchange ratio provided fortie imerger agreement. These analyses do not ptogoet
appraisals or to necessarily reflect the priceghath the business or securities of CenturyLiniQarest actually
may trade or be sold.

Except as otherwise noted, the following quantitathformation, to the extent that it is based arket data, i
based on market data as it existed on or beforé 2@r2010 (the last trading day prior to deliverfythe respective
opinions of Barclays Capital, Evercore and J.P.dda), and is not necessarily indicative of curmrfuture market
conditions.

Certain financial analyses summarized below incinflermation presented in tabular format. In orttefully
understand the financial analyses, the tables beustad together with the text of each summariheasables alone
do not constitute a complete description of tharicial analyses. Considering the data in the tdi#ésv without
considering the full narrative description of tiveahcial analyses, including the methodologies asslimptions
underlying the analyses, could create a misleagdiingcomplete view of such financial analyses.

Historical Trading Prices and Equity Research Amsédy Stock Price Targets

Barclays Capital, Evercore and J.P. Morgan revied@dnformational purposes, the closing pricesludres o
CenturyLink common stock and Qwest common stochiferl2 month period ended on April 20, 2010 anilrdd
the historical exchange ratio reference range thadrperiod, as compared to the exchange ratidgedvfor in the
merger agreement:

Merger Agreement
Exchange Ratio Reference Ran( Exchange Ratio

0.1026x— 0.1689x 0.1664:

Barclays Capital, Evercore and J.P. Morgan alsievesd, for informational purposes, future publicrked
trading price targets for shares of Qwest commoaoksand CenturyLink common stock prepared and phbd by
select equity research analysts. Based on these ghee targets, Barclays Capital, Evercore aRdMorgan
calculated the following exchange ratio refereranege, as compared to the exchange ratio providad fbe
merger agreement:

Merger Agreement
Exchange Ratio Reference Rang Exchange Ratio

0.1121x— 0.1548x 0.1664:

The public market trading price targets publishgequity research analysts do not reflect curresutiet
trading prices for shares of Qwest common stodRemturyLink common stock and these estimates dijesiuto
uncertainties, including the future financial penfiance of Qwest and CenturyLink, as well as fufirancial
market conditions.
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Selected Company Trading Analysis

In order to assess how the public market valuesestat publicly traded independent local excharayeiers,
Barclays Capital, Evercore and J.P. Morgan perfdresected company trading analyses of Qwest and
CenturyLink. Barclays Capital, Evercore and J.Prddn reviewed and compared specific financial, afieg and
stock market data relating to Qwest and Centuryhiitk each other and with the following two selecpriblicly
traded independent local exchange carriers witlilairusinesses: Windstream and Frontier Commuioicst

In all instances, multiples were calculated basethe closing stock prices for the selected congsaon
April 20, 2010. For each of the following analygesformed by Barclays Capital, Evercore and J.Prgslo,
estimated financial data for the selected compamere based on the selected companies’ publigélinith the
SEC and publicly available Wall Street researcHyatsl estimates.

Barclays Capital, Evercore and J.P. Morgan reviewatbng other information, the particular compariyia
value, calculated as the market capitalizationachecompany (based on each company’s fully dilstedes and
closing stock price as of April 20, 2010), plus tabd debt equivalents, and less cash, cash equotgand other
adjustments, compared to its calendar year 2019 a&tstd earnings before interest, taxes, depreaiatial
amortization, commonly referred to as EBITDA, tdedeine a range of multiples of the ratio of firalwe to 2010
estimated EBITDA for the selected companies. Bgeclaapital, Evercore and J.P. Morgan also revietived
particular company’s market capitalization comparedalendar year 2010 estimated levered free ftasis,
commonly referred to as LFCF, of the particular pamy to determine a range of multiples of the rafimarket
capitalization to 2010 estimated LFCF for the sselécompanies (calculated as EBITDA less the suoapital
expenditures, net cash interest expense, changerking capital and cash taxes and other one timen@n-cash
items). The analyses of the EBITDA and LFCF metficshe selected companies indicated a range difptas anc
Barclays Capital, Evercore and J.P. Morgan caledlatper share equity reference price for Centakyhnd Qwest
by applying such ranges of multiples to the Ceritinly Management Estimates. Given its fairly sigrdifint balance
of NOLs, the Qwest multiples were derived both veéittd without the NOL tax benefit for both the EBIARNd
LFCF metrics. The range used for the Qwest EBITDétiples was 5.0x — 5.6x or 4.6x -5-:6x when adjusting fc
the NOLs. The range used for the LFCF multiples &t8g — 7.4x or 6.4x —.4x when adjusting for the NOLs ¢
assuming the LFCF is fully taxed. “Fully-taxed LFGEpresents “normalized” LFCF, excluding the impaftax
attributes, assuming income is fully-taxed. For @gyiink, which according to CenturyLink managemeéres no
federal NOL balance, the EBITDA and LFCF multipteges were 5.3x — 5.6x and 6.4x — 7.4x, respegtividie
exchange ratio ranges based on EBITDA and LFCF earlated by taking the lowest derived Qwestlsimrice
and dividing it by the highest derived CenturyLgtkck price to arrive at the low end of the rand@evthe highest
derived Qwest stock price was divided by the lovdestved CenturyLink stock price to arrive at thghhend of the
range. Derived stock prices are based upon firglyiimg either a firm value or equity value of Cemink or
Qwest, making adjustments as appropriate for degiitacture or other attributes, and then implyanfylly diluted
equity value per share.

Exchange Ratio Reference Ranges Based ¢

2010E EBITDA (without 2010E EBITDA 2010E LFCF (without 2010E LFCF Merger Agreement
adjusting for NOLs) (adjusting for NOLs) adjusting for NOLs) (adjusting for NOLs) Exchange Ratio
0.1367x— 0.1854x 0.1358x— 0.2081:> 0.1423x— 0.2037: 0.1267x— 0.1638; 0.1664x

Barclays Capital, Evercore and J.P. Morgan selattiedompanies included in this analysis becauseng
other things, such companies operate as indepetabahtexchange carriers and, as a result, thainesses and
operating profiles are generally similar to thatfiest and CenturyLink. However, no selected compaidentica
to Qwest or CenturyLink. Accordingly, Barclays CapiEvercore and J.P. Morgan each believe thalypur
guantitative analyses are not, in isolation, deteative in the context of the proposed merger &ad qualitative
judgments concerning differences between the bssiard financial characteristics and prospectsa#<)
CenturyLink and the selected companies that cdfdédttathe public trading values of each also atevant.
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Contribution Analysis

Barclays Capital, Evercore and J.P. Morgan reviethedelative contributions of CenturyLink and Qtviesthe
following estimated financial metrics of the comiihcompany for the calendar years 2011 through,2tHsd on
the CenturyLink Management Estimates:

« EBITDA
¢ Fully-taxed LFCF

Barclays Capital, Evercore and J.P. Morgan caledl#te following overall aggregate equity ownership
percentages, adjusted for outstanding indebtedmmabthe estimated present value of NOLs, less aadltash
equivalents of each company, of CenturyLink shdddrs and Qwest stockholders in the combined compased
on these relative contributions and then compauneti percentages to the aggregate pro forma equitgiship
percentages of CenturyLink shareholders and Qwesikisolders, respectively, in the combined compamyn
consummation of the proposed merger based on ttteaage ratio provided for in the merger agreement:

Aggregate Pro Forma Equity
Ownership Percentage:

Equity Contribution Percentage Reference Ranges Based on Exchange Ratio
CenturyLink Qwest CenturyLink Qwest
Basedo Basedo Basedo Basedo
EBITDA LFCF EBITDA LFCF 50.5% 49.5%
2011 46% 52% 54% 48%
2012 45% 49% 55% 51%
2013 45% 46% 55% 54%

Selected Precedent Transactions Analysis

In order to assess how independent local exchaamgieis have been valued in relevant merger andisitign
transactions, Barclays Capital, Evercore and J@&tgkh reviewed and compared the purchase pricefraamtial
multiples paid in the following 11 selected preagdeansactions announced from December of 200%tember

of 2009 involving independent local exchange cesr@ related assets:

Announcement Dat¢ Acquiror Target

11/24/09 Windstrean lowa Telecormr

09/08/09 Windstrean Lexcom

05/13/09 Frontier Communication Verizon Asset:

05/11/09 Windstreanr D&E Communication:
10/27/08 CenturyTel Embarg

07/02/07 Consolidated Communicatioi  North Pittsburgh Systen
05/29/07 Windstrearr CT Communication

01/16/07 FairPoint Communicatior Verizon Northern New England Ass¢
12/18/06 CenturyTel Madison River Communicatior
09/18/06 Citizens Communicatior Commonwealth Telephor
12/09/05 Valor Communication Alltel

For each of the selected transactions, Barclay#&apvercore and J.P. Morgan calculated andheceixtent
information was publicly available, compared (i¢ tiarget compang’firm value, based on the consideration pay
in the selected precedent transaction, to the ttargee-year forward EBITDA, (ii) the target comg&nadjusted
firm value, excluding the present value of estirdd#x attributes, to the target’s one-year forwBBITDA, (jii) the
target’s equity value to the target’s one-year EmhLFCF, and (iv) the target’s adjusted equityuealexcluding the
present value of estimated tax attributes, todhget’s one-year
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forward fully-taxed LFCF. The following table redis ratios calculated on the basis of these cosmasias of

April 20, 2010:

Precedent Transaction Analysi Low-to-High Range Average
FV/1-YearForward EBITDA 4.5x to 10.x 6.Sx
Adj. FV/1-YearForward EBITDA 4.5x to 10.x 6.8x
EV/1-YearForward LFCF 5.8x to 11.x 8.Cx
Adj. EV/1-YearForward Full-Taxed LFCF 5.8x to 11.x 7.5X

Barclays Capital, Evercore and J.P. Morgan aplieshge of multiples as described in the above tibl
CenturyLink Management Estimates of Qwest’s 2010TER\, LFCF and fully-taxed LFCF metrics based on:
() CenturyTel / Embarq transaction multiples foe fow end of the range, and (ii) the average efsttlected
precedent transactions for the high end of theegaRgr the adjusted firm value and adjusted equtye derived
valuation ranges, Barclays Capital, Evercore aRdMorgan added to the derived per share valuegrdsent value
of Qwest’s estimated tax attributes based upomestis provided by management of Qwest. Based oscfinéy
value per share ranges derived for Qwest divide@duyturyLink’s closing stock price as of April 28010, this
analysis resulted in the following exchange ragiference ranges compared to the exchange raticdpbfor in the
merger agreement:

Exchange Ratio Reference Range

Merger Agreement

Precedent Transaction Analysi Low-to-High Range Exchange Ratio
FV/1-YearForward EBITDA 0.1141x to 0.254x 0.1664
Adj. FV/1-YearForward EBITDA 0.1384x to 0.27(x 0.166
EV/1-YearForward LFCF 0.1429x to 0.19Cx 0.1664
Adj. EV/1-YearForward Full-Taxed LFCF 0.1195x to 0.15(x 0.1662

Discounted Cash Flow Analysis

Barclays Capital, Evercore and J.P. Morgan perfdrendiscounted cash flow analysis of both Qwest and
CenturyLink. Discounted cash flow analysis is auatibn methodology used to derive a valuation oasset by
calculating the “present value” of estimated futcash flows of the asset. “Present value” refethéoccurrent value
of future cash flows or amounts and is obtainedibgounting those future cash flows or amounts biseount rate
that takes into account macroeconomic assumptiod&stimates of risk, the opportunity cost of cpixpected
returns and other appropriate factors. Estimateahftial data of Qwest and CenturyLink were basethen
CenturyLink Management Estimates. Barclays Cafia&rcore and J.P. Morgan applied (i) a discoutet o0&
7.75% to all of the aftetax unlevered free cash flows with respect to Qwest (i) a discount rate of 7.25% to al
the after-tax unlevered free cash flows with resp@€enturyLink described below, which discourtesaas applied
with respect to Qwest and CenturyLink, respectivahg each referred to as a Discount Rate andctiokdy as the
Discount Rates. The Discount Rates were choserabgld/s Capital, Evercore and J.P. Morgan basdtein
expertise and experience with the incumbent loxehange carrier industry, to relate to an analgsibe weighted
average cost of capital (which is a commonly usethod for purposes of calculating discount rateiniancial
analyses) of CenturyLink, Qwest and other comparabmpanies.

In calculating the estimated firm value of Qweshgghe discounted cash flow methodology, Barclagsital,
Evercore and J.P. Morgan added (i) the presenewafi®@west’s projected aftéax unlevered free cash flows for
last nine months of fiscal year 2010 through figesr 2014 to (ii) the present value of Qwest'sciea after-tax
unlevered free cash flows for the fiscal yearsofelhg 2014, which we refer to as the Qwest termiaddie.
Terminal value refers to the capitalized valuelbash flows from an asset for periods beyondfite forecast
period. The after-tax unlevered free cash flowsensiculated by subtracting taxes and capital edipaes from
EBITDA and adjusting for changes in working capéall other cash flow items. The Qwest terminal @alas
estimated by applying selected ranges of perpgroatth rates of -1.5% to 0.5%, which were estimdtasked on
analyzing Qwest’s long-term historical and projelogeowth
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prospects, and the Discount Rate to Qwest'’s telmpae projected unlevered free cash flows. Theniteal year
projected unlevered free cash flow was calculatedxtending the projection period one year beyaschf year
2014 to reflect a normalized state of the businEks.cash flows and Qwest terminal values were thigrounted to
present value using the Discount Rate. The reguftér share equity reference ranges for Qwestréedding into
account estimated merger synergies, were thenlatdduby subtracting debt and debt equivalents tla@gresent
value of future cash contributions to employee fenand other post-employment benefit programs,atting
cash and cash equivalents, investments and therreaslue of tax attributes to Qwest’s estimatea fralue, and
then dividing such amount by the fully diluted sFs®pf Qwest common stock.

In calculating the estimated firm value of Centuni_using the discounted cash flow methodology ciess
Capital, Evercore and J.P. Morgan added (i) thegmevalue of CenturyLink’s projected after-taxewdred free
cash flows for the last nine months of fiscal y2@t0 through fiscal year 2014 to (ii) the presaite of
CenturyLink’s residual after-tax unlevered freetciews for the fiscal years following 2014, or tGenturyLink
terminal value. The after-tax unlevered free cémlvd were calculated by subtracting taxes and abgitpenditures
from EBITDA and adjusting for changes in workingital and other cash flow items. The CenturyLinttinal
value was estimated by applying selected rangesmfetual growth rates of -2.0% to 0.0% which westmated
based on analyzing CenturyLink’s long-term histakignd projected growth prospects, and the DiscBait¢ to
CenturyLink’s terminal year projected unleveredefomsh flows. The terminal year projected unlevémeel cash
flow was calculated by extending the projectionigmtone year beyond fiscal year 2014 to reflecbanalized state
of the business. The cash flows and CenturyLinkieal values were then discounted to present vadirgg the
Discount Rate. The resulting per share equity ezfee ranges for CenturyLink were then calculatedutracting
debt and debt equivalents, the present value ofdutash contributions to employee pension progrant minority
interests and adding cash and cash equivalenterttuyLink’s estimated firm value, and then dividing such amb
by the fully diluted shares of CenturyLink commaack.

The exchange ratio reference ranges were calcubgtéaking the lowest derived Qwest stock price and
dividing it by the highest derived CenturyLink stqarice to arrive at the low end of the range wifile highest
derived Qwest stock price was divided by the lovdestved CenturyLink stock price to arrive at thghhend of the
range. Based on the resulting per share equityenede ranges for both Qwest and CenturyLink, befaking into
account estimated merger synergies, this analydisdted the following exchange ratio referencgeams
compared to the exchange ratio provided for imtieeger agreement:

Merger Agreement

Exchange Ratio Reference Ran( Exchange Ratio
0.0995x to 0.1941 0.1664;

Has/Gets Analysis

Barclays Capital, Evercore Group and J.P. Morgao edviewed the following metrics derived from the
exchange ratio provided for in the merger agreerfegriioth CenturyLink and Qwest:

» Implied per share equity price based on discoucésth flow analysi
» Implied per share equity price based on marketdagerergy sharing analys

With respect to the implied per share equity pbased on discounted cash flow analysis, Barclayst&a
Evercore, and J.P. Morgan assumed 7.25% weightrdge cost of capital, which we refer to as WAQG &a.0%
terminal growth rate for CenturyLink, and 7.75% W®@&nd -0.5% terminal growth rate for Qwest. Theforona
implied equity value was equal to CenturyLislkgro forma ownership (based on a 50.5%/49.5% @@drihk/Qwest
ownership split) of: (i) (a) CenturyLink’s standsak discounted cash flow implied equity value basethe
CenturyLink Management Estimates of CenturyLinkisplb) Qwest’s stand-alone discounted cash flowiedp
equity value based on the CenturyLink Managemetitiases of Qwest, plus (c) the present value oestanated
merger synergies (excluding certain nonrecurringdaction and integration costs) expected by Cgritik
management to be realized from the proposed meaplyey,
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(d) the present value of Qwest’'s NOLs usage acaiber as a result of the proposed merger, lessstapated
transaction expenses, divided by (ii) pro formatgiti shares outstanding.

With respect to the implied per share equity phased on market based synergy sharing analysislagar
Capital, Evercore, and J.P. Morgan assumed théopnea implied equity value was equal to Centurylsnpro
forma ownership (based on a 50.5%/49.5% CenturyQnlest ownership split) of: (i) (a) CenturyLink'sitplicly
traded equity value, plus (b) Qwest’s publicly gedequity value, plus (c) the present value ofetstenated merger
synergies (excluding certain nonrecurring transacéind integration costs) expected by CenturyLinkéagement
to be realized from the proposed merger, plush@)tresent value of QwestNOLSs usage acceleration as a rest
the proposed merger, less (e) estimated transaetipenses, divided by (ii) pro forma diluted sharetstanding.

Financial data of CenturyLink and Qwest, includasgimated merger synergies (excluding certain roamring
transaction and integration costs) expected tehkzed from the proposed merger, were based oGe¢héuryLink
Management Estimates. Based on such financial eseBarclays Capital, Evercore Group and J.P. Morga
compared the per share metrics of CenturyLink angsp both prior to the proposed merger (calculbatedividing
each metric by the fully diluted shares of Centiimk.common stock and Qwest common stock, respdgjiead
after consummation of the proposed merger (cakedlby dividing each metric by the fully diluted sbs of
CenturyLink common stock and Qwest common stodpeetively, after taking into account the excharagio
provided for in the merger agreement). This congeerindicated that, based on the exchange ratiaded for in
the merger agreement, implied per share valuegonfutyLink based on both the discounted cash floaheis and
the market based synergy sharing analysis wouldhhe accretive as follows:

CenturyLink
Implied per share equity price based on discoucssth flow analysi 5.€%
Implied per share equity price based on marketdagrergy sharing analys 7.1%

Opinions of Qwest’s Financial Advisors
Opinion of Lazard Fréres & Co. LLC

In connection with the merger, on April 21, 201@zhard rendered its oral opinion to the Qwest boérd
directors, subsequently confirmed in writing, theat,of such date, and based upon and subject tstunptions,
procedures, factors, qualifications and limitatiees forth therein, the exchange ratio of 0.166Geh of
CenturyLink common stock for each share of Qwestroon stock was fair, from a financial point of view
holders of Qwest common stock.

The full text of Lazard’s written opinion, dated April 21, 2010, which sets forth the assumptions mage
procedures followed, factors considered, and qualifations and limitations on the review undertaken Iy
Lazard in connection with its opinion, is attachedo this joint proxy statement-prospectus as Annex E&nd is
incorporated into this joint proxy statement-prospectus by reference. We encourage you to read Lazarsl’
opinion and this section carefully and in their enirety.

Lazard’s opinion was directed to the Qwest board oflirectors for the information and assistance of tke
Qwest board of directors in connection with its evimation of the merger and addressed only the fairnes as of
the date of the opinion, from a financial point ofview, of the exchange ratio to the holders of the est
common stock. Lazard’s opinion was not intended taand does not constitute a recommendation to any
stockholder of Qwest as to how such stockholder shial vote or act with respect to the merger or any ratter
relating thereto. Lazard’s opinion was necessarilypased on economic, monetary, market and other cortiins
as in effect on, and the information made availabléo Lazard as of, the date of the opinion. Lazard ssumed
no responsibility for updating or revising its opinon based on circumstances or events occurring aftéhe date
of the opinion. Lazard did not express any opinioras to the prices at which shares of Qwest commorosk or
CenturyLink common stock may trade at any time subsquent to the announcement of the merger.
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In connection with its opinion, Lazard:

« reviewed the financial terms and conditions of @ftjidated April 21, 2010, of the merger agreem

 analyzed certain publicly available historical mesis and financial information relating to Qwedd an
CenturyLink;

« reviewed various financial forecasts and other gad@ided to Lazard by Qwest relating to the businef
Qwest, financial forecasts and other data providddazard by CenturyLink relating to the busineks o
CenturyLink, the projected synergies and other fisnéncluding the amount and timing thereof, aiptated
by the management of Qwest and CenturyLink to bézed from the merger, which are referred to is th
Lazard opinion summary section as the expectedrgigse and certain publicly available financialdoasts
and other data relating to the businesses of QavekCenturyLink

* held discussions with members of the senior managenf Qwest and CenturyLink with respect to the
businesses and prospects of Qwest and Centurytdagectively, and with respect to the expectedrgyes:

« reviewed public information with respect to certather companies in lines of business Lazard betido be
generally relevant in evaluating the business&dweést and CenturyLink, respective

« reviewed the financial terms of certain businesslmoations involving companies in lines of businkagarc
believed to be generally relevant in evaluatingtthsinesses of Qwest and CenturyLink, respectit

« reviewed historical stock prices and trading volaroeQwest common stock and CenturyLink common
stock;

* reviewed the potential pro forma financial impatthee merger on CenturyLink based on the financial
forecasts referred to above related to Qwest amiuBd ink; and

« conducted such other financial studies, analysdsrasestigations as Lazard deemed appropr

Lazard assumed and relied upon the accuracy angleteness of the foregoing information, without
independent verification of such information. Lakdid not conduct any independent valuation or aigpf of any
of the assets or liabilities (contingent or othessyiof Qwest or CenturyLink or concerning the sonbyeor fair value
of Qwest or CenturyLink, and was not furnished veitith valuation or appraisal. With respect to tharfcial
forecasts that Lazard reviewed, Lazard assumed,tiét consent of Qwest, that they were reasonablyaped on
bases reflecting the best currently available eggsand judgments of the managements of QwestantliryLink
as to the future financial performance of Qwest @edturyLink, respectively. With respect to the ested
synergies, Lazard assumed, with the consent of Qted the estimates of the amounts and timintp@fexpected
synergies were reasonable and that the expectedgiga will be realized substantially in accordawith such
estimates. Lazard assumed no responsibility forexpaessed no view as to such forecasts or themgugns on
which they were based.

In rendering its opinion, Lazard assumed, withadbesent of Qwest, that the merger would be consurtdran
the terms described in the merger agreement, wiiogwaiver or modification of any material terorsconditions
Representatives of Qwest advised Lazard, and Lazaaimed, that the merger agreement, when exeeueatt
conform to the draft reviewed by Lazard in all mikerespects. Lazard also assumed, with the comgepwest,
that obtaining the necessary regulatory or thindyp@pprovals and consents for the merger woulchage a
material adverse effect on Qwest, CenturyLink er¢bmbined company. Lazard further assumed thahdrger
would qualify for U.S. federal income tax purposssa reorganization within the meaning of the Cadeard did
not express any opinion as to any tax or otheragumsnces that might result from the merger, notdichrd’s
opinion address any legal, tax, regulatory or antiog matters, as to which Lazard understood thvae€p obtained
such advice as it deemed necessary from qualifief@gsionals. Lazard expressed no view or opingtoany
terms or other aspects of the merger (other tharxtichange ratio to the extent expressly spediii¢ide opinion).
In addition, Lazard expressed no view or opiniotoathe fairness of the amount or nature of, orathyer aspects
relating to, the
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compensation to any officers, directors or empleyafeany parties to the merger, or class of suchgns, relative t
the exchange ratio or otherwise.

In rendering its opinion, Lazard was not authoritigdand did not, solicit indications of interesirh third
parties regarding a potential transaction with Qweesd its opinion does not address the relativetsnef the merge
as compared to any other transaction or businestegy in which Qwest might engage or the meritthef
underlying decision by Qwest to engage in the merge

The exchange ratio was determined through atemigth negotiations between Qwest and CenturyLimkwas
approved by the Qwest board of directors. Lazaodigded advice to Qwest during these negotiatioazakd did
not, however, recommend any specific exchange tati@west or that any specific exchange ratio dtutst the
only appropriate merger consideration for the mergke opinion of Lazard was only one of many festaken int
consideration by the Qwest board of directorsdreitaluation of the merger. Consequently, the apalgescribed
below should not be viewed as determinative ofvieevs of the Qwest board of directors or Qwest'siageement
with respect to the merger or exchange ratio.

Lazard is an internationally recognized investnimntking firm providing a full range of financial\adory and
other services. Lazard was selected to act astimees banker to Qwest because of its qualificatierpertise and
reputation in investment banking and mergers andiaitions, as well as its familiarity with the losss of Qwest.

In connection with Lazard’s services as financalisor to Qwest, Qwest agreed to pay Lazard affee o
$20 million in the aggregate, $6 million of whiclasvpayable upon rendering of its opinion and $1#amiof
which is contingent upon the consummation of thegae Qwest also agreed to reimburse Lazard faaicer
expenses incurred in connection with Lazard’s eagant and to indemnify Lazard and certain relatrdgns
under certain circumstances against certain liggslthat may arise from or related to Lazard’saggnent,
including certain liabilities under U.S. federatssties laws.

Lazard, as part of its investment banking businessontinually engaged in the valuation of bussessand
their securities in connection with mergers andugitions, negotiated underwritings, secondaryritistions of
listed and unlisted securities, private placemdat&raged buyouts, and valuations for estate,aratp and other
purposes. In addition, in the ordinary course efrthespective businesses, affiliates of Lazardldf@M Holdings
LLC (an entity indirectly owned in large part by naaging directors of Lazard) may actively trade sities of
Qwest or CenturyLink for their own accounts andtf@ accounts of their customers and, accordimggy at any
time hold a long or short position in such secesitiThe issuance of Lazard’s opinion was approyetid opinion
committee of Lazard.

In connection with rendering its opinion, Lazardfpamed certain financial, comparative and othealgses
that Lazard deemed appropriate in connection weitldering its opinion as summarized below under hoypis of
Qwest’s Financial Advisors — Summary of Joint FiciahAnalyses of Lazard, Deutsche Bank and Morgan
Stanley.” The brief summary of Lazard’s analyses mviews provided below are not a complete desoripf the
analyses and reviews underlying Lazard’s opinidre Ppreparation of a fairness opinion is a complexess
involving various determinations as to the mostrappate and relevant methods of financial analgsid review
and the application of those methods to partictil@umstances, and, therefore, is not readily qu#de to partial
analysis or summary description. Considering seteportions of the analyses and reviews or the sanyset forth
below, without considering the analyses and reviasva whole, could create an incomplete or mistepdiew of
the analyses and reviews underlying Lazard’s opinlio arriving at its opinion, Lazard considered thsults of all
of its analyses and reviews and did not attribytarsicular weight to any factor, analysis or revigonsidered by it;
rather, Lazard made its determination as to fagmesthe basis of its experience and professiadgment after
considering the results of all of its analyses awiews.

For purposes of its analyses and reviews, Lazamndidered industry performance, general businessaggic,
market and financial conditions and other mattesany of which are beyond the control of Qwest ardtGryLink.
No company, business or transaction used in L’s analyses and reviews as a comparison is idéndic@west,
CenturyLink or the merger, and an evaluation ofrdsallts of those analyses is not
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entirely mathematical. Rather, the analyses anéwevinvolve complex considerations and judgmeantserning
financial and operating characteristics and othetdirs that could affect the acquisition, publaziing or other
values of the companies, businesses or transaetB®tsin Lazard’s analyses and reviews. The estgraintained
in Lazards analyses and reviews and the ranges of valuatsdting from any particular analysis or reviene aot
necessarily indicative of actual values or predetf future results or values, which may be sigaiitly more or
less favorable than those suggested by Lazardlgsasaand reviews. In addition, analyses relatintpé value of
companies, businesses or securities do not puipbe appraisals or to reflect the prices at wiemmpanies,
businesses or securities actually may be sold. iltogly, the estimates used in, and the resultseérfrom,
Lazard's analyses are inherently subject to subiatamcertainty.

Opinion of Deutsche Bank Securities Inc.

In connection with the merger, on April 21, 201@&ubsche Bank rendered its oral opinion to the QWeatd o
directors, subsequently confirmed in writing, thet,of such date, and based upon and subject estuenptions
procedures, factors, qualifications and limitatiees forth therein, the exchange ratio of 0.166G e of
CenturyLink common stock for each share of Qwestroon stock was fair, from a financial point of vieww the
holders of Qwest common stock.

The full text of Deutsche Ban&'written opinion, dated April 21, 2010, which sktth, among other things, t
assumptions made, matters considered and limittouralifications and conditions of the review utaleen by
Deutsche Bank in connection with the opinion, tacted as Annex F to this joint proxy statemenspectus and is
incorporated herein by referendhe Deutsche Bank opinion is addressed to, and isrfthe use and benefit of,
the board of directors of Qwest. The Deutsche Bandpinion is not a recommendation to the stockholdersf
Qwest or any other person to approve the merger. TdaDeutsche Bank opinion is limited to the fairnesgrom
a financial point of view, of the exchange ratio tdhe holders of Qwest common stock. Deutsche Banlkag not
asked to, and its opinion did not, address the fairess of the merger, or any consideration received i
connection therewith, to the holders of any otherlass of securities, creditors or other constituenes of Qwest,
nor did it address the fairness of the contemplatetienefits of the merger. Deutsche Bank was not agkéo,
and did not, solicit third party indications of interest in the acquisition of all of Qwest, and Deuthe Bank
expressed no opinion as to the merits of the undgrhg decision by Qwest to engage in the merger ohné
relative merits of the merger as compared to alterative business strategies, nor did it express anpimion as
to how any holder of shares of Qwest common stock any other person should vote with respect to the
merger. Deutsche Bank did not express any view or opin®todhe fairness, financial or otherwise, of theant
or nature of any compensation payable to or taebeived by any of Qwest’s officers, directors, mpéoyees, or
any class of such persons, in connection with teeger relative to the consideration to be recelwethe holders of
the Qwest common stock. The holders of Qwest comstaek are urged to read the Deutsche Bank opinids
entirety. The summary of the Deutsche Bank opisietnforth in this joint proxy statement-prospedtugualified in
its entirety by reference to the full text of thel®sche Bank opinion set forth as Annex F.

In connection with Deutsche Bank’s role as finaha@visor to Qwest, and in arriving at its opini@eutsche
Bank has, among other things, reviewed certainiglytdvailable financial and other information cemnging Qwest
and CenturyLink, certain internal analyses, finahfirecasts and other information relating to Qupeepared by
the management of Qwest and certain internal aeslysancial forecasts and other information netpto
CenturyLink prepared by management of CenturyLin&uding the amounts of certain synergies estichate
Qwest and CenturyLink to result from the mergerichtare referred to in this Deutsche Bank opiniomsary
section as the expected synergies. Deutsche Baakald discussions with senior officers and otbpresentatives
and advisors of Qwest and CenturyLink regardingéspective businesses and prospects of Qwest and
CenturyLink. In addition, Deutsche Bank:

« reviewed the reported prices and trading activtytifie Qwest common stock and the CenturyLink commo
stock;
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« to the extent publicly available, compared cerfaiancial and stock market information for Qwestlan
CenturyLink with similar information for certaintegr companies Deutsche Bank considered relevargevho
securities are publicly trade

* to the extent publicly available, reviewed the fin@l terms of certain recent business combinatwamsh
Deutsche Bank deemed releve

 reviewed a draft dated April 21, 2010 of the mergreement

« reviewed the pro forma impact of the merger on @sthtink’s earnings per share, cash flow, consoédat
capitalization and financial ratios; a

 performed such other studies and analyses anddaoesi such other factors as Deutsche Bank deemed
appropriate

In preparing its opinion, Deutsche Bank did nouass responsibility for the independent verificatafpand
did not independently verify, any information, wihet publicly available or furnished to it, concexgpiQwest or
CenturyLink. Accordingly, for purposes of its opini with Qwest's permission, Deutsche Bank assuameldrelied
upon the accuracy and completeness of all suchngtion. Deutsche Bank did not conduct a physitspéction of
any of the properties or assets, and did not peepaobtain any independent evaluation or appraisahy of the
assets or liabilities (including any contingentiidgative or off-balance sheet assets and liabdjtief Qwest or
CenturyLink or any of their respective subsidiariesr did Deutsche Bank evaluate the solvencyiovtdue of
Qwest under any state or federal law relating tkhbaptcy, insolvency or similar matters. With respi® the
financial forecasts made available to Deutsche Bantkused in its analysis, Deutsche Bank assumgdQwest's
permission, that they were reasonably preparecasadoreflecting the best currently available esémand
judgments of the management of Qwest and Centukydsrto the matters covered thereby. With respeitte
expected synergies, Deutsche Bank, with Qwestsijgsion, assumed that the estimates of the amanadtsiming
of the expected synergies were reasonable and,thpadvice of Qwest, also assumed that the exgphegteergies
would be realized substantially in accordance witbh estimates. In rendering its opinion, Deut&duek expresse
no view as to the reasonableness of such foreqasisctions or estimates or the assumptions ocinthiey were
based.

The Deutsche Bank opinion was necessarily based tifgoeconomic, market and other conditions a$fatie
on, and the information made available to Deutdduek as of, the date of its opinion. Deutsche Bexpressly
disclaimed any undertaking or obligation to adsg person of any change in any fact or mattectffg the
Deutsche Bank opinion of which Deutsche Bank becaweare after the date of its opinion.

For purposes of rendering its opinion, DeutschekBaiith Qwest's permission, has assumed, thatllin a
respects material to its analysis:

 the merger would be consummated in accordanceitsitarms, without any material waiver, modificatior
amendment of any term, condition or agreement;

« all material governmental, regulatory or other awpis and consents required in connection with the
consummation of the merger will be obtained and itheonnection with obtaining any approvals and
consents, no material restrictions will be impo:

Deutsche Bank is not a legal, regulatory, tax @oaating expert and Deutsche Bank relied on thesassents
made by Qwest and its advisors with respect tcethessies.

The board of directors of Qwest selected DeutsadrkBs financial advisor in connection with the geer
based on Deutsche Baslqualifications, expertise, reputation and expeeen mergers and acquisitions. Qwest
retained Deutsche Bank pursuant to an engagenttartdgreement dated April 20, 2010. As compensdto
Deutsche Bank’s services in connection with thegeerQwest agreed to pay a transaction fee of dilliom
$4.5 million of which was payable upon the annoumeet of the merger and $10.5 million of which isitogent
upon consummation of the merger. Regardless ofhvehétie merger is consummated, Qwest agreed tbuesa
Deutsche Bank for reasonable fees, expenses amarsisnents of Deutsche Bank’s counsel and all otddbe
Bank’s reasonable travel and other out-of-pockpeases incurred in connection with the merger or
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otherwise arising out of the engagement of Deut&drk under the engagement letter. Qwest also dgoee
indemnify Deutsche Bank and certain related persotise full extent lawful against certain liaki#éi, including
certain liabilities under the federal securitiesdaarising out of its engagement or the merger.

Deutsche Bank is an affiliate of Deutsche Bank m@ich, together with its affiliates, we refer tothe DB
Group. In the past two years, one or more memtaredB Group provided, from time to time, investnt
banking, commercial banking (including extensiortiedit) and other financial services to Qwest®aifiliates for
which it received compensation, including a redegh-yield bond offering, a revolving credit fatyliand letter of
credit and advising as to the valuation of one we€t's businesses. DB Group may also provide invest and
commercial banking services to Qwest and Centulkykind their respective affiliates in the futurer, fdhich DB
Group would expect to receive compensation. Irotidénary course of business, members of the DB Broay
actively trade in the securities and other instmt®@nd obligations of CenturyLink and Qwest faittown
accounts and for the accounts of their customersodlingly, the DB Group may at any time hold agam short
position in these securities, instruments and akiligs.

Set forth below under “Opinions of Qwest’s Finahéidvisors — Summary of Joint Financial Analyses of
Lazard, Deutsche Bank and Morgan Stanisyd brief summary of certain financial analysesqrened by Deutsch
Bank in connection with its opinion and reviewedhathe Qwest board of directors at its meeting @nil&21, 2010,
but is not a comprehensive description of all asedyperformed and factors considered by Deutschk iBa
connection with preparing its opinion. The preparabf a fairness opinion is a complex analyticalgess involvin
the application of subjective business judgmemtatermining the most appropriate and relevant nustlod
financial analysis and the application of thosehmds to the particular circumstances and, thergfemot readily
susceptible to partial analysis or summary desoripDeutsche Bank believes that its analyses imsbnsidered
as a whole and that considering any portion of sualyses and of the factors considered withousidening all
analyses and factors could create an incompletgisieading view of the process underlying the aginin arriving
at its fairness determination, Deutsche Bank didassign specific weights to any particular anay&onsidering
the data below without considering the full narratélescription of the financial analyses, including
methodologies and assumptions underlying the aesly®uld create a misleading or incomplete vieDaidtsche
Bank’s financial analyses.

The exchange ratio was determined through atemigth negotiations between Qwest and CenturyLimkwsas
approved by the Qwest board of directors. Deut&dark provided advice to Qwest during these nedotiat
Deutsche Bank did not, however, recommend any §pegsichange ratio to Qwest or that any specifichenge
ratio constituted the only appropriate merger adersition for the merger. Deutsche Bank’s opiniod it
presentation to the Qwest board of directors watg one of many factors taken into consideratiorth®y Qwest
board of directors in deciding to approve, adomt anthorize the merger agreement. Consequentlyrtalyses as
described below under “Summary of Joint Financiaakses” should not be viewed as determinativénefiiew of
the Qwest board of directors with respect to theharge ratio or of whether the Qwest board of tlirsovould
have been willing to agree to a different excharg®. Deutsche Bank’s opinion was approved byrarodtee of
Deutsche Bank investment banking professionalsd@oem@ance with its customary practice.

In conducting its analyses and arriving at its apinDeutsche Bank utilized a variety of generaltgepted
valuation methods. Except as described below, Quidgtot instruct Deutsche Bank and did not impasg
limitations on the investigations made by DeutsBhak in rendering its opinion. The analyses wespared solely
for the purpose of enabling Deutsche Bank to pmiiisi opinion to the board of directors of Qwestaathe fairness
of exchange ratio from a financial point of view,the holders of the outstanding shares of Qwestismon stock
and do not purport to be appraisals or necesgafilgct the prices at which businesses or secsari@ually may be
sold or traded, which are inherently subject toantanty. In connection with its analyses, DeutsBhek made, and
was provided by Qwest's and CenturyLink’s manageméth, numerous assumptions with respect to ingust
performance, general business and economic consliind other matters, many of which are beyond Qsvess
CenturyLink’s control. Analyses based on estimatefrecasts of future results are not necessiudlicative of
actual past or future values or results, which tgignificantly more or less favorable than sugggeby such
analyses. Because such analyses are inherenticstbjuncertainty, being based upon numerousr&otoevents
beyond the control of the parties or their respectidvisors,

66




Table of Contents

neither Deutsche Bank nor any other person asstespensibility if future results or actual valuge enaterially
different from these forecasts or assumptions.

Opinion of Morgan Stanley & Co. Incorporated

In connection with the merger, on April 21, 2010oMglan Stanley rendered its oral opinion to the QWweard
of directors, subsequently confirmed in writingatthas of such date, and based upon and subjtw tissumptions,
procedures, factors, qualifications and limitatiees forth therein, the exchange ratio of 0.166Geh of
CenturyLink common stock for each share of Qwestroon stock was fair, from a financial point of viéathe
holders of shares of Qwest common stock.

The full text of Morgan Stanley’s written fairnessopinion dated April 21, 2010, is attached as Anne® to
this joint proxy statement-prospectus. You should ead the opinion in its entirety for a discussion othe
assumptions made, procedures followed, factors cddsred and limitations upon the review undertaken ly
Morgan Stanley in rendering its opinion. This summay is qualified in its entirety by reference to thefull text
of such opinion. Morgan Stanley’s opinion is diread to the Qwest board of directors, addresses ontle
fairness of the exchange ratio from a financial pait of view of to the holders of shares of Qwest camon
stock, and does not address any other aspect of theerger or constitute a recommendation as to how an
stockholder of Qwest or shareholder of CenturyLinkshould vote at any meetings held in connection witthe
merger.

In arriving at its opinion, Morgan Stanley, amorthey things:

« reviewed certain publicly available financial statnts and other business and financial informaifo@wes
and CenturyLink, respectivel

« reviewed certain internal financial statements atfietr financial and operating data concerning Qwesdt
CenturyLink, respectively

 reviewed certain financial projections preparedhi®/managements of Qwest and CenturyLink, respegfi

« reviewed information relating to certain stratedjiicancial and operational benefits anticipatedrfrine
merger, prepared by the managements of Qwest amdi@keink, respectively

« discussed the past and current operations andcfadacondition and the prospects of Qwest, inclgdin
information relating to certain strategic, fina@ad operational benefits anticipated from thegeerwith
senior executives of Qwe:

« discussed the past and current operations andcfadazondition and the prospects of CenturyLinkliling
information relating to certain strategic, finan@ad operational benefits anticipated from thegeerwith
senior executives of CenturyLin

« reviewed the pro forma impact of the merger on @sink’s earnings per share, cash flow, consoédat
capitalization and financial ratio

 reviewed the reported prices and trading actitytifie Qwest common stock and the CenturyLink commo
stock;

« compared the financial performance of Qwest and@ghink and the prices and trading activity of the
Qwest common stock and the CenturyLink common stttk that of certain other publicly traded compez
comparable with Qwest and CenturyLink, respectivahd their securitie:

« reviewed the financial terms, to the extent puplatailable, of certain comparable acquisition $estions
« reviewed the merger agreement and certain relatedndents; an
 performed such other analyses and considered shehfactors as Morgan Stanley deemed approp

In arriving at its opinion, Morgan Stanley assuraed relied upon, without independent verificatitrg
accuracy and completeness of the information tlzest publicly available or supplied or otherwise made
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available to Morgan Stanley by Qwest and Centurgland formed a substantial basis for its opinWiith respect
to the financial projections, and information relgtto certain strategic, financial and operatidmahefits anticipate
from the merger, which are referred to in this Mordtanley opinion summary section as the expegteergies,
provided to Morgan Stanley by Qwest and CenturylL Mkrgan Stanley assumed that such projections and
information had been reasonably prepared on baflesting the best currently available estimateas jadgments of
the respective managements of Qwest and Centurykiggading the future financial performance of Quarsd
CenturyLink, and that the expected synergies wbeldealized substantially in accordance with thewmts and
timing estimated by such managements. In additorgan Stanley assumed that the merger will be wonsated
in accordance with the terms set forth in the meageeement without any waiver, amendment or defaany term:
or conditions, including, among other things, ttiet merger will be treated as a tax-free reorgéioiza

and/or exchange, each pursuant to the Code. M@ganiey relied upon, without independent verificatithe
assessment by the managements of Qwest and Ceiminft (i) the strategic, financial and other bétseexpected
to result from the merger; (i) the timing and 8skssociated with the integration of Qwest and @ghink;

(iii) their ability to retain key employees of Quiesd CenturyLink, respectively; and (iv) the valjbf, and risks
associated with, Qwest and CenturyLink’s existing &uture technologies, intellectual property, prod, services
and business models. Morgan Stanley assumed thahimection with the receipt of all the necessayegnmental,
regulatory or other approvals and consents reqtimethe proposed merger, no delays, limitatioms\ditions or
restrictions will be imposed that would have a matedverse effect on the contemplated benefiteeted to be
derived in the merger. Morgan Stanley is not alldga or regulatory advisor. Morgan Stanley isreaficial advisor
only and relied upon, without independent verificat the assessment of Qwest and CenturyLink andsRsvand
CenturyLink’s legal, tax, regulatory advisors witfspect to legal, tax and regulatory matters. Moig&nley did
not address in its opinion the fairness of the amou nature of any compensation to any of Qwexffisers,
directors or employees, or any class of such psrsefative to the consideration to be receivethieyholders of
shares of Qwest common stock in the merger. Mo8janley did not make any independent valuatiorppraisal
of the assets or liabilities of Qwest, nor was Mor@tanley furnished with any such appraisals. lorgtanley’s
opinion was necessarily based on financial, ecoopmarket and other conditions as in effect on, taed
information made available to Morgan Stanley athefdate of its opinion. Events occurring afterdaée of Morga
Stanley’s opinion may affect its opinion and thewmsptions used in preparing it, and Morgan Stadidyhot
assume any obligation to update, revise or reaffisropinion.

In connection with the review of the merger by @west board of directors, Morgan Stanley performed
variety of financial and comparative analyses famposes of rendering its opinion. The preparatioa financial
opinion is a complex process and is not necessaugeptible to a partial analysis or summary dlgtson. In
arriving at its opinion, Morgan Stanley considetieel results of all of its analyses as a whole adadt attribute
any particular weight to any analysis or factardhsidered. Morgan Stanley believes that seleetitygportion of its
analyses, without considering all analyses as deykmuld create an incomplete view of the proaasterlying its
analyses and opinion. In addition, Morgan Stanley fmave given various analyses and factors molessnweight
than other analyses and factors, and may have dbeaneus assumptions more or less probable thzer ot
assumptions. As a result, the ranges of valuatiesisiting from any particular analysis describelbWweshould not
be taken to be Morgan Stanlewiew of the actual value of Qwest. In performitsganalyses, Morgan Stanley m:
assumptions with respect to industry performaneeegal business and economic conditions and oth#@ers.
Many of these assumptions relate to factors thebayond the control of Qwest or CenturyLink. Asjimates
contained in Morgan Stanley/analyses are not necessarily indicative of futeselts or actual values, which may
significantly more or less favorable than thosegasged by such estimates.

In arriving at its opinion, Morgan Stanley was aathorized by Qwest to solicit, and did not solititerest
from any party with respect to the acquisition,ibass combination or other extraordinary transactiovolving
Qwest.

Morgan Stanley conducted the analyses describedvh@ider “Opinions of Qwest Financial Advisors —
Summary of Joint Financial Analyses of Lazard, Behé Bank and Morgan Stanlesdlely as part of its analysis
the fairness of the exchange ratio pursuant tortbeger agreement from a financial point of view
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to the holders of Qwest’'s common stock and in cotioe with the delivery of its opinion to the Qwdstard of
directors. These analyses do not purport to beaéggis or to reflect the prices at which share®wést's common
stock might actually trade.

The exchange ratio was determined through afterigth negotiations between Qwest and CenturyLimkwas
approved by the Qwest board of directors. Morgami8y provided advice to Qwest during these netiotis.
Morgan Stanley did not, however, recommend anyifipexchange ratio to Qwest or that any specifchange
ratio constituted the only appropriate merger adersition for the merger.

Morgan Stanley’s opinion and its presentation ®@west board of directors was one of many fadtksn
into consideration by the Qwest board of directordeciding to approve, adopt and authorize thegereagreemen
Consequently, the analyses as described below ti@gémions of Qwest Financial Advisors — SummaryJofnt
Financial Analyses of Lazard, Deutsche Bank andgdorStanley” should not be viewed as determinatftbe
view of the Qwest board of directors with respedhte exchange ratio or of whether the Qwest bodirectors
would have been willing to agree to a differentlege ratio. Morgan Stanley’s opinion was apprdwed
committee of Morgan Stanley investment banking eiteér professionals in accordance with its custgrpaactice.

Morgan Stanley is a global financial services fengaged in the securities, investment management an
individual wealth management businesses. Morganlé&ta securities business is engaged in securities
underwriting, trading and brokerage activitiesgfgn exchange, commodities and derivatives tragirigye
brokerage, as well as providing investment bankimgncing and financial advisory services. Mor@tanley, its
affiliates, directors and officers may at any tileest on a principal basis or manage funds thatst) hold long or
short positions, finance positions, and may tradatloerwise structure and effect transactionstHeir own account
or the accounts of its customers, in debt or ecgétyurities or loans of the CenturyLink, Qwestany other
company, or any currency or commodity, that maynelved in the merger, or any related derivativstiument.

Qwest retained Morgan Stanley to act as its fireragivisor in connection with the merger becausésof
qualifications, expertise and reputation. As congagion for its services, Qwest has agreed to pasghtoStanley a
fee of $15 million in the aggregate, $4.5 milliolwhich was payable upon rendering of its opiniod a
$10.5 million of which is contingent upon the comsuation of the merger. Qwest has also agreed tubraise
Morgan Stanley for its expenses incurred in perfognits services. In addition, CenturyLink has agt¢o
indemnify Morgan Stanley and its affiliates, theispective directors, officers, agents and empkowpeel each
person, if any, controlling Morgan Stanley or arfiyt® affiliates against certain liabilities andpenses, including
certain liabilities under the federal securitiesdarelated to or arising out of Morgan Stanleyigagement. In the
two years prior to the date hereof, Morgan Stahkey provided financial advisory and financing sesifor
CenturyLink and financing services for Qwest, fdrigh it has received fees. Morgan Stanley may sésk to
provide such services to Qwest and CenturyLinkefuture and expects to receive fees for the ramglef these
services.

Summary of Joint Financial Analyses of Lazard, Deaaghe Bank and Morgan Stanley

The following is a summary of the material finah@aalyses reviewed with the Qwest board of dinecto
connection with Lazard’s, Deutsche Bank’s and Mar§éanley’s respective opinions, each dated Adril2D10.
Certain financial analyses summarized below includaformation presented in tabular format. In order to
fully understand the financial analyses, the tablemust be read together with the text of each summgr as the
tables alone do not constitute a complete descript of the financial analyses. Considering the datia the
tables below without considering the full narrativedescription of the financial analyses, includinghe
methodologies and assumptions underlying the analgs, could create a misleading or incomplete view stich
financial analyses. None of Qwest, CenturyLink, Laard, Deutsche Bank, Morgan Stanley or any other peson
assumes responsibility if future results are diffeent from those discussed, whether or not any suclifftrence
is material.
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Historical Trading Prices and Equity Research A&y Stock Price Targets

Lazard, Deutsche Bank and Morgan Stanley reviefegdnformational purposes, the range of closiniggs of
shares of Qwest common stock and CenturyLink comstock for the 12 months ended on April 21, 2018s&i
on such historical share price range, Lazard, @bet8ank and Morgan Stanley calculated the follgwinplied
exchange ratio reference range by dividing thedow high trading prices of Qwesttommon stock by the high &
low trading prices of CenturyLink’s common stockidg such period, as compared to the exchange paticided
for in the merger:

Implied Exchange Ratio Reference Range

Twelve Months Ended 4/21/1 Exchange Ratio
0.0907x— 0.2108x 0.1664;
Implied Exchange Ratio Reference Range

Six Months Ended 4/21/1 Exchange Ratio
0.0937x— 0.1682x 0.1664;

Lazard, Deutsche Bank and Morgan Stanley alsowadefor informational purposes, future public metrk
trading price targets for shares of Qwest commocksand CenturyLink common stock based on Qwest and
CenturyLink price targets prepared and publisheddpyity research analysts covering both comparfies 2009
fourth quarter earnings were reported. Based oh share price targets, Lazard, Deutsche Bank anganoStanle
calculated the following implied exchange raticerehce range, as compared to the exchange ratimedofor in

the merger:
Implied Exchange Ratio Reference Ran¢ Exchange Ratio
0.0903x— 0.1765x 0.1664;

The public market trading price targets publishgequity research analysts do not necessarilyatetierrent
market trading prices for shares of Qwest’s comstonk or CenturyLink’s common stock and these ez are
subject to uncertainties, including the future fio@al performance of Qwest and CenturyLink, as wslfuture
financial market conditions.

Selected Company Trading Analysis

Lazard, Deutsche Bank and Morgan Stanley reviewedaaalyzed certain financial information, valuatio
multiples and market trading data relating to delécomparable independent local exchange caaietdarge
public U.S. and Canadian telecom companies whosetipns Lazard, Deutsche Bank and Morgan Stanley
believed, based on their experience with companidse independent local exchange carrier induestiy, more
generally, in the telecommunications industry, ¢ésshmilar to both Qwest’s and CenturyLink’s opeyas for
purposes of this analysis. The ranges for QwesGamduryLink were selected based on their respedperational
and financial performance relative to the selectmdparable carriers. Lazard, Deutsche Bank and do8janley
then compared such information to the corresponiiftgmation for Qwest and CenturyLink. While thelexcted
group of companies represents a mix of comparalidigpcompanies that encompasses Qwest’s and Gimigis
primary attributes, no company, independently ogpars of a set, is identical to Qwest or Centurktin

Independent Local Exchange Carriers

* Frontier
* Windstrearr
« Cincinnati Bell

* Consolidated an
+ Alaska
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Large Public U.S. and Canadian Telecom Companies

o AT&T

* Verizon
« BCE and
e Telus

Lazard, Deutsche Bank and Morgan Stanley calcukateldcompared various financial multiples and satib
the selected companies, Qwest and CenturyLinkydhiet), among other things, the ratio of each comijsan
enterprise value, calculated as the market cagatiadin of each company (based on each companyssglatock
price as of April 21, 2010), plus debt, less casish equivalents and other adjustments as of Dese®ih 2009, to
its calendar year 2010 and 2011 estimated earhiefgse interest, taxes, depreciation and amortimatommonly
referred to as EBITDA. “Other adjustments” refeyatjustments including customary adjustments fioiority
interest, unconsolidated investments, proportioshagze of jointly held assets and announced tréinsachat have
not yet closed. Lazard, Deutsche Bank and Morganl&y also calculated the ratio of each companyisket
capitalization to its calendar year 2010 and 2Gttitheated levered free cash flows, commonly refetoeas LFCF.
Estimated financial data of the selected compa@esgst and CenturyLink utilized in the calculatimithe selected
multiples were based on publicly available finahdata. Lazard, Deutsche Bank and Morgan Stanky al
calculated the above ratios for Qwest, excludirgptfesent value of the estimated net operatingdasgforward
balance as of December 31, 2009 from the enterpaise and using a fully-taxed LFCF. The rangeraégprise
value to 2010 estimated EBITDA multiples based @elacted subset of both the independent localaasgsh
carriers and large public U.S. and Canadian conegdisted above was 5.0x to 6.4x, with mean andaned
multiples of 5.5x and 5.4x, in each case excluding valuation adjustment assigned to tax attribUthe range of
market capitalization to 2010 estimated LFCF midSgased on the independent local exchange calisead
above was 5.1x to 7.4x, with mean and median nledtipf 6.5x and 6.9x, in each case excluding ahyevassigne:
to tax attributes.

Lazard, Deutsche Bank and Morgan Stanley’s analyte foregoing EBITDA and LFCF metrics for the
selected companies indicated (1) a range of makipf calendar year 2010 estimated EBITDA of 4.®«&nd
5.0x-6.0x for Qwest and CenturyLink, respectivalgd (2) a range of selected multiples of calendar 2010
estimated fully-taxed LFCF of 6.0x to 7.5x for Qwasd CenturyLink, respectively. Lazard, DeutsclaaliBand
Morgan Stanley then calculated an implied exchaatie by applying the range of selected multipleszard,
Deutsche Bank and Morgan Stanley then calculafest ahare equity reference price for Qwest and@ghink by
applying such ranges of multiples to estimatedrfai@ data of Qwest and CenturyLink based on cosiseforecas
by equity research analysts. As part of the tatgilied equity value calculated for Qwest, Lazarayrlyan Stanley
and Deutsche Bank calculated the present valuseaéstimated net operating loss carryforward balascof
March 31, 2010, which they calculated to be appnately $1.7 billion, and the book value of the tartsling
financial debt minus cash, cash equivalents andeteatle securities as of March 31, 2010. As patheftotal
implied equity value calculated for CenturyLink,Zzad, Morgan Stanley and Deutsche Bank calculdiedbdok
value of the outstanding financial debt minus casish equivalents and marketable securities asantiV31, 2010.
Based on these implied per share equity refereanugess, this analysis indicated the following imghlexchange
ratio reference ranges, as compared to the exchatiggrovided for in the merger:

Implied Exchange Ratio
Reference Ranges Based o
2010E EBITDA 2010E FCF Exchange Ratio

0.1098x— 0.1851x 0.1338x— 0.201x 0.1664;

Lazard, Deutsche Bank and Morgan Stanley selebeeddmpanies reviewed in this analysis becausen@mo
other things, such companies operate similar base®to those of Qwest and CenturyLink. Howevegatected
company is identical to Qwest or CenturyLink. Aatiogly, Lazard, Deutsche Bank and Morgan Stanldigbe
that purely quantitative analyses are not, in thmte determinative in the context of the merged #rat qualitative
judgments concerning differences between the bssjrimmancial and operatir
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characteristics and prospects of Qwest, Centuryhimkthe selected companies that could affectubégtrading
values of each also are relevant.

Selected Precedent Transactions Analysis

For informational purposes, in order to assess independent local exchange carriers have beend/aue
merger and acquisition transactions, Lazard, Déet&ank and Morgan Stanley reviewed and compared th
purchase prices and financial multiples paid infthiewing ten selected precedent transactions anoed from
May 2004 to November 2009 involving independenalaxchange carriers or related assets that LaRenatsche
Bank and Morgan Stanley deemed to be similar itaterespects to the merger because such transacttzurred
in industry sectors consistent with Qwest’s operatiand overall business:

Announcement Dat Acquirer Target

11/24/2009 Windstream Corporation lowa Telecommunications Servic
Inc.

5/13/200¢ Frontier Communication Verizon Spin Co

5/11/200¢ Windstream Corporatio D&E Communication:

10/27/200¢ CenturyTel Embarq Corporatio

712/2007 Consolidated Communications Holdings, Ir North Pittsburgh Systems, Ir

5/29/2007 Windstream Corporatio CT Communications, Int

1/16/2007 FairPoint Communications, Inc. New England assets of Veriz:
Communications Inc

12/18/2006 CenturyTel Madison River Communications
Corp.

9/18/2006 Citizens Communications Company Commonwealth Telephone
Enterprises Inc

5/21/2004 The Carlyle Grouj Verizon Hawaii

Lazard, Deutsche Bank and Morgan Stanley calculasedaction values in the selected precedentactioss
as the ratio of the target company’s enterprisaesdbased on the consideration payable in thetselgrecedent
transaction, to its latest 12 months EBITDA bef@ldng into account estimated synergies anticiptdduk realized
from the selected precedent transaction. The rahgaterprise value to the latest 12 months EBITiés 4.5x to
10.3x from the selected precedent transactioredlisbove, with mean and median multiples of 6.2k&bx.
Financial data of the selected precedent transetieere based on publicly available informatiothattime of
announcement of the relevant transaction. The rah@geplied values for Qwest was calculated badtdfo latest
12 months EBITDA multiple. As part of the total itigal equity value calculated for Qwest, Lazard, 3ehe Bank
and Morgan Stanley calculated the present valukeoéstimated net operating loss carryforward lra@as of
March 31, 2010, which present value was calcultddze $1.7 billion, and the book value of the aarnsling
financial debt minus cash, cash equivalents andeteatnle securities as of March 31, 2010. Basednplied per
share equity reference ranges for Qwest, calculageapplying ranges of selected multiples derivednfthe
selected precedent transactions of latest 12 m&BHEDA of 4.0x to 5.0x, such ranges selected baseHazard,
Deutsche Bank and Morgan Stankeyaluation analysis of the selected peer groupeglent transactions, and tak
into consideration the differences that may exéteen the above transactions and the merger, tst3calendar
year 2009 actual EBITDA, this analysis indicatee fbllowing implied price per share reference range
compared to the price per share provided for imtleeger:

Implied Per Share Price Reference Ran¢ Offer

$4.01— $6.49 $6.0zZ

Premia Paid Analysis

Lazard, Deutsche Bank and Morgan Stanley alsowedefor informational purposes, the premiums faid
selected transactions with transaction values tviden $5 billion and $50 billion since 2004. Foclea
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transaction, Lazard, Deutsche Bank and Morgan &ardlculated the premium paid by the acquirerdmgaring
the announced transaction value per share to thetteompany’s share price one day, 30 days artth98 prior to
announcement. The results of these calculationsatrirth in the following table:

1-day 3C-day 9C-day

Mean (all stock transaction 22.6% 22.1% 27.1%
Median (all stock transaction 24.€% 18.L 23.4%
Mean (all cash transactior 30.2% 38.€% 44.%
Median (all cash transactior 28.1% 33.2% 40.1%
Mean (all transactions 27.% 34.9% 40.2%
Median (all transactions 26.€%0 31.9% 38.1%

Based on the foregoing, Lazard, Deutsche Bank aodjdh Stanley applied a premium reference rand&%f
to 25% to the average closing price of Qwest’s comistock for the 30 days ended April 21, 2010. Basethe
foregoing, Lazard, Deutsche Bank and Morgan Stacédgulated a range of implied per share price®Qfwest’s
common stock from $5.97 to $6.49. Lazard, Deut&dmek and Morgan Stanley also applied a premiunreefs
range of 20% to 25% to the price per share for @&esmmon stock as of April 21, 2010. Based onfdregoing,
Lazard, Deutsche Bank and Morgan Stanley calcukateshge of implied per share prices for the Qwestmon
stock from $6.29 to $6.55. The reference rangeg Wwased on the mean and median premia paid 1-dayapd 30
days prior to the transaction announcement dgpesicedent stock-for-stock transactions.

Discounted Cash Flow Analysis

Lazard, Deutsche Bank and Morgan Stanley perforandidcounted cash flow analysis of Qwest, which is
valuation methodology used to derive a valuatioarofisset by calculating the “present value” dfrestied future
cash flows of the asset. “Future cash flows” refergrojected unlevered free cash flows of the tess, commonly
referred to as ULFCF. “Present value” refers todheent value of future cash flows or amounts israbtained by
discounting those future cash flows or amounts Hiseount rate that takes into account macroeconomi
assumptions and estimates of risk, the opportwity of capital, expected returns and other aptgpfactors.
Lazard, Deutsche Bank and Morgan Stanley calculiiiediscounted cash flow value for Qwest and Gghtok as
the sum of the net present value of:

« the estimated future cash flow that the companigeiherate for the years 2010 through 2013;
« the value of the company at the end of such peadpthe terminal value

The estimated future cash flow for each of the aden was based on both the consensus forecastgulity
research analysts for the years 2010 through 26x1@west and 2010 through 2013 and extrapolat@®1d for
CenturyLink and the long range financial forecdstQwest and CenturyLink for the years 2010 thto@§13 as
prepared by the companies’ respective managemdrixdrapolated to 2014. For their calculations,drdz
Deutsche Bank and Morgan Stanley used discourd ratejing from 8.5% to 9.5% and 8.00% to 9.00%faest
and CenturyLink, respectively. The discount rafgsliaable to Qwest and CenturyLink were based aratdis,
Deutsche Bank’s and Morgan Stankejidgment of the estimated range of weighted @escast of capital, based
part on each company’s weighted cost to maturitysabng-term debt and each company’s leverage.t&minal
value of Qwest and CenturyLink was calculated usiagous exit EBITDA multiples ranging from 4.50x5.25x
and 5.00x to 5.75x for Qwest and CenturyLink, resipely. The exit EBITDA multiples for Qwest and &aryLink
were selected by Lazard, Deutsche Bank and Morg¢mmey by reference to EV/EBITDA trading multiples
calculated for Qwest and CenturyLink as well asENEEBITDA trading multiples of other independeatél
exchange carriers and large publicly traded telecanications companies that Lazard, Deutsche BadKviorgan
Stanley, based on their professional judgment, @getomparable to Qwest and CenturyLink for purpodekis
analysis. As part of the total implied equity vatséculated for Qwest, Lazard, Morgan Stanley ardtBche Bank
calculated the approximately $1.7 billion preseaitie of the estimated net operating loss carryfaivbalance as of
March 31, 2010, the present value of the estimpggrsion contributions as of March 31, 2010 andthak
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value of the outstanding financial debt minus caslsh equivalents and marketable securities. Asopéne total
implied equity value calculated for CenturyLink,Zzad, Morgan Stanley and Deutsche Bank calculétegtesent
value of the estimated pension contributions adarfch 31, 2010, an unconsolidated investment refigc
CenturyLink’s 700 Mhz wireless spectrum holdingtuea at approximately $272 million and the bookueadf the
outstanding financial debt minus cash, cash egemialand marketable securities. Based on the forggihis
analysis indicated the following implied exchangga reference ranges, as compared to the exchratiggrovidec
for in the merger:

Implied Exchange Ratio Reference Rang

DCF — Consensu Exchange Ratio
0.0893x— 0.1607x 0.1664;
Implied Exchange Ratio Reference Range

DCF—LRP Exchange Ratio
0.1194x— 0.2063x 0.1664;

Contribution Analysis

Lazard, Deutsche Bank and Morgan Stanley revieweddlative contributions of CenturyLink and Qweest
the following actual and estimated financial anéragting metrics of the combined company, basedaosansus
forecasts by equity research analysts:

« EBITDA (2009, 2010, 2011

« ULFCF (2009, 2010, 2011

« Midpoint Consensus Discounted Cash Flow;
« Average Research Price Targe

Implied Exchange Ratio

EBITDA 2009A 0.146%
EBITDA 2010E 0.158&
EBITDA 2011E 0.159¢x
ULFCF 2009A 0.125%
ULFCF 2010E 0.107%
ULFCF 2011E 0.1094
Midpoint Consensus DC 0.121%x
Average Research Price Targ 0.151%

The 2010E ULFCF and the 2011E EBITDA were seleatethey represented the full range of implied
exchange ratios in the contribution analysis; 20UQECF resulted in the lowest implied exchangeoratid 2011E
EBITDA resulted in the highest implied exchangéoraBased on the foregoing, Lazard, Deutsche BawakMorgar
Stanley calculated the following implied exchangta reference range by taking the low (2010E ULJ&#d high
(2011E EBITDA) contribution ratio during such petjas compared to the exchange ratio providechftre

merger:

Implied Exchange Ratio Reference Range

Last Twelve Months Exchange Ratio
0.1079x— 0.1596x 0.1664;

Has/Gets Analysis

Lazard, Deutsche Bank and Morgan Stanley reviefeednformational purposes, the implied relative peare
value derived from the exchange ratio providedridhe merger for both Qwest and CenturyLink basedelected
financial and operating metrics of Qwest and Ceitnk and implied per share equity reference rarfige®Qwest
and CenturyLink based on a discounted cash floyaisa Financial and operating data of CenturyLamid Qwest
was based on consensus forecasts by equity resmaabfsts, while estimated synergies expected tedleed fron
the merger were based on internal estimates of QamesCenturyLink management (excluding certainreourring
transaction and integration costs). Based on snendial and
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operating metrics, Lazard, Deutsche Bank and Mo&tanley compared the per share values of Centokydmnd
Qwest both prior to the merger (calculated by digdeach metric by the number of fully-diluted gsof
CenturyLink common stock and Qwest common stodpeetively) and after consummation of the merger
(calculated by dividing each metric by the numbeiudly-diluted shares of CenturyLink common stoamkd Qwest
common stock, respectively, after taking into aetdbhe exchange ratio provided for in the merderaddition to
the fully-taxed LFCF per share analysis based on the fuérgyes, which included the projected full eveniogbac
to EBITDA and cash flow, Lazard, Deutsche Bank Bludgan Stanley also conducted a fully-taxed LFCFgtware
analysis based on the expected EBITDA and free tashsynergies as realized through December 3112This
comparison indicated that, based on the excharigepr@vided for in the merger, per share value€eturyLink
and Qwest could increase or (decrease) as follows:

Value Change for:

Financial and Operating Metrics: CenturyLink Qwest
2011 estimated EBITDA Per Share (Full Synergi¢ 20.6% (2.6)%
2011 estimated Ful-Taxed LFCF Per Share (Full Synergie 7.2% 25.(%
2011 estimated Ful-Taxed LFCF Per Share (Synergies as Realize 0.9% 16.2%
2011 estimated Net Leverage (Full Synergie 0.1x (0.4x)
Dividends Per Shat — 50.8%

* Assumes realization during 2011 of the total anisyakrgies expected upon completion of the intégradf the
companies three to five years after the clos

** Assumes realization of only those synergies expedteing 2011

Opinion of Perella Weinberg Partners LP

Qwest retained Perella Weinberg to act as the dimaadvisor to its board of directors in connegtinith the
merger. Qwest selected Perella Weinberg to adteaBirtancial advisor to its board of directors eamoection with
the merger based on Perella Weinbggalifications, expertise and reputation an#tniswledge of the industries
which Qwest conducts its business. Perella Weinlzrgart of its investment banking business, iigicoally
engaged in performing financial analyses with respebusinesses and their securities in conneetitnmergers
and acquisitions, leveraged buyouts and otheradimns as well as for corporate and other purposes

On April 21, 2010, Perella Weinberg rendered itd opinion, subsequently confirmed in writing, b2 tboard
of directors of Qwest, that, on April 21, 2010, dabed upon and subject to the various assumptieds,
procedures followed, matters considered and qoatitins and limitations set forth in such opinitite exchange
ratio of 0.1664 of a share of CenturyLink commarcktto be received in respect of each share of Qeeesmon
stock in the merger was fair, from a financial paifiview, to the holders of Qwest common stockeotthan
CenturyLink or any of its affiliates.

The full text of Perella Weinberg’s written opinion, dated April 21, 2010, which sets forth, among otr
things, the assumptions made, procedures followernhatters considered and qualifications and limitatims on
the review undertaken by Perella Weinberg, is attared as Annex H and is incorporated by reference hem.
Holders of shares of Qwest common stock are urged tead the opinion carefully and in its entirety. The
opinion does not address Qwest’s underlying busineslecision to enter into the merger or the relativenerits
of the merger as compared with any other strategialternative which may be available to Qwest. The dpion
does not constitute a recommendation to any holdef Qwest common stock or holder of CenturyLink
common stock as to how such holder should vote otht@rwise act with respect to the proposed merger aany
other matter. In addition, Perella Weinberg expresed no opinion as to the fairness of the merger, dhe
exchange ratio provided for in the merger, to the blders of any other class of securities, creditorsr other
constituencies of Qwest. Perella Weinberg provideits opinion for the information and assistance oftie board
of directors of Qwest in connection with, and for he purposes of, its evaluation of the merger. Thisummary
is qualified in its entirety by reference to the fil text of the opinion.

75




Table of Contents

In arriving at its opinion, Perella Weinberg, amantger things:

reviewed certain publicly available financial statts and other business and financial informatiiin
respect to Qwest and CenturyLink, including redeartalyst reports

reviewed certain internal financial statements)ymes and forecasts, and other financial and oipgrdata
relating to the business of Qwest, in each caspgred by Qwest’'management, which are referred to in
Perella Weinberg opinion summary section as thespwerecasts

reviewed certain publicly available financial foasts relating to Qwes

reviewed certain internal financial statements)yas®s and forecasts, and other financial and ojpgrdata
relating to the business of CenturyLink, in eackecgrepared by CenturyLink’s management, which are
referred to in this Perella Weinberg opinion sumyrsaction as the CenturyLink Foreca:

reviewed certain publicly available financial foasts relating to CenturyLinl

reviewed estimates of synergies anticipated froemtlerger which are referred to in this Perella Weig
opinion summary section as the Anticipated Synstgieepared by the management of Qw

discussed the past and current business, operdfiivascial condition and prospects of Qwest, idahg the
Anticipated Synergies, with senior executives ofe@and CenturyLink, and discussed the past amdraur
business, operations, financial condition and peotgpof CenturyLink with senior executives of Qwasti
CenturyLink;

reviewed the potential pro forma financial impatthee merger on the future financial performancéhef
combined company, including the effect to the Aiptited Synergies, and taking into account thezatiion
of net operating loss ca-forwards;

reviewed the relative financial contributions of €st/and CenturyLink to the future financial perfarme of
the combined company on a pro forma be

compared the financial performance of Qwest andi@ghink with that of certain publiclyraded companie
which it believed to be generally releva

compared the financial terms of the merger withghklicly available financial terms of certain tsaictions
which it believed to be generally releva

reviewed the historical trading prices and tradingvity for the shares of Qwest common stock arates of
CenturyLink common stock, and compared such pmickteading activity of the shares of Qwest common
stock and shares of CenturyLink common stock wattheother and with that of securities of certaibljoly-
traded companies which it believed to be generalgvant;

reviewed a draft, dated April 21, 2010, of the neerggreement; ar

conducted such other financial studies, analysdsrasestigations, and considered such other fachsr&
deemed appropriat

In arriving at its opinion, Perella Weinberg assdraed relied upon, without independent verificatitre
accuracy and completeness of the financial and atf@rmation supplied or otherwise made availdblé
(including information that was available from geally recognized public sources) for purposes®bjpinion and
further relied upon the assurances of the managesné@west and CenturyLink that information fuimes by
Qwest and CenturyLink for purposes of Perella Weigls analysis did not contain any material omissior
misstatements of material fact. With respect toQfeest Forecasts, including information relating\tticipated
Synergies and the amount and utilization of theopetating loss carry-forwards, Perella Weinberg advised by
the management of Qwest, and assumed, with theenbosthe board of directors of Qwest, that thag been
reasonably prepared on bases reflecting the basntly available estimates and good faith judgeefthe
management of Qwest as to the future financialgperénce of Qwest and the other matters covereeltigeand
Perella Weinberg expressed no view as to the adgumsp
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on which they were based. With respect to the Gghink Forecasts, Perella Weinberg had been ad\iyettie
management of CenturyLink, and assumed, with timseot of the board of directors of Qwest, that theg been
reasonably prepared on bases reflecting the basntly available estimates and good faith judgeefthe
management of CenturyLink as to the future finanméaformance of CenturyLink, and Perella Weinbexgressed
no view as to the assumptions on which they wesedan arriving at its opinion, Perella Weinbeid ot make
any independent valuation or appraisal of the asseliabilities (including any contingent, deriwet or off-balance-
sheet assets and liabilities) of Qwest or CenturgLinor was it furnished with any such valuationgppraisals nor
did it assume any obligation to conduct, nor dicbihduct, any physical inspection of the properietacilities of
Qwest or CenturyLink. In addition, Perella Weinbdid not evaluate the solvency of any party tortiezger
agreement under any state or federal laws relatitginkruptcy, insolvency or similar matters. Plar&einberg
assumed that the final executed merger agreemartiwot differ in any material respect from theftiraerger
agreement it reviewed and that the merger wouldopsummated in accordance with the terms set fiotthe draft
merger agreement it reviewed, without material rfication, waiver or delay. In addition, Perella \Weerg
assumed that in connection with the receipt offedlnecessary approvals of the proposed mergeielags,
limitations, conditions or restrictions would beposed that would have an adverse effect on Qwestu@yLink or
the contemplated benefits expected to be derivélaeiproposed merger. Perella Weinberg also asstimethe
merger would qualify as a tax-free reorganizatioder the Code. Perella Weinberg relied as to géllenatters
relevant to rendering its opinion upon the adviteaunsel.

Perella Weinberg’s opinion addressed only the &sisnfrom a financial point of view, as of April,2010, of
the exchange ratio provided for in the merger #ttblders of shares of Qwest common stock, ottzer th
CenturyLink or any of its affiliates. Perella Weérly was not asked to, nor did it, offer any opiré@nto any other
term of the merger agreement or the form or streotfi the merger or the likely timeframe in whitte tmerger
would be consummated. Perella Weinberg was noestgd to, and did not, participate in the negatatf the
terms of the merger, and it was not requestednith déd not, provide any advice or services in catioe with the
merger other than the delivery of its opinion. Haré/einberg expressed no view or opinion as tosumh matters.
In addition, Perella Weinberg expressed no opia®io the fairness of the amount or nature of amypensation to
be received by any officers, directors or employa&esny parties to the merger, or any class of sughons, relativ
to the exchange ratio. Perella Weinberg notedtiiemerger agreement permits Qwest to pay regukarteyly
dividends on its shares of common stock of up t0&@er share. Perella Weinberg did not expresopmjon as t
any tax or other consequences that may result fr@transactions contemplated by the merger agmtemear did
its opinion address any legal, tax, regulatoryamoainting matters, as to which it understood Qwwastreceived
such advice as it deemed necessary from qualifie@gsionals. Perella Weinberg's opinion did nalrads the
underlying business decision of Qwest to enter intomerger or the relative merits of the mergeraaspared with
any other strategic alternative which may be ab#lédo Qwest. Perella Weinberg was not authoripegbticit, and
did not solicit, indications of interest in a trason with Qwest from any party.

Perella Weinberg's opinion was not intended to e @oes not constitute a recommendation to anyehalfi
shares of Qwest common stock or holder of shar€eafuryLink common stock as to how to vote or oilige act
with respect to the proposed merger or any othétemand does not in any manner address the patoghich
shares of Qwest common stock or shares of Centukytdmmon stock will trade at any time. In additi®erella
Weinberg expressed no opinion as to the fairnetiseofmerger to, or the exchange ratio providedrfdhe merger
to, the holders of any other class of securitiesglitors or other constituencies of Qwest. Peiéanberg’s opinion
is necessarily based on financial, economic, makdtother conditions as in effect on, and thermfdion made
available to Perella Weinberg as of, the datesobjtinion. It should be understood that subseqievelopments
may affect Perella Weinberg'’s opinion and the aggtions used in preparing it, and Perella Weinbergschot have
any obligation to update, revise, or reaffirm ifndon.

The following is a brief summary of the materialdncial analyses performed by Perella Weinberg and
reviewed by the board of directors of Qwest in @xtion with Perella Weinberg's opinion relatingthe merger
and does not purport to be a complete descriptidhesfinancial analyses performed by Perella WefgbThe orde
of analyses described below does not represemeliive importance or weight given to
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those analyses by Perella Weinberg. Some of thensuis of the financial analyses include informajiwesented
in tabular format. In order to fully understand &kx Weinberg's financial analyses, the tables rbestead together
with the text of each summary. The tables alonaataconstitute a complete description of the finalhanalyses.
Considering the data below without consideringftilenarrative description of the financial analgsecluding the
methodologies and assumptions underlying the aesly®uld create a misleading or incomplete vieReklla
Weinberg’s financial analyses. Except as otherwigted, for purposes of its analyses, Perella Wegbsed
selected Wall Street projections for both Qwest @adturyLink, which are referred to in this PeréNainberg
opinion summary section as the Street Projectiand,the Qwest Forecasts with respect to Qwesttand t
CenturyLink Forecasts with respect to CenturyLiRkrella Weinberg calculated the implied value ef th
consideration to be received by holders of Qwesirnon stock pursuant to the merger agreement byiptyirig the
exchange ratio of 0.1664 by the closing price aft@g/Link common stock as of April 20, 2010 of $36.and
noted that the implied value was $6.08 per shahiware referred to in this Perella Weinberg apinsummary
section as the Implied Transaction Price.

Historical Stock Trading and Transaction Premiumalysis

Perella Weinberg reviewed the historical tradinggper share of Qwest common stock for the ye®r-perioc
ending on April 20, 2010, the last trading day ptthe date on which Perella Weinberg gave itsiop. In
addition, Perella Weinberg calculated the impliegihpium represented by the Implied Transaction Retaive to
the following:

« the closing sale price per share of Qwest commmrksds of April 20, 201(

« the average closing sale price per share of Qvaestron stock during the 30-trading day period ermied
March 19, 2010, after which date, based upon amigawvest’s stock price, Perella Weinberg belietreat
such price may have been influenced by market $g@i@n and which is referred to in this Perella Wirg
opinion summary section as t*Unaffected Pric”;

« each of the highest and lowest intra-day sale gr&seshare of Qwest common stock during the one-yea
period ended on April 20, 2010; a

» each of the average closing sale price per sha@aelst common stock during the 1-week, 30-tradisg d
and 6(-trading day periods ended on April 20, 20

The results of these calculations and referenastpare summarized in the following table:

Price per Share Implied Premium
Closing price on April 20, 201 $5.1¢ 17.5%
Unaffected Prict $4.5¢ 32.4%
52-week high $5.5C 10.5%
52-week low $3.3C 84.1%
1-week averag $5.3¢ 13.9%
3C-trading day averag $5.17 17.48%
6C-trading day averag $4.7¢ 26.7%

The historical stock trading and transaction premanalysis provided general reference points vegipect to
the trading prices of Qwest common stock which &sthPerella Weinberg to compare the historicalgsiwith the
consideration offered by CenturyLink. Perella Weirthalso noted that the lowest intra-day sale préreshare of
CenturyLink common stock during the one-year pednded on April 20, 2010 was $25.26 and the highest
sale price per share of CenturyLink common stoaiinduthe one-year period ended on April 20, 2018 $&7.16.
The exchange ratio implied by the historical trgdimices per share of Qwest common stock and Cdritik
common stock was below the exchange ratio of 0.16®€ paid in the merger for the entire one-yesiog ending
on April 20, 2010, except for one day.
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Equity Research Analyst Price Targets Statistics

Perella Weinberg reviewed and analyzed (i) seleateént publicly available research analyst pracgedts for
Qwest common stock prepared and published by sel@tfuity research analysts during the period from
February 16, 2010 through April 19, 2010 and @lested recent publicly available research angsise targets for
CenturyLink common stock prepared and publishedddgcted equity research analysts during the pémoal
February 25, 2010 through April 19, 2010. Thesgdts reflect each analyst’s estimate of the fuputalic market
trading price of Qwest common stock and Centuryldoknmon stock, as applicable, and are not discdunte
reflect present values.

Perella Weinberg noted that, as of April 20, 2Gh@,range of undiscounted equity analyst pricestarépr
Qwest common stock was between approximately $n2i5$6.00 per share (with a median of $6.00 pee}lzend
the range of undiscounted equity analyst priceetarfpr CenturyLink common stock was between agprately
$34.00 and $39.00 per share (with a median of $37e0 share).

The public market trading price targets publishgdquity research analysts do not necessarilyatetierrent
market trading prices for Qwest common stock ort@ghink common stock and these estimates are sttne
uncertainties, including the future financial penfance of Qwest or CenturyLink, as applicable, fatdre financia
market conditions.

Selected Publicly Traded Companies Analysis

Perella Weinberg reviewed and compared certaiméiighinformation for Qwest and CenturyLink to
corresponding financial information, ratios and jputnarket multiples for the following publicly tded companies
in (i) the rural local exchange carrier, which egterred to in this Perella Weinberg opinion sunmyrsection as
RLEC, industry and (ii) the regional bell operatitwmpany, which are referred to in this Perellanderg opinion
summary section as RBOC, industry which, in the@se of its professional judgment and based okritsviedge
of such industries, Perella Weinberg determindoktoelevant to its analysis:

RLEC Industry RBOC Industry
Windstream Corporatio AT&T, Inc.
Frontier Communications Corporati Verizon Communications Ini

Cincinnati Bell Inc.
Consolidated Communications Holdings, |

Perella Weinberg calculated and compared finamtiatmation and various financial market multipbesd
ratios of the selected companies based on thenglgsice per share as of April 20, 2010, informatRerella
Weinberg obtained from SEC filings for historicafdrmation and third party research analyst ests&ir
forecasted information. For Qwest and CenturyLiPécella Weinberg made calculations based on trsnggrices
per share of Qwest common stock and CenturyLinkmaomstock as of April 20, 2010 and utilized Street
Projections, the Qwest Forecasts and the CentukyEdmecasts, as applicable. The Street Projecfamm@west had
a median 2010E EBITDA value of $4.3 billion, a med2010E LFCF value of $1.604 billion and a med@am0
EPS value of $0.33. The Street Projections for @ghink had a median 2010E EBITDA value of $3.50idn, a
median 2010E LFCF value of $1.540 billion and a ime®010 EPS value of $3.27.

With respect to Qwest, CenturyLink and each ofsthlected companies, Perella Weinberg reviewed, gmon
other things:

 enterprise value"EV”) as a multiple of estimated EBITDA for fiscal ye&rl®;
« equity value as a multiple of estimated levered frash flow“LFCF”) for fiscal year 2010; an

* price per share as a multiple of estimated earmegshare*EPS") for fiscal year 201C
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A summary of these ratios is set forth below:

Equity Price/

EV/2010E  Value/2010E  2010E

Company EBITDA LFCF EPS

Qwest Street Projectior 4.6x 5.7x 15.&x
Qwest Forecas! 4.8 5.8 14.
CenturyLink Street Projectior 5.3 7.2 11.2
CenturyLink Forecast 5.4 7.3 11.€
Windstrean 6.3 7.5 13.F
Frontier 6.5 6.5 13.1
Cincinnati Bell 6.2 5.8 7.6
Consolidatec 7.8 9.7 20.€
AT&T 5.2 10.& 12.1
Verizon 5.€ 11.2 12.¢

Based on the analysis of these ratios and baséd erperience working with corporations on variousrger
and acquisition transactions, Perella Weinbergesadierepresentative ranges of these financial pletito apply to
corresponding data of Qwest and CenturyLink whighdgd the following results:

Qwest:
Financial Multiple Representative Rang Implied Per Share Equity Value
Street Projection
EV/2010E EBITDA 4.75x— 5.25x $5.49— $6.52
Equity Value/2010E LFCI 5.5x— 6.5x $4.97— $5.8¢
Price/2010 EP: 11.0x— 13.0x $4.34— $4.9¢
Qwest Forecast
EV/2010E EBITDA 4.75x— 5.25x $5.80— $6.8¢
Equity Value/2010E LFC] 5.5x— 6.5x $4.91— $5.7¢
Price/2010 EP: 11.0x— 13.0x $4.73— $5.4<

CenturyLink:

Financial Multiple Representative Rang Implied Per Share Equity Value
Street Projection

EV/2010E EBITDA 5.0x— 5.5x $32.61— $38.3:
Equity Value/2010E LFCI 6.5Xx— 7.5x $33.12— $38.1¢
Price/2010 EP: 11.0x— 13.0x $35.42— $41.77
CenturyLink Forecast

EV/2010E EBITDA 5.0x— 5.5x $31.97— $37.6:
Equity Value/2010E LFC] 6.5X— 7.5x $32.51— $37.4¢
Price/2010 EP: 11.0x— 13.0x $34.49— $40.67

Although the selected companies were used for casgrapurposes, no business of any selected compasy
either identical or directly comparable to Qwestsiness or CenturyLink’s business. Accordinglyeila
Weinberg’s comparison of selected companies to QareSenturyLink and analysis of the results offsuc
comparisons was not purely mathematical, but ilstegcessarily involved complex considerations addinents
concerning differences in financial and operatihgracteristics and other factors that could affleetrelative values
of the selected companies, Qwest and CenturyLink.
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Discounted Cash Flow Analysis

Perella Weinberg conducted an illustrative discedrtash flow analysis to calculate the estimatedent valu
as of April 20, 2010 of the estimated standalorieugred free cash flows, calculated as EBITDA tesgs, capital
expenditures and increase in working capital, arjest to other adjustments, that Qwest could gareturing the
period commencing the second quarter of fiscal 2840 through fiscal year 2013. Estimates of unieddree cash
flows used for this analysis were based on Strege&tions and the Qwest Forecasts. For each Pasella
Weinberg used discount rates ranging from 7.50%506% based on estimates of the weighted averagj®to
capital of Qwest, calculated present values ofwarkd free cash flows generated over the periocritbes! above
and then added terminal values assuming termiral ipeiltiples ranging from 4.75x to 5.25x EBITDA.rEka
Weinberg chose this discount rate range basedeoweighted average cost of capital for public conigmin the
RLEC and RBOC industries deemed by Perella Weintzebg relevant to its analysis (based on its egpee
working with corporations on various merger anduasitjon transactions) and the relative capitalcture of Qwes
The RLEC and RBOC public companies are the compdisited above under “ — Selected Publicly Traded
Companies Analysis.” Perella Weinberg chose thaiteal year multiples based on its analysis of Qisest
CenturyLink’s and each of the selected companieErerise value as a multiple of estimated EBITBA.part of
the total implied equity value calculated for Qwéxtrella Weinberg (a) included the present vafubeestimated
net operating loss carry-forward balance estimatedf March 31, 2010 of $1,432 million for StreedjBctions and
$1,523 million for Qwest Forecasts, respectivehd éb) included the present value of the estimpttsion/other
post-employment benefits contributions estimatedfadarch 31, 2010 of $2,187 million for both thire®t
Projections and Qwest Forecasts. For purposessétanalyses, Perella Weinberg utilized the fullyteld number
of shares of Qwest common stock calculated usiedgrdasury stock method. These analyses indicafetence
ranges of implied equity values per share of Qwesimon stock of approximately $3.97 to $5.12 base8treet
Projections and approximately $4.72 to $5.87 basethe Qwest Forecasts.

Perella Weinberg also performed an illustrativedisited cash flow analysis to calculate the estéthptesent
value as of April 20, 2010 of the estimated stamdalunlevered free cash flows, calculated as EBITE3A taxes,
capital expenditures and increase in working cgmtad subject to other adjustments, that Centunlylciould
generate during the period commencing the secoadeaqof fiscal year 2010 through fiscal year 2(E&imates of
unlevered free cash flows used for this analysievwased on Street Projections and the CenturyEarkcasts. For
each case, Perella Weinberg used discount ratgggafiom 7.00% to 8.00% based on estimates ofvisighted
average cost of capital of CenturyLink, calculgtegsent values of unlevered free cash flows geeem@ter the
period described above and then added terminaésalasuming terminal year multiples ranging fro@0%.to 5.50;
EBITDA. Perella Weinberg chose this discount ratege based on the weighted average cost of cémitaliblic
companies in the RLEC and RBOC industries deeme@dpglla Weinberg to be relevant to its analyséséol on it
experience working with corporations on various geerand acquisition transactions) and the relataptal
structure of CenturyLink. The RLEC and RBOC pulslienpanies are the companies listed above under “ —
Selected Publicly Traded Companies Analysis.” Rei&leinberg chose the terminal year multiples baseits
analysis of Qwest’s, CenturyLink’s and each ofgbkected companies’ enterprise value as a mubipdstimated
EBITDA. As part of the total implied equity valualculated for CenturyLink, Perella Weinberg inclddbe preser
value of the estimated pension/other post-employenefits contributions estimated as of March2811,0 of
$607 million for both the Street Projections andhtDeyLink Forecasts. For purposes of these analyalla
Weinberg utilized the fully-diluted number of sheuaf CenturyLink common stock calculated usingtteasury
stock method. These analyses indicated referemggsaof implied equity values per share of Centimylcommon
stock of approximately $29.83 to $35.54 based oeeSProjections and approximately $30.12 to $3baded on
the CenturyLink Forecasts.

Comparable Transactions Analysis

Perella Weinberg analyzed certain information netato selected precedent RLEC industry transastioom
July 2000 to November 2009 which, in the exercisiésqrofessional judgment, Perella Weinberg
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determined to be relevant public companies withrajpens comparable to Qwest and CenturyLink. Thagactions
analyzed were the following:

Transaction EVILTM

Announcemen Target Acquirer EBITDA

November 200! lowa Telecommunications Windstream Corporation 8.8x
Services, Inc

May 2009 Business (lines) of Verizon Frontier Communications Corporation 4.5
Communications Inc

May 2009 D&E Communications, Inc Windstream Corporatio 5.1

October 200¢ Embarqg Corporatio CenturyTel 4.5

July 2007 North Pittsburgh Systems, Ir Consolidated Communications 7.3

Holdings, Inc.

May 2007 CT Communications, Inc Windstream Corporatio 10.z

January 2007 Business (access lines) of Verizon  FairPoint Communications, Inc. 6.€
Communications Inc

December 200 Madison River Communications Col CenturyTel 8.4

September 2006 Commonwealth Telephone Citizens Communications Company 6.8
Enterprises, Inc

December 200 Wireline business of Alltel Corporatic VALOR Communications Group, In 6.5

May 2004 Verizon Hawaii Inc The Carlyle Grouj 6.9

January 200 TXU Communication: Consolidated Communications Ir 8.€

July 2002 lllinois Consolidated Telephone Homebase Acquisition, LLC 7.2(1)
Company

November 200: Conestoga Enterpris: D&E Communications, Inc 12.2

October 2001 Business (access lines) of Verizon CenturyTel N/A
Communications Inc

July 2000 Business (access lines) of Frontier  Citizens Communications Company 9.5(2)
Corporation

(1) LTM statistics represent FY2001 financial d¢
(2) LTM statistics represent FY1999 financial d¢

For each of the selected transactions, Perella M¢ejncalculated and compared the resulting EVén th
transaction as a multiple of last twelve monthd, B, EBITDA, except where indicated above. The EV
EBITDA multiples for the selected transactions wieased on publicly available information at theetiof the
relevant transaction.

Based on the multiples calculated above and Penddimberg’s analyses of the various selected tcitses
and on judgments made by it, Perella Weinberg ddravrepresentative range of multiples of the aetmsns and
applied that range of multiples to Qwest’'s EBITDg fiscal year 2009. Perella Weinberg then deriaednge of
implied equity value per share of Qwest commonkstii@pproximately $5.22 to $6.28 by applying nplés
ranging from 4.5x to 5.0x to Qwest’s fiscal yeaDQ@EBITDA of $4,415 million.

Perella Weinberg also performed a premia paid aisatn each of the selected transactions. The media
premium (i) for precedent transactions that ocalfrem January 2008 to April 20, 2010 was 36% anddr
precedent transactions that occurred from Janu@0®9 through December 2007 was 26%. Perella Weinberg
considered such median premia and, in light aéX{serience working with corporations on various geerand
acquisition transactions, derived a representatinge of implied premia of 25-40%, which was basedanded
distribution around the median premia discussed@b®erella Weinberg then applied this range ofnpmeo the
Unaffected Price, which implied a range of equigue per share for Qwest common stock of approxam&s.74
to $6.42 per share.

Although the selected transactions were used fmpasison purposes, none of the selected transaationthe
companies involved in them was either identicadioectly comparable to the merger, Qwest or Cerhtitky
Accordingly, Perella Weinberg’s comparison of tleéested transactions to the merger and
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analysis of the results of such comparisons wapualy mathematical, but instead necessarily veglcomplex
considerations and judgments concerning differeicéaancial and operating characteristics andépfhactors that
could affect the relative values of the companie®lved in such transactions and of the mergeneasibased on
Perella Weinberg's experience working with corpiorg on various merger and acquisition transactions

Structurally Comparable Premia Paid Analysis

Perella Weinberg analyzed the premiums paid in aihstock “merger of equals” transactions invotyin
U.S. companies since 2000, in which the transactédme was greater than $5 billion and that redlitiehe target
company’s stockholders owning 40-60% of the comtbieetity. For each of the selected transactions|Re
Weinberg calculated and compared the 1-day preuriaettarget company’s stock price on the tradisg tior to
the announcement of the transaction implied byettehange ratio in such transaction. The transaxtoalyzed,
including the observed premia, were:

Transaction

Announcemern Target Acquirer Premium
February 200° XM Satellite Radio Holdings Inc Sirius Satellite Radio Inc 21.71%
November 200t Caremark Rx, Inc CVS Corporatior 6.4
April 2006 Lucent Technologies In: Alcatel (1.4)
October 200! Jefferso-Pilot Corporatior Lincoln National Corporatio 10.z
December 200 Nextel Communications, In Sprint Corporatior 8.E
June 200 Biogen, Inc. IDEC Pharmaceuticals Corporati 2.3
November 200: Conoco Inc Phillips Petroleum Compar (0.3
August 2001 Westvaco Corporatio The Mead Corporatio 5.8
August 200( Software.com, Inc Phone.con 16.7

Based on the observed premia and in light of ifseernce working with corporations on various meiael
acquisition transactions, Perella Weinberg seleategpresentative range of implied premia of 10-Hs#b applied
that range of premia to the price of Qwest commooksfor the day prior to the announcement of theggar, which
implied a range of equity value per share for Qwesaimon stock of approximately $5.70 to $5.96 pars (which
represented a 24-30% premium to the UnaffectedPric

Contribution Analysis

Perella Weinberg analyzed the contribution of esfc@west and CenturyLink to the pro forma combined
company, not including any synergies or other caoration adjustments, with respect to each compasysty
value and the Street Projections for each compamysnue, EBITDA, net income and LFCF for fiscahy2010.
The analysis did not take into account the presaluie of the estimated net operating loss carrydodialance of
Qwest. The analysis yielded the following results:

Qwest  CenturyLink

Equity Value as of April 20, 201 45% 55%
2010E Revenu 63% 37%
2010E EBITDA 55% 45%
2010E Net Incom 37% 63%
2010E LFCF 51% 48%

Miscellaneous

The preparation of a fairness opinion is a compl@cess and is not necessarily susceptible togparialysis
or summary description. Selecting portions of thelgses or of the summary set forth herein, witlaurtsidering
the analyses or the summary as a whole, couldecegaincomplete view of the processes underlyinglRe
Weinberg’s opinion. In arriving at its fairness el@hination, Perella Weinberg considered the resdiltl of its
analyses and did not attribute any particular weigtany factor or analysis. Rather,

83




Table of Contents

Perella Weinberg made its determination as to éasron the basis of its experience and professjodgment after
considering the results of all of its analyses.ddmpany or transaction used in the analyses destchibrein as a
comparison is directly comparable to Qwest, Certtimly or the merger.

Perella Weinberg prepared the analyses descrilrethtfer purposes of providing its opinion to theabd of
directors of Qwest as to the fairness, on the dbRerella Weinberg’s opinion, from a financial pioof view, of the
exchange ratio provided for in the merger to thieléws of shares of Qwest common stock, other themt@yLink
or any of its affiliates. These analyses do nopptirto be appraisals or necessarily reflect theeprat which
businesses or securities actually may be soldlIR&keinberg’s analyses were based in part upoffitiaacial
forecasts and estimates of the managements of @udsEenturyLink and third party research analgttreates,
which are not necessarily indicative of actual fattesults, and which may be significantly mordéess favorable
than suggested by Perella Weinberg’s analyses.udedhese analyses are inherently subject to w@iegrtbeing
based upon numerous factors or events beyond tiieotof the parties to the merger agreement ar tespective
advisors, none of Qwest, Perella Weinberg or ahgrgperson assumes responsibility if future resargsmaterially
different from those forecasted by Qwest's manageroethird parties.

As described above, the opinion of Perella Weinberthe board of directors of Qwest was one of nfaciors
taken into consideration by the board of directdr@west in making its determination to approverierger.
Perella Weinberg was not asked to, and did nobmeeend the specific exchange ratio provided fahenmerger,
which exchange ratio was determined through negatis between Qwest and CenturyLink.

Pursuant to the terms of the engagement letterdmatWerella Weinberg and Qwest, Qwest paid Perella
Weinberg $500,000 upon execution of the engagefattiat and agreed to pay Perella Weinberg a fee of
(i) $2.25 million for the delivery of its financianalysis of, and assistance in connection witantlerger,
(i) $1.25 million in connection with the delivepf its opinion and (i) $1 million if Perella Welrerg continues to
be actively engaged at the request of the boadirettors of Qwest as of September 1, 2010. InteadiQwest
agreed to reimburse Perella Weinberg for its realsienexpenses, including attornefees and disbursements ant
indemnify Perella Weinberg and related personsmag@arious liabilities, including certain liabiés under the
federal securities laws.

In the ordinary course of its business activitfeastella Weinberg or its affiliates may at any tinodd long or
short positions, and may trade or otherwise effactsactions, for its own account or the accouhtsistomers, in
debt or equity or other securities (or relatedwdgive securities) or financial instruments (inghglbank loans or
other obligations) of Qwest or CenturyLink or arfithteir respective affiliates. The issuance of ReN/einberg’s
opinion was approved by a fairness opinion committePerella Weinberg. Perella Weinberg and itdiatffs have
in the past provided investment banking and otimamtial services to Qwest and its affiliates, unlthg advising th
independent members of the board of directors oé€was to the valuation of one of Qwest’s busiredse which
they have received compensation. During the lastytears, Perella Weinberg has not received anyféees
investment banking or other financial services fil©@enturyLink.

Financial Interests of Qwest Directors and Executig Officers in the Merger

In considering the recommendation of the Qwestdboadirectors with respect to the merger agreen@wes!
stockholders should be aware that Qwest executfieers and directors have financial interestshia merger that
are different from, or in addition to, the inteesf Qwest stockholders generally. The Qwest boédirectors was
aware of and considered these interests, among mtiters, in evaluating and negotiating the mesggeement
and the merger, and in recommending to Qwest stddkls that the merger agreement be approved aptext
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Executive Officers

Equity Awards

Qwest’s executive officers hold unvested perforneasttares, restricted stock and stock options gtamtder
Qwest’s Equity Incentive Plan that provide for deca&ted vesting or settlement in connection witthange in
control, including the completion of the mergerr Erecutive officers other than Christopher K. Ahaed R.
William Johnston, equity awards granted on or kefoctober 15, 2008 generally provide for acceleragsting or
settlement immediately upon a change in contral, amards granted after October 15, 2008 providadoelerated
vesting upon an involuntary termination of employiney Qwest without cause, or by the executivegiood
reason, within two years following a change in colnt~or Mr. Ancell, all equity awards granted prio
September 4, 2009, provide for accelerated vestirggttiement immediately upon a change in conamd, awards
granted on or after September 4, 2009, providedoelerated vesting upon an involuntary termination
employment by Qwest without cause, or by the exeedor good reason, within two years followingleaage in
control. For Mr. Johnston, all equity awards prevfdr accelerated vesting or settlement immediatpbn a chang
in control. In addition, for all executive officersfter a change in control all vested optionsldiding options that
receive accelerated vesting in connection withctienge in control) remain exercisable for theiragnmg terms.

The table below sets forth for each of Qwest'’s akige officers the estimated number of unvestedoperance
shares, restricted stock and stock options thatvedt in connection with the merger and the agategstimated
value of the accelerated vesting of these awargs.ifformation set forth in the table is basedtanrherger
exchange ratio of 0.1664 shares of CenturyLink comstock per share of Qwest common stock and flening
assumptions:

« a closing date for the merger of March 31, 2(

+ atermination of each executive’'s employment withzause, or by the executive for good reason,
immediately after the closing of the merg

* a price per share of CenturyLink common stock &.$3 (the closing price on June 30, 20:

« a payout for the performance shares granted in IM204.0 at the target level of 100%, and a payaualfo
other performance shares at the maximum level 082

« the exercise of all applicable stock options, dredgain on the sale of all shares of common staderlying
applicable equity awards (in the case of stockomgti the sale of shares representing the gaintbger
exercise price); an

 an additional grant to Mr. Ancell of 286,000 shawsésestricted stock on March 5, 20:

Actual amounts may be higher or lower dependintheractual value of CenturyLink common stock, dml t
actual number of unvested equity awards outstandimghe date any vesting is triggered. Dependmg/ben the
merger is completed, additional equity awards magfanted to executive officers and certain ofatyeity awards
treated as unvested for purposes of the table belayvest in accordance with their standard vestaipdules pri
to the merger.

Total Value of
Accelerated Vesting

Unvested or Settlement of
Performance Unvested Unvested Unvested Equity
Shares Restricted Stock Stock Options Awards
Executive Officer (#) #) (#) $)Q
Edward A. Mueller 2,462,001 1,837,99! 2,083,001 $31,971,33
Richard N. Baer 809,00( 310,00( — $ 8,875,08!
Joseph J. Euteneuer 950,00( 459,00( 352,00( $11,966,94
Teresa A. Taylor 1,082,00! 494,33: — $12,998,68
C. Daniel Yost 586,00( 224,33 — $ 6,428,24!
Christopher K. Ancell 482,00( 530,66t — $ 7,299,87
R. William Johnston 181,00( 69,66 — $ 1,987,01!
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(1) The portion of this value that would acceleratb@rome settled solely as a result of the completidhe
merger, irrespective of executive’s terminatioreofployment, would be: $4,963,840 for Mr. Muelle®; f&r
Mr. Baer; $3,479,660 for Mr. Euteneuer; $0 for Nlaylor; $0 for Mr. Yost; $842,080 for Mr. Ancellnd
$1,987,015 for Mr. Johnsto

Employment and Severance Agreements

Mr. Mueller is a party to an employment agreemeitit @west which provides that if his employment is
terminated by Qwest without cause or by him fordjozason, in either case within two years followénghange in
control, including completion of the merger, Mr. ®ier will be entitled to receive the following:

» 2.99 times his the-current base salary, paid in a lump s
« 2.99 times his most recent target annual bonud,ipa lump sum; an

« 18 months of COBRA coverage for him and his quatifbeneficiaries, subsidized at active management
employee rates

Each of Qwest’s other executive officers (Messie3 Euteneuer, Yost, Ancell and Johnston and MgloF)
is a party to a severance agreement with Qwesteragreements provide that if the executive’s eympént is
terminated by Qwest without cause or by the exeeutir good reason, in either case within two yéalfewing a
change in control, including completion of the negtghe executive will be entitled to receive thkdwing:

« 3.0 times the greater of the executive’s basesalagffect as of (i) the termination date or (e date of the
change in control, with respect to Messrs. Baerost and Ms. Taylor (2.99 times for Messrs. Euteme
and Ancell and 2.0 times for Mr. Johnston), payaible lump sum

» 3.0 times the greater of the executive’s targetiahhonus in effect as of (i) the termination datéii) the
date of the change in control, with respect to Me®Baer and Yost and Ms. Taylor (2.99 times for
Messrs. Euteneuer and Ancell and 2.0 times forddinston), payable in a lump su

« A pro rata bonus payment for the portion of thefgmenance period that the executive was employedrbef
the termination of employment, calculated at 100%uget, solely with respect to Messrs. Baer, Yarst
Johnston and Ms. Taylor, payable in a lump s

< 18 months of COBRA coverage subsidized at activpleyee rates, solely with respect to Messrs. Béest
and Johnston and Ms. Taylor; a

» Payment of any excise taxes (including interest@erthlties) to which the executive may be subjacsymant
to Sections 4999 and 280G of the Code, solely reitipect to Messrs. Baer and Yost and Ms. Ta

For each of Qwest's executive officers, severameefits are contingent upon the executive’s exeautf a
waiver and release of claims against Qwest. IntEidieach of the executive officers is also subjecovenants in
respect of nondisclosure, noncompetition and nacitaion.

The table below sets forth the cash severance pagraad other benefits to which each of Qwest'setree
officers are entitled in connection with the merger well as the applicable excise taxes payabkubly executive
officers related thereto. The table below exclutttesvalue of accelerated vesting or settlementaitg awards,
which is described and quantified above. The infidram in the table below is based on compensatioinb&nefit
levels in effect on the filing date of this jointoxy statement-prospectus. In addition, the infdromain the table
below is based on the following assumptions:

« a closing date for the merger of March 31, 2011,

« atermination of each executive's employment by &waéthout cause, or by the executive for goodoeas
immediately after the closing of the merc
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Estimated
4999 Excise Tax Premiums for

Gross-Up Payment Continued Health

Cash Severanct to Executive Care Coverage

Executive Officer Payments(1) by Qwest under COBRA(2)
Edward A. Mueller $10,764,00 — $11,33(
Richard N. Baer $ 5,430,20! $4,192,14 $11,33(
Joseph J. Euteneue $ 4,933,501 — —
Teresa A. Taylor $ 5,194,111 $6,396,32. $11,33(
C. Daniel Yost $ 3,123,28 $3,001,79 $11,33(
Christopher K. Ancell $ 2,242,501 — —
R. William Johnston $ 1,242,77. — $11,33(

(1) Includes cash severance based on the applicabtplawf base salary and target bonus as well@as aata
bonus, if applicable. The cash severance paymemessrs. Mueller, Euteneuer, Ancell and Johnstiiroer
effectively reduced by the excise tax payable lmhsxecutives under Internal Revenue Code Secf68 4s
these individuals are not entitled to a grapspayment by Qwest. The excise tax amounts tHbhbepayable b
Messrs. Mueller, Euteneuer, Ancell and Johnstor$€rg67,679, $2,245,885, $1,154,563 and $369,880,
respectively

(2) Based on premiums in effect on the date of thistjproxy stateme-prospectus

Restricted Stock Grants

In recent years, Qwest has typically granted ecaitgirds to executive officers and certain otherleyges on
an annual basis in March of each year, in the foirmestricted stock, performance shares or a coatioim of both.
With respect to the annual equity awards that whalte been granted in the ordinary course consigti¢in past
practice in March 2011, Qwest may grant these asviardr after May 2010 and, for the purposes dégang
CenturyLink’s obligations to maintain substantiatymparable compensation and benefits for onepestrclosing
to Qwest employees, will be treated as having lgeanted in March 2011. The value of the equity awareach
executive officer is expected to be in the sametarhas, but will not be greater than, the awaraigéto him or
her in 2010, but will be given solely in restrictstbck. If Qwest chooses to accelerate the graetfdaany of these
equity awards, the present intent is that it walddso only for employees at the senior vice predgitbyel and
below, which includes Mr. Johnston but no otherceige officers.

Annual Incentive Plan Payments

Qwest maintains Management Annual Incentive Plamissuant to which executive officers and other
employees are entitled to annual cash bonuses basealporate and individual performance. Qwesteuihtinue
to maintain these plans until the completion ofrirerger. Assuming a closing date for the mergéaifch 31,
2011, target bonus amounts for the 2011 plan wikk$stablished consistent with past practice andutixe officers
and other employees who participate in the 2014 wid be entitled to receive pro-rated bonusestii@r portion of
2011 prior to the closing of the merger.

CenturyLink Positions

Following the closing of the merger, CenturyLink®nior leadership team is expected to include Mcell as
CenturyLink’s President of the Business Marketsupro

CenturyLink has agreed to take all necessary atti@ause Mr. Mueller to be appointed to the Ceyttimk
board of directors effective as of the closinghe tmerger.
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Non-Employee Director:
Equity Awards

Under Qwest’s director compensation plan, non-egg@airectors of Qwest are entitled to receive ahnu
restricted stock awards. These awards are gramtger @Qwest’s Equity Incentive Plan. Each of Qwestia-
employee directors received an award of 23,000eshafrrestricted stock on January 4, 2010, whieheshwill vest
in full on the earlier of the completion of the mer or December 31, 2010. Each of these awarda fakie of
$120,750 based on a price per share of Qwest corstnok of $5.25 (the closing price on June 30, 20it@s
expected that the Qwest board of directors (omargittee thereof) will approve an award of additiomstricted
stock to Qwest’s non-employee directors on Jan8aBp11 (provided that the merger is not compleredr before
that date). It is expected that each of these asmwailtlhave a value of approximately $100,000 attime of grant
and will vest in full on the earlier of the compdet of the merger if the director does not contiasea director of
CenturyLink or January 3, 2012.

Deferred Compensation Plan for Non-Employee Dinexcto

Qwest’s non-employee directors may defer all or portion of their directors’ fees for an upcomirggpy under
Qwest’'s Deferred Compensation Plan for Non-Empldyeectors. Quarterly, Qwest credits each particifza
account with a number of phantom units having ae&qual to the director’s deferred director féesieby
converting the deferred fee amount into a numbghafhtom units equal in value. Each phantom urstehealue
equal to one share of Qwest common stock and jeciuio adjustment for cash dividends payable te&w
stockholders as well as stock dividends and sglitesolidations and other transactions that affecenumber of
shares of outstanding Qwest common stock. Undepltre in the event of a change in control, inahgdcompletiol
of the merger, participants’ undistributed accdamiances, solely with respect to amounts that wareed and
vested prior to January 1, 2005, will be funded atrust or distributed to the director within &&ys of the change
in control. The portion of each participant’s acebbalance that reflects amounts earned or vested a
December 31, 2004 will not be funded or distributedonnection with the change in control but Je# distributed
pursuant to the applicable terms of the plan.

The table below shows the number of phantom equitis credited to accounts for Qwest’s non-employee
directors as of June 30, 2010 and the value okthio#s based on the exchange ratio of 0.1664 sludre
CenturyLink common stock per share of Qwest comstook and a price per share of CenturyLink comniooks
of $33.31 (the closing price on June 30, 2010).

Number of Phantom Value of Phantom

Equity Units Equity Units
Director (#) %)
Charles L. Biggs 54,50¢ $ 302,10¢
K. Dane Brooksher 154,04 $ 853,82:
Peter S. Hellman 264,68t $1,467,09
R. David Hoover 68,257 $ 378,33:
Patrick J. Martin 96,29 $ 533,73
Caroline Matthews 90C $ 4,98¢
Wayne W. Murdy 5,60( $ 31,04(
Jan L. Murley — —
Michael J. Roberts 15,64¢ $ 86,72:
James A. Unruh 78,37¢ $ 434,42:
Anthony Welters 66,32¢ $ 367,62

Until the completion of the merger, Qwest will cionte to credit additional phantom units to direst@ccount:
for cash dividends to Qwest stockholders and im@ance with existing and any future deferral étet. Each of
Messrs. Brooksher, Hoover, Martin, Roberts, Unmitt Welters has elected to defer all of his feesexhin 2010.
Deferral elections for 2011 fees will be made irc@mber 2010.
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Financial Interests of CenturyLink Directors and Executive Officers in the Merger

In considering the recommendation of the Centurilbnard of directors that you vote to approve gseiance
of CenturyLink common stock in connection with therger, you should be aware that some of Centukyd.in
executive officers and directors have financiatiasts in the merger that are different from, addition to, those
of CenturyLink shareholders generally. The boardigfctors of CenturyLink was aware of and con®dehese
interests, among other matters, in evaluating agbtiating the merger agreement and the mergappnoving the
merger agreement, and in recommending that thelsblalers approve the issuance of common stockrinemiion
with the merger.

Positions with the Combined Company

Following consummation of the merger, members efGenturyLink board of directors will continue te b
directors of the combined company and certain ekexofficers of CenturyLink will continue to be esutive
officers of the combined company, as further dégctiunder “Board of Directors and Management Atfier
Merger.”

The Retention Program

CenturyLink plans to establish and grant awardsuadetention program for the benefit of key erypks of
CenturyLink who do not otherwise have adequatentigte incentives. CenturyLink has agreed that thgregate
amount of all awards granted pursuant to the rietemirogram will not exceed $50 million. Althoudhig program i
primarily intended to benefit a broad range of keyployees, executive officers will be eligible @rficipate and
CenturyLink’s Compensation Committee may electama them as participants.

In determining who will be granted retention awaadsl the amount of each award, CenturyLink willsidar,
and discuss with Qwest, the reasonableness ofaeatd in relation to the recipiestbase salary, the retentive v
of existing awards and the potential tax treatnoénihe retention award to both CenturyLink andbapient. After
consultation with Qwest, the final decision on whitl receive retention awards and the value of suathntion
awards will be in the sole discretion of Centuni.iiach of the retention awards granted to cegamor officers ¢
CenturyLink, if any, will be payable, subject tontimued employment, 12 months following the effeetiime of the
merger. However, any unpaid retention award witldmee immediately payable upon the termination ef th
recipient’s employment by CenturyLink without causeby the recipient for good reason following tttenpletion
of the merger. In addition, retention awards grdnteder this program with a value of up to $10ignillin the
aggregate may be granted to employees of Centutytantified by, and pursuant to terms and condgio
determined by, the CenturyLink Chief Executive ©4fi, after consultation with the Qwest Chief ExeauOfficer,
without regard to the conditions and process desdrabove. Those awards will be part of the maxiraggregate
retention award pool of $50 million.

Board of Directors and Management After the Merger

CenturyLink has agreed to take all necessary atbi@ause four persons selected by Qwest, aftesuttation
with CenturyLink, who are members of Qwest’s cutitemard of directors to be appointed to CenturyLsnhkoard o
directors, effective as of the closing of the mer@me of these persons will be Qwest’s ChairmahG@inief
Executive Officer, Edward A. Mueller. The other gems have not yet been selected. Following the engtige
senior leadership team of the combined companygdsaed to include William A. Owens as Chairmarthef
Board, Glen F. Post, lll as Chief Executive Offieed President, R. Stewart Ewing, Jr. as Chiefriizh Officer,
Karen A. Puckett as Chief Operating Officer, Cluojigter K. Ancell as President of the Business Mark&bup,
William E. Cheek as President of Wholesale Openati®tephanie Comfort as Executive Vice President o
Corporate Strategy and Development, Dennis G. Hapé&rxecutive Vice President of Network Services, &tace’
W. Goff as General Counsel.
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Material U.S. Federal Income Tax Consequences ofd¢hiMerger

The following discussion summarizes the anticipatederial U.S. federal income tax consequencelseof t
merger to U.S. holders (as defined below) of Qwestmon stock. The discussion is based on and gubjéte
Code, the Treasury regulations promulgated themyrdiministrative rulings and court decisionsffea on the
date hereof, all of which are subject to changssiiidy with retroactive effect, and to differingenpretations. The
discussion does not address all aspects of U.Brdethcome taxation that may be relevant to palidicQwest
stockholders in light of their personal circumstsor to such stockholders subject to specialrtresat under the
Code, such as, without limitation: banks, thriftgjtual funds and other financial institutions, #eglin securities
who elect to apply a mark-to-market method of aoting, tax-exempt organizations and pension fuimdsirance
companies, dealers or brokers in securities oigoreurrency, individual retirement and other deddraccounts,
persons whose functional currency is not the UdBad persons subject to the alternative minimam t
stockholders who hold their shares as part ofaaldte, hedging, conversion or constructive salestxation,
partnerships or other pass-through entities, stldiens holding their shares through partnershipsttoer pass-
through entities, stockholders whose shares arbeidtas “capital assets” within the meaning of @oele, and
stockholders who received their shares througletieecise of employee stock options or otherwiseoaspensatior
The discussion does not address the tax conseiehtiee ownership and disposition of the notesiragiunder the
unearned income Medicare contribution tax purst@ttie Health Care and Education Reconciliation@Q010,
and does not address any non-income tax considesatr any foreign, state or local tax consequences

For purposes of this discussion, a U.S. holder medseneficial owner of Qwest common stock who is:

« an individual who is a citizen or resident of theitdd States

 a corporation (or other entity taxable as a corpamegfor U.S. federal income tax purposes) created
organized in the United States or under the lanth®tUnited States or any subdivision ther:

« an estate the income of which is includible in grmeome for U.S. federal income tax purposes digas of
its source; 0

 atrustif (1) a court within the United Statesiide to exercise primary supervision over the adstition of
the trust and one or more U.S. persons have tiwitytto control all substantial decisions of thest, or
(2) was in existence on August 20, 1996 and haseplpelected under applicable Treasury regulattorize
treated as a U.S. persc

This discussion does not purport to be a comprébeanalysis or description of all potential U.8déral
income tax consequences. Each Qwest stockholdegésl to consult with such stockholder’s tax advisith
respect to the particular tax consequences to stackholder.

The Merger

At the effective time of the merger, Wachtell, ldpt Rosen & Katz will deliver to CenturyLink, ané&lden,
Arps, Slate, Meagher & Flom LLP will deliver to Qstetheir respective opinions to the effect thatrterger will
qualify for U.S. federal income tax purposes agearfganization” within the meaning in section 3§&{fthe Code.
The opinions will rely on certain assumptions, irtthg assumptions regarding the absence of changassting
facts and law and the completion of the mergeh@rhanner contemplated by the merger agreement, and
representations and covenants made by Centurylndiavest, including those contained in represeridstters o
officers of CenturyLink and Qwest. If any of thaepresentations, covenants or assumptions is iratecuihe
opinions may not be relied upon, and the U.S. f@dacome tax consequences of the merger couldrdifbm thost
discussed here. In addition, these opinions ardinding on the Internal Revenue Service, or IRGny court, and
none of CenturyLink, SB44 Acquisition Company or €stvintends to request a ruling from the IRS reigarthe
U.S. federal income tax consequences of the me@garsequently, no assurance can be made that $wilRnot
challenge the conclusions reflected in the opinimnthat a court would not sustain such a challenge
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Assuming that the merger is treated as a “reorg#ioiz” within the meaning of Section 368(a) of tbede, the
merger will have the following U.S. federal incomag consequences:

< none of CenturyLink, Qwest or SB44 Acquisition Canp will recognize gain or loss in the merg

* Qwest stockholders will not recognize gain or liosshe merger, except with respect to cash receivéidu
of fractional shares of CenturyLink common stock dascribed below

« the tax basis of the shares of CenturyLink comntooksreceived in the merger (including fractionahses
for which cash is received) by a Qwest stockhold#irbe the same as the tax basis of the shar€afst
common stock exchanged therel

« the holding period for the shares of CenturyLinknooon stock received in the merger by a Qwest
stockholder (including fractional shares for whaash is received) will include the holding periddhe
shares of Qwest common stock exchanged therefdi

« Qwest stockholders who receive cash instead ofifrzal shares of CenturyLink common stock generally
will recognize gain or loss equal to the differebedween the amount of cash received and theis fragheir
fractional shares of CenturyLink common stock (categ as described above). The character of suchogai
loss will be capital gain or loss, and will be letggm capital gain or loss if the fractional shaoés
CenturyLink common stock are treated as having edhfor more than one year at the time of thegeeer
The deductibility of capital losses is subjectititation.

New Legislation

Recently enacted legislation regarding foreign aottax compliance, effective for payments maderaft
December 31, 2012, imposes a withholding tax of 8d6ertain payments (including dividends on, arubg
proceeds from the disposition of, shares of Ceminkycommon stock) made to or through certain fgndiinancial
institutions (including in their capacity as ageotsustodians for beneficial owners of CenturyLagimmon stock)
and to certain other foreign entities unless variofiormation reporting and certain other requirataare satisfied.
Accordingly, the entity through which CenturyLinkramon stock is held, and such entity’s complianith the
recently enacted legislation, will affect the daetaration of whether such withholding is requiredck Qwest
stockholder should consult with such stockholdevis tax advisors regarding the possible implicatiohthis
recently enacted legislation on such stockholdewsership of CenturyLink common stock.

Backup Withholding

Backup withholding at the applicable rate may appityr respect to the receipt of cash in lieu otfianal
shares of CenturyLink stock, unless a Qwest stddendl) is within certain exempt categories andewrequired,
demonstrates this fact, or (2) provides a cor@qbayer identification number, certifies as to ossl of exemption
from backup withholding and otherwise complies vétiplicable requirements of the backup withholdings. A
Qwest stockholder who does not provide its cott@gbayer identification number may be subject toghies
imposed by the IRS. Backup withholding is not adiidnal tax. Any amounts withheld under the backup
withholding rules may be allowed as a refund orealit against the stockholder’'s U.S. federal incaaeliability,
provided the stockholder furnishes certain requinéokmation to the IRS.

Accounting Treatment

CenturyLink prepares its financial statements icoadance with GAAP. The merger will be accountethip
applying the acquisition method, which requiresdbegermination of the acquirer, the acquisitioredéte fair value
of assets and liabilities of the acquiree and teasurement of goodwill. The accounting guidancéiminess
combinations, referred to as ASC 805, providesithatentifying the acquiring entity in a combirati effected
through an exchange of equity interests, all pertiriacts and circumstances must be considerddgding: the
relative voting rights of the shareholders of tbastituent companies in the combined entity, themasition of the
board of directors and senior management of thebawed company,
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the relative size of each company and the terniiseoéxchange of equity securities in the businessbination,
including payment of any premium.

Based on the CenturyLink board members and seraoagement representing a majority of the board and
senior management of the combined company, asas¢lie terms of the merger, with Qwest stockholoegsiving
a premium (as of the date preceding the mergeriaragmnent) over the fair market value of their sham such
date, CenturyLink is considered to be the acquiféwest for accounting purposes. This means teat@yLink
will allocate the purchase price to the fair vatdi€@west’'s assets and liabilities at the acquisitiate, with any
excess purchase price being recorded as goodwill.

Regulatory Approvals Required for the Merger

HSR Act and Antitrust.The merger is subject to the requirements oHB& Act, which prevents CenturyLink
and Qwest from completing the merger until requirddrmation and materials are furnished to theitfungt
Division of the DOJ and the FTC and the waitingiqeis terminated or expires. CenturyLink and Qweste filed
the requisite notification and report forms under HSR Act with the DOJ and the FTC. The applicaldéing
period under the HSR Act was terminated early dy I5, 2010. The DOJ, the FTC and others may chgéiehe
merger on antitrust grounds after expiration omiaation of the waiting period. Accordingly, at atiype before or
after the completion of the merger, any of the Dibd,FTC or others could take action under therastilaws,
including without limitation seeking to enjoin tkempletion of the merger or permitting completiomject to
regulatory concessions or conditions. We cannatrasgu that a challenge to the merger will notrtzele or that, i
a challenge is made, it will not succeed.

FCC Approval. The Federal Communications Act of 1934, as am@neeguires the approval of the FCC, p
to any transfer of control of certain types of tises and other authorizations issued by the FCQM&n10, 2010,
CenturyLink and Qwest filed the required applicatfor FCC consent to the transfer to CenturyLinkaftrol of
Qwest and the Qwest subsidiaries that hold suelndies and authorizations. This application for Bp@roval is
subject to public comment and oppositions of tipiadties, and requires the FCC to determine thatidger is in
the public’s interest. We cannot assure you thatdguisite FCC approval will be obtained on a bintasis or at
all. In addition, we cannot assure you that sugir@gal will not include conditions that could betridmental or
result in the abandonment of the merger.

State Regulatory ApprovalsCenturyLink, Qwest and various of their subsidisithold certificates, licenses
and service authorizations issued by state pukilitywor public service commissions. Certain oétbtate
commissions require formal applications for thes$far of control of these certificates, licensed aathorizations.
Applications for state approvals are subject tolipidbmment and possible oppositions of third ertivho may file
objections. In addition to these applications, @gyritink and Qwest have filed, or plan to file, Hatations of the
merger in certain states where formal applicatemesnot required. In some of these states, the stamissions
could, nonetheless, still initiate proceedings. tGsrLink and Qwest have filed most of these stedadfer
applications and notifications with the relevaritetcommissions and expect to file the remaindducourse. As
anticipated, in some states interested partiekjding consumer advocacy groups and competitorse hdervened
or indicated an interest in intervening in thesecpedings. CenturyLink and Qwest believe that teeger complies
with applicable state standards for approval, betd can be no assurance that the state commisgilbgsant the
transfer applications on a timely basis or atlaladdition, we cannot assure you that such apgsavidl not include
conditions that could be detrimental or resultie abandonment of the merger.

Other Regulatory Matters.The merger may require the approval of municijgaiwhere CenturyLink or
Qwest holds franchises to provide communicatiors@her services. The merger may also be subjaxrtain
regulatory requirements of other municipal, statéederal governmental agencies and authorities.

Litigation Relating to the Merger

In the weeks following the announcement of the raeog April 22, 2010, purported shareholders of &we
filed sixteen lawsuits against Qwest, its directoestain of its officers, CenturyLink and SB44 Aggijtion
Company, and a seventeenth shareholder lawsuitiat filed. The purported shareholder
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plaintiffs commenced these actions in three judisalns: the District Court for the City and CoumtiyDenver,
Colorado, which we refer to as the Colorado Statert the United States District Court for the Bigtof Colorado
which we refer to as the Colorado Federal Coud,tae Delaware Court of Chancery. All of theseatdj except
one, were brought as putative class actions. Alhe$e shareholder complaints allege that Qwesitsudirectors
breached their fiduciary duties to Qwest’s shargéid by their actions in approving the merger agesg and that
CenturyLink aided and abetted these alleged breashéuty, and all of the complaints request aannfion of the
merger as well as damages. The operative compiaitite Colorado Federal Court and in the Delav@oart of
Chancery actions additionally assert claims chgllemthe sufficiency of the disclosures in the pnahary joint
proxy statement-prospectus filed by Qwest and Gghink on June 4, 2010.

In Colorado State Court, on April 22 and April 2810, purported shareholders of Qwest filed thiefahg six
actions:Presser v. Qwest Commc’ns Int'l Inc. et @Case No. 2010cv326Tansey v. Mueller et al.Case
No. 2010cv32680zaki v. Mueller et al. Case No. 2010cv3278hern v. Mueller et al. Case No. 2010cv3271;
Rosenbloom v. Mueller et., Case No. 2010cv3265; aféamsters Allied Ben. Funds v. Mueller et, &ase
No. 2010cv3309. The Colorado State Court has sinnsolidated these actions under the cafln re Qwest
Communications International, IncLead Case No. 2010cv3261. On May 24, 2010, Qamsstits directors moved
for a stay of proceedings pending the resolutiothefparallel actions in the Delaware Court of Gleamp. The
motion for a stay of proceedings remains pendinfpénColorado State Court.

In Colorado Federal Court, between April 23 and Mag010, purported Qwest shareholders filed the
following seven actiondorn v. Mueller et al, Case No. 1:10-cv-00925-WYD-CBShah v. Qwest Commc'ns Int’
Inc. et al., Case No. 1:10-cv-00939-REB-MJWteppel v. Qwest Commc'ns Int'l Inc. et aCase
No. 1:1(-cv-00959-JLK;lron Workers Dist. Council of Tenn. Valley & VidyniPension Plan v. Qwest Commc’ns
Int’l Inc. et al., Case No. 1:10-cv-00984-WDNMEity of Dania Beach Police & Firefighters’ Ret. SysQwest
Commc'ns Int'l Inc. et al, Case No. 1:10-cv-01025-JLRjnchuck v. Qwest Commc’ns Int'l Inc. et aCase
No. 1:1(-cv-01076-PAB; andLaPlaca v. Qwest Commc’ns Int'l Inc. et alCase No. 1:10-cv-01079-PAB-CBS. The
Colorado Federal Court has since consolidated thetsens under Case No. 00925-WYD-CBS. On May 2102
Qwest and its directors moved for a stay of promegdpending the resolution of the parallel actionthe Delawart
Court of Chancery. The motion for a stay of pro¢egsl remains pending in the Colorado Federal Court.

In the Delaware Court of Chancery, on April 27 @mitil 29, 2010, purported Qwest shareholders fttesl
following three actionsSchipper v. Mueller et aJ.C.A. No. 5435-VCSPatenaude v. Qwest Commc'ns Int'l Inc. et
al., C.A. No. 5445-VCS; anMartin & Respler v. Qwest Commc’ns Int'l Inc. et aC.A. No. 5446-VCS. The first
of these actions has since been voluntarily disgdis®n June 11, 2010, a purported Qwest sharehiiletkan
additional shareholder actioh, Cola Inc. v. Mueller et al.C.A. No. 5556-VCS. On June 29, 2010, the Delaware
Court of Chancery entered an order consolidatiegognding Qwest shareholder actions under thearsptire
Qwest Communications International, Inc. Sharehadétigation, Consolidated C.A. No. 5556-VCP.

Qwest, its directors, the other Qwest defendargsf@yLink and SB44 Acquisition Company believet tifeese
actions all are without merit. The defendants ninadess have negotiated with the purported shadehplaintiffs
regarding a settlement of the claims asserted of #ese actions, including the claims in thed&atlo Federal
Court and in the Delaware Court of Chancery thatlehge the sufficiency of the disclosures in theipinary joint
proxy statemenprospectus. On July 16, 2010, the parties entetedai memorandum of understanding reflecting
terms of their agreement-in-principle for a setéatnof all of the claims asserted in these actiBossuant to this
agreement, defendants have included additionalodisres in this final joint proxy statememtaspectus, in respon
to allegations and claims asserted in the ColoFatteral and Delaware complaints If the settlenent i
consummated, all of the actions relating to thgpsed transaction will be dismissed, with prejudice
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Exchange of Shares in the Merger

At or prior to the effective time of the merger,rDeryLink will appoint an exchange agent to harttile
exchange of shares of Qwest common stock for slvdit@enturyLink common stock. Promptly after théeefive
time of the merger, the exchange agent will serehtth holder of record of Qwest common stock aeffextive
time of the merger who holds shares of Qwest comstack in certificated form a letter of transmittald
instructions for effecting the exchange of Qweshown stock certificates for the merger consideratiee holder is
entitled to receive under the merger agreementnpiorender of stock certificates for cancellatibong with the
executed letter of transmittal and other documdasgribed in the instructions, a Qwest stockholdiireceive one
or both of the following: (1) one or more share€enturyLink common stock; and (2) cash in liedrattional
shares of CenturyLink common stock. After the dffectime of the merger, Qwest will not registeydransfers of
the shares of Qwest common stock. Unless you spaitjfrequest to receive CenturyLink stock cectfies, the
shares of CenturyLink stock you receive in the raexgill be issued in book-entry form.

Upon completion of the merger, shares of Qwest comstock held in the book-entry form will be
automatically converted into whole shares of Certfink common stock in book-entry form. An accoutdtement
will be mailed to you confirming this automatic e@msion, along with any cash in lieu of factionlahses of
CenturyLink common stock.

CenturyLink shareholders need not take any actitim ngspect to their stock certificates.

Treatment of Stock Options and Other Equity-Based Avards

Stock Options. Each outstanding stock option to purchase Qwasnwon stock granted pursuant to Qwest'’s
equity plans will be converted pursuant to the raeagreement into a stock option to acquire, orsétmee terms ai
conditions as were applicable under such optionextiately prior to the effectiveness of the mergbares of
CenturyLink common stock. The number of sharesaitGryLink common stock underlying the new CentumnikL
stock option will be determined by multiplying thember of shares of Qwest common stock subjeaidb stock
option immediately prior to the effectiveness a therger by the 0.1664 exchange ratio, rounded dowre
nearest whole share, at a per share exercisedeieemined by dividing the per share exercise mfcgich stock
option by 0.1664, rounded up to the nearest wherg.c

Other Equity Awards. Each other equity award granted pursuant to Qsvequity plans will be converted into
the right to receive, on the same terms and camdit{other than the terms and conditions relatritpe
achievement of performance goals) as were appédatthe Qwest equity award prior to the effecteanof the
merger, a number of shares of CenturyLink commoakstounded up to the nearest whole share, equbéto
product of (i) the applicable number of shares wfe®@ common stock subject to such award, multighedii) the
0.1664 exchange ratio.

Employee Stock Purchase PlaWith respect to Qwest’'s Employee Stock Purchédae, Rach purchase right
under the plan outstanding on the day immediatetyr po the effectiveness of the merger will becemiatically
suspended and any contributions made for the thenrerat “Offer” (as defined in the plan) will be diga to the
purchase of either, at CenturyLink’s option, (i)n@eyLink common stock, effective at or as soompticable
following the completion of the merger or (ii) QWwe&smmon stock, effective immediately prior to twampletion o
the merger, and the plan will terminate, effectimenediately prior to the completion of the merger.

Dividends

Each company plans to continue its current divideolity until the closing of the merger. Centurykin
currently pays an annual dividend of $2.90 pereslaad Qwest currently pay an annual dividend o83%@er share.
Following the closing of the merger, CenturyLinkpegts to continue its current dividend for sharda of the
combined company, subject to any factors thatatwd of directors in its discretion deems relevSee
“CenturyLink cannot assure you that it will be atecontinue paying dividends at the current raie;'Risk
Factors — Risk Factors Relating to CenturyLink &aihg the Merger.” For additional information orettreatment
of dividends under the merger agreement, see “Tagydt Agreement — Other Covenants and Agreements.”
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Listing of CenturyLink Common Stock

It is a condition to the completion of the merdwattthe CenturyLink common stock issuable in thegaeor
upon exercise of options to purchase CenturyLimkmon stock issued in substitution for Qwest optibas
approved for listing on the NYSE, subject to offianotice of issuance.

De-Listing and Deregistration of Qwest Common Stock

When the merger is completed, the Qwest commok stmeently listed on the NYSE will cease to be tgab
on the NYSE and will be deregistered under the Brgle Act.

No Appraisal Rights

Under the General Corporation Law of the State effalvare, or the DGCL, holders of Qwest common stoe
not entitled to appraisal rights in connection witie merger. Under the Louisiana Business Corpmrdtaw, or the
LBCL, the holders of CenturyLink common stock amdfprred stock are not entitled to appraisal rigits
connection with the share issuance proposal. Seseittion entitled “No Appraisal Rights” beginnioig page 129.

Certain Forecasts Prepared by CenturyLink

CenturyLink does not as a matter of course makdipfdrecasts as to future performance, earningsttoer
results beyond the current fiscal year, and Cehinkyis especially reluctant to disclose forecdetsextended
periods due to the unpredictability of the underyassumptions and estimates. However, in conmegtiih its
evaluation of the merger, CenturyLink providedtthioard of directors and financial advisors nobljguyinternal
financial forecasts regarding CenturyLink’s antatgd future operations for fiscal years 2010 toS2@enturyLink
has included below a summary of these forecagis/toits shareholders access to certain non-puiflicmation
that was considered by the CenturyLink board adctirs for purposes of evaluating the merger arslalso
provided to CenturyLink’s financial advisors. A somary of these internal financial forecasts, whiarevprepared
in April 2010, is set forth below.

2010 2011 2012 2013 2014 2015
(In millions)

Revenue $6,94¢ 6,72C 6,59¢ 6,56 6,527 6,497

EBITDA* 3,47C 3,28( 3,20¢ 3,16z 3,14t 3,12¢

Capital Expenditure 85C 82t 82t 80C 79¢ 79¢

* Earnings before interest, taxes, depreciation amoitization, excluding non-recurring integratioaysrance and
retention expense

Furthermore, earlier in April 2010, in connectioithwthe due diligence review of CenturyLink by Qwes
CenturyLink’s management provided to Qwest, as alio Qwest's financial advisors, in connectiothvitis
evaluation of the fairness of the merger consid@masimilar projections for fiscal years 2010 @13, which
reflected slightly lower revenues and slightly reglEBITDA for fiscal years 2011 to 2013 than thejections set
forth in the table above, as well as the followfagecasts of levered free cash flows.

2010 2011 2012 2013
LFCF* $1,511 1,41¢ 1,35¢ 1,33(

* Net income, plus depreciation and amortizations mither operating cash flows, and less capital edipgres.

In addition, CenturyLink’s management prepared pahlic, internal financial forecasts regarding Qtiges
anticipated future operations for fiscal years 22005, which was derived from the information pamd by Qwest
to CenturyLink for fiscal years 2010-2013 in conti@t with the due diligence review of Qwest by Gewt.ink,
plus an extrapolation of such estimates for theafigears 2014 and 2015 made by CenturyLink managgras
described below, and adjustments made to suchnirafiion that CenturyLink’s
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management deemed appropriate. CenturyLink hasdadlbelow a summary of these forecasts to give its
shareholders access to certain non-public infoonatiat was considered by the CenturyLink boardimafctors for
purposes of evaluating the merger and was alsagedvo CenturyLink’s financial advisors. A summafythese
internal financial forecasts, which were preparedpril 2010, is set forth below.

2010 2011 2012 2013 2014 2015

(In millions)
Revenue $11,85: 11,69¢ 11,77: 11,80¢ 11,817 11,80¢
EBITDA* 4,32: 4,15¢ 4,10t 4,067 4,03t 3,97¢
Capital Expenditure 1,61 1,60C 1,60C 1,55C 1,50C 1,50C

* Earnings before interest, taxes, depreciation amorézation, excluding severance and certain otloerrecurring
restructuring expense

The internal financial forecasts were not prepaviél a view toward public disclosure, nor were thpegpared
with a view toward compliance with published guides of the SEC, the guidelines established byAtherican
Institute of Certified Public Accountants for pregi@on and presentation of financial forecastSGaAP. In
addition, the projections were not prepared withdbksistance of, or reviewed, compiled or examioyed
independent accountants. The summary of thesenaiténancial forecasts is not being included iis jbint proxy
statement-prospectus to influence your decisionthdreo vote for the merger, but because thesenaitéinancial
forecasts were considered by CenturyLink’s boardigctors and financial advisors for purposeswvailgating the
merger and because similar CenturyLink forecaste weovided by CenturyLink to Qwest as well as toedt’s
financial advisors.

These internal financial forecasts were based omenous variables and assumptions that are inhgrent!
uncertain, many of which are beyond the contraCehturyLink's management and Qweasthanagement. Importe
factors that may affect actual results and causéntiernal financial forecasts to not be achievedide, but are not
limited to, risks and uncertainties relating to thesiness of each company (including each compaabjlgy to
achieve strategic goals, objectives and targets awelicable periods), industry performance, tigulatory
environment, developments in commercial disputdegal proceedings, general business and econamiitions
and other factors described under “Cautionary Btate Regarding Forward-Looking Statements.” Theriml
financial forecasts also reflect assumptions a®ttain business decisions that are subject togehaks a result,
actual results may differ materially from those tdmed in these internal financial forecasts. Adaugly, there can
be no assurance that the projections will be redliz

The inclusion of these internal financial forecastthis joint proxy statememirospectus should not be regar
as an indication that any of CenturyLink, Qwesthmir respective affiliates, advisors or represtérga considered
the internal financial forecasts to be predictif@ctual future events, and the internal finanfdaécasts should not
be relied upon as such. None of CenturyLink, Qwesheir respective affiliates, advisors, officedsectors,
partners or representatives can give you any asseithat actual results will not differ from thesternal financial
forecasts, and none of them undertakes any olbig&di update or otherwise revise or reconcile thasenal
financial forecasts to reflect circumstances emgstfter the date the internal financial forecastse generated or to
reflect the occurrence of future events even iretrent that any or all of the assumptions undeglyire projections
are shown to be in error. CenturyLink does notridteo make publicly available any update or otlestgion to
these internal financial forecasts. None of Centinly or its respective affiliates, advisors, offisgdirectors,
partners or representatives has made, makes othigrized in the future to make any representaticsny
shareholder or other person regarding CenturyLinkimate performance compared to the informationtained in
these internal financial forecasts or that foremdsesults will be achieved. CenturyLink has maoleapresentation
to Qwest, in the merger agreement or otherwisecexming these internal financial forecasts.

Certain Forecasts Prepared by Qwest

Qwest does not as a matter of course make pubkcdsts as to future performance, earnings or o#isetts
beyond the current fiscal year, and Qwest is egfigceluctant to disclose forecasts for extendedauls
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due to the unpredictability of the underlying asptions and estimates. However, in connection withdue
diligence review of Qwest by CenturyLink in Marc@1®D, Qwest’'s management presented its long-raragetpl
CenturyLink, as well as to Qwest’s and CenturyLinkespective financial advisors. The long-range plantains
certain non-public, internal financial forecastgarling Qwest’s anticipated future operations ferdl years 2010-
2013. Qwest has included below a subset of thasedsts to give its stockholders access to cemtairpublic
information that was furnished to third partieseTong-range plan and its underlying assumption® ivitially
developed in August 2009. The plan was updatedfteat 2009 operating results when it was preseimtédiarch
2010. Certain assumptions underlying the long-rgslge are aggressive, as evidenced by comparinigtigerange
plan with the consensus of the projections for Quespared by research analysts that cover Qwelsbiduer
companies in the telecommunications industry. AsMueller emphasized to the Qwest board of direcédiits
March 31, 2010 meeting, the long-range plan wasrfatore likely than not” achievable plan, but eatlone that
was designed to set challenging goals for Qwestigament. A summary of these internal financialdasts
contained in the long-range plan is set forth below

2010 2011 2012 2013
(In millions)
Revenue $12,00: 12,06¢ 12,14: 12,27
EBITDA* 4,41F 4,41C 4,39t 4,42
Capital expenditure 1,614 1,60C 1,60C 1,60C
Free cash flow** 1,56¢ 1,752 1,49¢ 1,831

* Earnings before interest, taxes, depreciation amartéization, excluding severance and certain other
nor-recurring restructuring expensi

** Cash provided by operating activities less expenes for property, plant and equipment and capidli
software.

The internal financial forecasts were not prepaviél a view toward public disclosure, nor were thpegpared
with a view toward compliance with published guides of the SEC, the guidelines established byAtherican
Institute of Certified Public Accountants for pregigon and presentation of financial forecastSGaAP. In
addition, the projections were not prepared withdbksistance of, or reviewed, compiled or examioyed
independent accountants. The summary of theseaiténancial forecasts is not being included iis jbint proxy
statement-prospectus to influence your decisionthérgo vote for the merger, but because thesenaltéinancial
forecasts were provided by Qwest to CenturyLinkvell as CenturyLink’s financial advisors.

These internal financial forecasts were based omenous variables and assumptions that are inhgrentl
uncertain and may be beyond the control of Qwestisagement. Important factors that may affect actisalts
and cause the internal financial forecasts to radhieved include, but are not limited to, riskd ancertainties
relating to Qwest’s business (including its abitityachieve strategic goals, objectives and tarmets applicable
periods), industry performance, the regulatory emment, general business and economic conditiod®ther
factors described under “Cautionary Statement Risgg-orward-Looking Statements” beginning on pa§eThe
internal financial forecasts also reflect assunmstias to certain business decisions that are dubjebange. As a
result, actual results may differ materially frono$e contained in these internal financial forexastcordingly,
there can be no assurance that the internal fiabforecasts will be realized.

The inclusion of these internal financial forecastthis joint proxy statememirospectus should not be regar
as an indication that any of Qwest, CenturyLinkthmir respective affiliates, advisors or represtvea considered
the internal financial forecasts to be predictiteactual future events, and the internal finanfia¢casts should not
be relied upon as such. None of Qwest, Centurybintheir respective affiliates, advisors, officadsectors,
partners or representatives can give you any asseitaat actual results will not differ from thesternal financial
forecasts, and none of them undertakes any olbig&di update or otherwise revise or reconcile thesenal
financial forecasts to reflect circumstances existifter the date the internal financial forecastgse generated or to
reflect the occurrence of future events even iretrent
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that any or all of the assumptions underlying tr@qetions are shown to be in error. Qwest doesntend to make
publicly available any update or other revisiorhese internal financial forecasts. None of Qwestsaespective
affiliates, advisors, officers, directors, partnersepresentatives has made or makes any repagiserto any
stockholder or other person regarding Qwest's atérperformance compared to the information coathin these
internal financial forecasts or that forecastediltsswill be achieved. Qwest has made no representto
CenturyLink, in the merger agreement or otherwésecerning these internal financial forecasts.

The Merger Agreement

The following summarizes material provisions of therger agreement, which is attached as AnnexthAiso
joint proxy statemer-prospectus and is incorporated by reference hefaimrights and obligations of the parties
governed by the express terms and conditions afnirger agreement and not by this summary or amgr ot
information contained in this joint proxy statem@nbspectus. CenturyLink shareholders and Qweskbtidders
are urged to read the merger agreement carefullyraits entirety as well as this joint proxy stant-prospectus
before making any decisions regarding the merger.

In reviewing the merger agreement, please remethbeéit is included to provide you with information
regarding its terms and is not intended to prowidy other factual information about CenturyLinkQwest. The
merger agreement contains representations andmntiasdy each of the parties to the merger agreembase
representations and warranties have been madg smie¢he benefit of the other parties to the meagreement
and:

* may be intended not as statements of fact, buérath a way of allocating the risk to one of theips if
those statements prove to be inaccul

« have been qualified by certain disclosures thatweade to the other party in connection with thgotiation
of the merger agreement, which disclosures aredfietcted in the merger agreement;

« may apply standards of materiality in a way thatifferent from what may be viewed as material by wr
other investors

Accordingly, the representations and warrantiesahdr provisions of the merger agreement shouldaaea
alone, but instead should be read together witlinfloemation provided elsewhere in this joint prostatement-
prospectus and in the documents incorporated lyeete herein. See “Where You Can Find More Inféionaon
page 131.

Terms of the Merger

The merger agreement provides for the merger oASB#juisition Company with and into Qwest. Qwestt wi
be the surviving corporation in the merger and bétome a subsidiary of CenturyLink. Each shai@wést
common stock issued and outstanding immediatedyr poithe completion of the merger, except for ahgres of
Qwest common stock held by Qwest, CenturyLink od&Bcquisition Company, will be converted into tiight to
receive 0.1664 shares of CenturyLink common stock.

CenturyLink will not issue any fractional sharesG#nturyLink common stock in the merger. InsteaQwaest
stockholder who otherwise would have received etifsa of a share of CenturyLink common stock wélteive an
amount in cash equal to such fractional amountiplidtl by the last reported sale price of Centumd.éommon
stock on the NYSE on the last complete tradingptéyr to the effective time of the merger.

Board of Directors After the Merger

CenturyLink has agreed to take all necessary atti@ause four persons selected by Qwest, aftesuttation
with CenturyLink, who are members of Qwest’s cutiemard of directors to be appointed to CenturyLsnkoard o
directors, effective as of the closing of the mer@me of these persons will be
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Qwest’s Chairman and Chief Executive Officer, Eciivar Mueller. The other persons have not yet bedecsed.

Completion of the Merger

Unless the parties agree otherwise, the closirigeomerger will take place on a date specifiedneygarties,
but no later than the tenth business day aftei@ding conditions have been satisfied or waivete fherger will be
completed when the parties file a certificate ofgee with the Delaware Secretary of State, unlesgptrties agree
to a later time for the completion of the merged apecify that time in the certificate of merger.

We currently expect to complete the merger in st fialf of 2011, subject to receipt of requirdduseholder
and regulatory approvals and to the satisfactiomaiver of the other conditions to the merger désc below.

Conditions to Completion of the Merger

The obligations of CenturyLink and Qwest to compligte merger are subject to the satisfaction of the
following conditions:

the adoption of the merger agreement by Qwest btddkrs;
the approval by CenturyLink shareholders of thaasse of CenturyLink common stock in the mer

the approval for listing by the NYSE, subject tdi@él notice of issuance, of the CenturyLink commaiock
issuable to Qwest stockholders in the mer

the termination or expiration of any applicable tivgj period under the HSR Ac

the receipt of the required authorization of theCH@r, if the parties so agree, the terminatiomxgiration ol
certain challenges to any such authorization) Aecconsents required to be obtained from certate st
regulators

the receipt of other requisite regulatory approvatdess failure to obtain them would not, indivadly or in
the aggregate, have a substantial detriment, asedieh the merger agreement, or subject eithey martheir
officers or directors to the risk of criminal lidiby;

the absence of any judgment or other legal prabibibr binding order of any court or other govermhad
entity that prohibits the merge

the absence of any judgment or other legal prabibibr binding order of any court or other govermiag
entity, or pending action or proceeding by a gowegntal entity, that limits the ability of Centuryll to
control Qwest following the merger or compels aitb@mpany or their respective subsidiaries to dispaf
or hold separate any portion of its business athéoextent agreed by the parties, limits Centurils ability
to declare dividends, in each case, which wouldetesubstantial detriment, as defined in the merger
agreement; an

the SEC having declared effective the registrasiatement of which this joint proxy statement-pexsps
forms a part

In addition, each of CenturyLink’s and Qwest’s ghlions to effect the merger is subject to theskadtion or
waiver of the following additional conditions:

the representations and warranties of the othey paing true and correct, subject to the materiierse
effect standard provided in the merger agreemesthsammarized belov

the other party having performed or complied wiithall material respects, all obligations requitede
performed or complied with by it under the merggre@ment

the receipt of an officer’s certificate executedanyexecutive officer of the other party certifyingt the two
preceding conditions have been satisfied;
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« the receipt of an opinion of that party’s counselite effect that the merger will qualify as a ‘iganization”
under the Code

We cannot be certain when, or if, the conditionthtomerger will be satisfied or waived, or tha therger wil
be completed.

Reasonable Best Efforts to Obtain Required SharatelVotes

Qwest has agreed to hold a meeting of its stocldnslds soon as is reasonably practicable for thgopa of
Qwest stockholders voting on the adoption of thegmeagreement. Qwest will use its reasonabledfésts to
obtain such stockholder approval. The merger ageeénequires Qwest to submit the merger agreereant t
stockholder vote even if its board of directordareger recommends adoption of the merger agreerbietboard ¢
directors of Qwest has approved the merger by aimmmas vote and adopted resolutions directingttimmerger k
submitted to Qwest stockholders for their consitiena

CenturyLink has also agreed to use its reasonasediforts to hold its special meeting and to iobta
shareholder approval of the issuance of sharegofutyLink common stock to Qwest stockholders mrierger.
The merger agreement requires CenturyLink to sutiristproposal to a shareholder vote even if isrdof
directors no longer recommends the proposal teiskares of CenturyLink common stock to Qwest dtolders in
the merger. The board of directors of CenturyLiak linanimously approved the issuance of stock pedjamd has
adopted resolutions directing that such proposaiutenitted to CenturyLink shareholders for theingideration.

No Solicitation of Alternative Proposals

Each company has agreed that, from the time oétkeution of the merger agreement until the consatiom
of the merger or the termination of the merger agrent, none of CenturyLink or Qwest or their resipecaffiliates
subsidiaries, officers, directors, employees orasgntatives will directly or indirectly solicifitiate or knowingly
encourage, induce or facilitate any inquiry, praas offer with respect to any merger, consoligiatishare
exchange, sale of assets, sale of voting secuaiiesnilar transactions involving CenturyLink on@st or any of
their respective subsidiaries. Additionally, eaompany has agreed that neither company will padiei in any
discussions or negotiations regarding, or furnighiaformation with respect to, any takeover prajdsy a third

party.

Nevertheless, the board of directors of each ot@ghink and Qwest will be permitted, prior to treceipt of
the relevant shareholder approval required to consate the merger, to furnish information with resge
CenturyLink or Qwest and their respective subsidgto a person making a bona fide written takepveposal
(and such person’s advisors and financing sourdesparticipate in discussions and negotiationk veispect to
such bona fide written takeover proposal receive@enturyLink or Qwest if the board of directorssofch
company determines in good faith (after consultatiith outside legal counsel and financial advisthat such
proposal constitutes or is reasonably likely tall&aa takeover proposal that is superior frormaricial point of
view to its shareholders and that is reasonabghtiko be completed, taking into account all finahaegulatory,
legal and other aspects of such proposal. The maggeement requires that the companies notify etudr if any
takeover proposals are presented to either company.

The merger agreement requires both CenturyLinkitsrelibsidiaries, and Qwest and its subsidiareesease
and terminate any existing discussions or negotiativith any persons conducted prior to the exeoudf the
merger agreement regarding an alternative takgmegosal, request the prompt return or destrucifaall
confidential information previously furnished toyasuch persons or their representatives and imregigerminate
all access to data previously granted to any seckom or their representatives.

Changes in Board Recommendations

The boards of directors of each of CenturyLink &wiest have agreed that they will not, and will pablicly
propose to, withdraw or modify its recommendatioglated to the merger, or recommend any altern&ikeover
proposal, any acquisition agreement related t&eotzer proposal, or any acquisition
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agreement inconsistent with the merger. The bolditectors of each of CenturyLink and Qwest mapetheless
withdraw or modify its recommendation or recommaendalternative takeover proposal if it determimegood faitt
(after consultation with outside legal counsel &indncial advisors) that a failure to do so wousdibconsistent wit
its fiduciary duties to shareholders, subject foriming the other party of its decision to chantga@commendation
and giving the other party five business days $poad to such decision, including by proposing gearto the
merger agreement. If either party’s board of doectvithdraws or modifies its recommendation, @oramends
any alternative takeover proposal or acquisitioreagnent, such party will nonetheless continue tolidigjated to
hold its shareholder meeting and submit the prdpakescribed in this joint proxy statement-prospsdb its
shareholders.

Termination of the Merger Agreement

The merger agreement may be terminated at anyptifoeto the effective time of the merger, evereathe
receipt of the requisite shareholder and stockhi@gerovals, under the following circumstances:

« by mutual written consent of CenturyLink and Qw:
« by either CenturyLink or Qwes

« if the merger is not consummated by April 21, 20drbyvided that such date may be extended by either
party for one or more periods of up to 60 daysepgension, up to six months in the aggregate ribae
regulatory approvals have not been obtained butdtyeired approvals by CenturyLink shareholders and
Qwest stockholders have been obtained; providedduthat if the required FCC authorization hasbee
obtained but the parties have agreed that certaillemges to such authorization constitute a faitor
satisfy the related closing condition, then neitba&rty may terminate the agreement until the 6@ghafter
the parties have made such determina

« if a court or governmental entity issues a finad aonappealable order, decree or ruling or takgtrer
action that permanently restrains, enjoins or atis prohibits the merge

« if CenturyLink shareholders fail to approve theuesce of CenturyLink common stock in connectiorhwit
the merger at CenturyLink’s shareholder meetingt@ny adjournment or postponement at which the vot
to obtain the approval required for this transactotaken; o

« if Qwest stockholders fail to approve the mergaeament at Qwest’s stockholder meeting or at any
adjournment or postponement at which the vote taintthe approval required for this transactiotalsen;

< by CenturyLink upon a breach of any representati@arranty, covenant or agreement on the part ofspwe
such that the conditions to CenturyLink’s obligasdo complete the merger would not then be satisfhd
such breach is not reasonably capable of beinglaur@west is not diligently attempting to curelsitceact
after receiving written notice from CenturyLir

* by Qwest upon a breach of any representation, wisraovenant or agreement on the part of CentuniyLi
such that the conditions to Qwest’s obligationsdmplete the merger would not then be satisfiedigunadt
reasonably capable of being cured or CenturyLimoisdiligently attempting to cure such breachrafte
receiving written notice from Qwes

« by CenturyLink if, prior to obtaining the approwafithe Qwest stockholders required to consummage th
merger, the board of directors of Qwest withdrawsdifies or proposes publicly to withdraw or modify
approval or recommendation with respect to the ereagreement or approves, recommends or proposes to
approve or recommend any alternative takeover mapaith a third party; o

* by Qwest if, prior to obtaining the approval of @enturyLink shareholders required for the shasedsce,
the board of directors of CenturyLink withdraws, diftes or proposes publicly to withdraw or modifg i
approval or recommendation with respect to the ereagreement or approves, recommends or proposes to
approve or recommend any alternative takeover @apaith a third party
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Expenses and Termination Fees

Except as provided below, each party shall pafea and expenses incurred by it in connection thigh
merger and the other transactions contemplatetidoynerger agreement.

If the merger agreement is validly terminated,ajeeement will become void and have no effect, auttany
liability or obligation on the part of any party@pt in the case of any statement, act or faili@ct by a party that
is intended to be a misrepresentation or breaempfcovenant or agreement contained in the meggeement. Th
provisions of the merger agreement relating toefffiects of termination, fees and expenses, terioimgtayments,
governing law, jurisdiction, waiver of jury triahd specific performance, as well as the confidétytiagreement
entered into between CenturyLink and Qwest, wilittae in effect notwithstanding termination of tinerger
agreement. Upon a termination, a party may becdstigated to pay to the other party a terminatiom (f@hich will,
in any case, only be payable once), as describledvbe

CenturyLink will be obligated to pay a terminatifee of $350 million to Qwest if;:

» the merger agreement is terminated by Qwest iy ppoi obtaining the approval of CenturyLink shareleos
of the share issuance, the board of directors af@glLink withdraws, modifies or proposes publitly
withdraw or modify its approval or recommendatioithwespect to the merger agreement or approves,
recommends or proposes to approve or recommendltamgative takeover proposal with a third pa

« the merger agreement is terminated by Qwest asudt iif CenturyLinks breach of its obligations to hold t
CenturyLink special meeting and to use its reasienadst efforts to solicit its shareholder apprafahe
share issuance if, in either case, such breachr@ocwcontinues after an alternative takeover psapbas
been made to CenturyLink or its sharehold

« prior to CenturyLink’s shareholder meeting, anralédive takeover proposal is made to CenturyLinksor
shareholders and not withdrawn, Qwest or Centutyténminate the merger agreement because Centlr
does not obtain shareholder approval of the slsateince or because the merger is not consummated by
April 21, 2011 (subject to any applicable extensidescribed under the heading “Termination of tleeddr
Agreement” above), and, within 12 months of sucmteation, CenturyLink enters into a definitive
agreement with respect to or consummates any atteentakeover proposal;

« prior to CenturyLink’s shareholder meeting, anralédive takeover proposal is made to CenturyLinksor
shareholders which is withdrawn, Qwest or Centumi¢lterminate the merger agreement because
CenturyLink does not obtain shareholder approvahefshare issuance or because the merger is not
consummated by April 21, 2011 (subject to any aablie extensions described under the heading
“Termination of the Merger Agreement” above), anithim 12 months of such termination, CenturyLink
enters into a definitive agreement with respecirtoonsummates an alternative takeover proposhlthvi
person or an affiliate of such person who originatlade such withdrawn alternative takeover propt

Qwest will separately be obligated to pay a termmafee of $350 million to CenturyLink if:

« the merger agreement is terminated by Centurylfinrior to obtaining the approval of Qwest stockleos
of the merger, the board of directors of Qwest drigtivs, modifies or proposes publicly to withdraw or
modify its approval or recommendation with resgedhe merger agreement or approves, recommends or
proposes to approve or recommend any alternatikemteer proposal with a third part

« the merger agreement is terminated by CenturyLin& eesult of Qwest’breach of its obligations to hold t
Qwest special meeting and to use its reasonabteefieds to solicit its stockholder approval oktmerger if
in either case, such breach occurs after an atteenimkeover proposal has been made to Qwess or it
stockholders

« prior to Qwest’s stockholder meeting, an alterratakeover proposal is made to Qwest or its stddiene
and not withdrawn, Qwest or CenturyLink termindte merger agreement because Q\

102




Table of Contents

does not obtain stockholder approval of the meogérecause the merger is not consummated by April 2
2011 (subject to any applicable extensions desttiimeler the heading “Termination of the Merger
Agreement” above) and within 12 months of such teation, Qwest enters into a definitive agreemeitih w
respect to or consummates any alternative takgqueposal; ol

* prior to Qwest’s stockholder meeting, an alterratakeover proposal is made to Qwest or its stddkin®
which is withdrawn, Qwest or CenturyLink termingte merger agreement because Qwest does not obtain
stockholder approval of the merger or because #rgen is not consummated by April 21, 2011 (subject
any applicable extensions described under the hgdtdliermination of the Merger Agreement” above)dan
within 12 months of such termination, Qwest enbets a definitive agreement with respect to or
consummates an alternative takeover proposal Witpérson or an affiliate of such person who ositiyn
made such withdrawn alternative takeover propt

Conduct of Business

Under the merger agreement, each of CenturyLinkGndst has agreed to restrict the conduct of gpaetive
business between the date of the merger agreemeéniha effective time of the merger. In generatheaf
CenturyLink and Qwest has agreed to (1) condudiutiness in the ordinary course consistent wiit peactice in
all material respects and (2) use its reasonaldedfforts to preserve intact its business orgdiozand
advantageous business relationships and keep latedtitee services of its current officers and empésy

In addition, between the date of the merger agre¢aad the effective time of the merger, each aft@syLink
and Qwest has agreed to various specific restnistielating to the conduct of its business, ingigdhe following
(subject in each case to exceptions specifiedanmtarger agreement or previously disclosed in mgito the other
party as provided in the merger agreement):

« declaring or paying dividends or other distribuspather than regular quarterly cash dividendseroeeding
$0.725 per share, in the case of CenturyLink, atcerceeding $0.08 per share, in the case of Q'

« splitting, combining, subdividing or reclassifyiagy of its capital stock or issuing of any othesiséies in
substitution for shares of its capital sto

* repurchasing, redeeming or other acquiring its oaypital stock
« issuing or selling shares of capital stock, vosegurities or other equity interes
« amending its charter or bylaws or equivalent orgational document:

 granting any current or former director or offigary increase in compensation or benefits; or progatny
employee, filling any open employee position, cargiing any employee job description outside thénargt
course of business consistent with past practicgranting any person any severance, retentiomgehan
control or termination compensation or bene

 entering into any material benefit plan or amendimgny material respect an existing benefit p
* making any material change in financial accountimghods, except as required by a change in G/

 acquiring or agreeing to acquire any equity inteirgsor business of, any corporation, partnersagsociatio
or other similar business entity if the aggregat@ant of consideration paid for such interests Waxceed
$50 million;

« selling, leasing, mortgaging, encumbering or otheevdisposing of any properties or assets (otlaar fales
of products and services in the ordinary courdeusiness) that have an aggregate fair market waksgter
than $50 million;

« incurring indebtedness except for (i) indebtedrieske ordinary course of business consistent paist
practice not to exceed $300 million, (ii) indebteds in replacement of existing indebtedn
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(iii) guarantees of indebtedness of wholly owneblsidiaries or (iv) borrowing under an existing riimag
credit facility with the intent to repay within Qays;

making capital expenditures in excess of speciedunts

entering into contracts that would reasonably hgeeted to prevent or materially impede or delay the
consummation of the merge

entering into any material contract to the extbat tonsummation of the merger or compliance vhigh t
merger agreement would cause a default, creatblagation or lien, or cause a loss of a benefitarglich
material contract

entering into, amending, extending, renewing, r@ptaor terminating any collective bargaining dnext
labor union contract, other than in the ordinaryrse consistent with past practic

assigning, leasing, canceling or failing to renew material permit necessary to hold its propedied asse!
or to conduct its business¢

waiving, releasing, assigning or settling any claittion or proceeding for an amount greater tk&an i
reserves plus an aggregate amount of $40 mil

abandoning, encumbering, conveying or exclusiviensing any material intellectual property rigbis
entering into agreements that impose materialictisins on itself or its subsidiaries with resptct
intellectual property rights owned by any thirdtya

entering into certain material contracts includimy-compete agreements, joint ventures, and partnes;

entering into certain indemnification, employmergnsulting or other material agreements with amgador
or executive officer

settling any material tax claim, action or proceegior making any material tax electic
entering into a new line of business outside iistig business

taking any action or omitting to take any actioattivould be reasonably likely to result in onetwf tlosing
conditions not being satisfied, result in additiorgulatory approvals being required for the mexge
materially impair the ability of any party to comsmate the merger; «

authorizing or committing to any, or participatimgany discussions with any other person regardimg of
the foregoing action:

Other Covenants and Agreements

The merger agreement contains certain other cotgaad agreements, including covenants relating to:

cooperation between CenturyLink and Qwest in tleparation of this joint proxy statem-prospectus

confidentiality and access by each party to ceitdmrmation about the other party during the pefiwior to
the effective time of the merge

the use of each party’s respective reasonableclffests to take all actions reasonably appropiiate
consummate the mergt

cooperation between CenturyLink and Qwest to oldaligovernmental approvals, consents and waiting
period expirations required to complete the mer

the use of each party’s reasonable best effortause the merger to qualify as a tax-free reorgdiniz
within the meaning of the Cod

cooperation between CenturyLink and Qwest in tHertse or settlement of any shareholder litigat®ating
to the merger
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« the composition of the board of directors and manaant following the merger, as described under “The
Issuance of CenturyLink Shares and the Me— Board of Directors and Management After the Me”;

« cooperation between CenturyLink and Qwest in cotimeevith public announcement

« the use of reasonable best efforts by Centurylantaiuse the shares of CenturyLink common stocleto b
issued in the merger to be approved for listingrenNY SE, subject to official notice of issuancaopto the
closing date

« coordination with respect to the declaration anghpent of dividends so that neither CenturyLink
shareholders nor Qwest stockholders shall recetwe tthan one quarterly dividend during any calendar
quarter; anc

« coordination with respect to any stock issuanc®imest to ensure the stockholders of Qwest pritingo
merger do not hold more than 50% of the sharesot@yLink common stock following the merg

Qwest has also agreed to take all necessary acti@eem all its outstanding convertible notes mdemptiol
price in cash equal to 100% of the principal amairdguch notes on November 20, 2010, and to exeitsgight to
pay cash in lieu of shares of Qwest common stoakyfholder exercises its conversion rights wipest to the
convertible notes, which rights will become exeabie following delivery of the notice of redemptiby Qwest. As
of July 13, 2010, the aggregate principal amourstuch notes was $1.265 billion and the conversi@mepvas
$4.85, based on a conversion ratio of 206.3354p&00 principal amount of notes. If a holder ejss his
conversion rights, such holder will be entitlecatoash payment from Qwest based on the then apfdicanversiol
ratio and the average closing sale price of Qwastnaon stock over a period of 20 consecutive tradengs
beginning on the third trading day following theelan which the holder exercises such right. Asagrttie averag
share price of Qwest common stock during this peisd5.51, which is the closing share price adudf 13, 2010,
and assuming a conversion ratio of 206.3354, Qwestd be required to pay holders of the notes ameggate
amount of cash equal to approximately $1.438 illfall such holders exercised their conversigis.

On July 13, 2010, Qwest launched a cash tender toffeurchase any and all of its outstanding 3.50%
Convertible Senior Notes due 2025 upon the terrdssabject to the conditions set forth in the OffePurchase,
dated July 13, 2010, and the related Letter of Jmatial.

Indemnification and Insurance

The merger agreement provides that, for six yedlawing the closing of the merger, Qwest will imdeify
and hold harmless each current director or offafeg@west, its subsidiaries or another party atrfigiest of Qwest
against losses relating to such role to the fubestnt permitted by law. CenturyLink will guaraat®west’s post-
closing obligations related to these matters. Qwasalso maintain directors’ and officers’ andificiary liability
insurance policies for six years following the ¢hgsof the merger, subject to certain limitatiomstbe amount of
premiums payable under such policies. In lieu chsnsurance, Qwest may, prior to the closing efrtterger,
purchase a “tail” directors’ and officers’ liabylitnsurance policy for Qwest and its current ananier directors and
officers who are currently covered by the liabilitngurance coverage currently maintained by Qveestject to
certain limitations on the cost of such “tail” pofi

Employee Benefits Matters

CenturyLink and Qwest have agreed that, during/éee following the consummation of the merger,
CenturyLink will provide Qwest employees who aré¢ subject to a collective bargaining agreementrantkin
employed by CenturyLink with compensation and besdfiat are substantially comparable, in the agapes to the
compensation and benefits provided to those empkiyemediately prior to the consummation of thegaerWith
respect to Qwest employees whose employment igastutg) a collective bargaining agreement and remaiployec
by CenturyLink, the terms and conditions of themptoyment will be governed by the applicable cdilex
bargaining agreement from and after the effeciime of the merger.
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CenturyLink and Qwest have also agreed that, veitipect to Qwest employees who continue to be eragloy
by CenturyLink following consummation of the merg€enturyLink will:

« for purposes of determining eligibility (other thiom early retirement programs), level of benefither than
benefit accruals and early retirement subsidieguadiefined benefit plan) and vesting under Cghink
employee benefit plans in which such employeeseaeligible to participate, treat service recogdibg
Qwest prior to consummation of the merger as senwith CenturyLink, except that (1) the date ofiadi
participation of such employees in CenturyLink Hénmans will be no earlier than the date of comsoatior
of the merger and (2) CenturyLink need not recogysizch service if (i) the CenturyLink benefit plaauld
not recognize such service for similarly situatehtDryLink employees or (ii) recognition of sucmsee
would result in any duplication of benefi

« waive all limitations as to preexisting conditicarsd exclusions with respect to participation andecage
requirements under CenturyLink welfare plans inalrsuch employees become eligible to participatée
extent that such conditions and exclusions weiisfigt or did not apply to such employees under the
analogous Qwest welfare plan prior to consummatfcthe merger

« provide each such employee with credit for any agrpents and deductibles paid and for
out-of-pocket maximums incurred prior to consumworatf the merger and during the portion of the plan
year of the applicable Qwest welfare plan endingnuponsummation of the merger in satisfying
analogous deductible or out-of-pocket maximum uraagr CenturyLink welfare plan in which such
employee becomes eligible to participe

« assume and honor all employment, change in coatrdlseverance agreements between Qwest and any
Qwest employee who remain employed by CenturyLailofing the consummation of the transaction,
including with respect to any payments, benefitagints arising as a result of the merger purstaitie
terms of the applicable agreements;

e assume, honor and continue the Qwest Managemeataigm Plan for at least 12 months following the
effective time of the merger and the Qwest Timewath Pay Policy through the later to occur oftfi end
of the calendar year in which the effective timehef merger occurs or (i) December 31, 2(

CenturyLink and Qwest have also agreed that, poithe consummation of the merger, each partyrnei|
without the prior written consent of the other padirectly or indirectly solicit for hire or hirany director-level or
more senior employee of the other party. The meagezement does not, however, prohibit either Gghink or
Qwest from hiring any person who has not been epapldy the other party during the preceding six thewor
from making a general public solicitation.

Representations and Warranties

CenturyLink and Qwest have each made reciprocaésemtations and warranties to the other, manyhodtw
will be deemed untrue, inaccurate or incorrect asrsequence of the existence or absence of apycfiatimstanc
or event only if that fact, circumstance, effe¢tacge, event or development, individually or whedten together
with all other facts, circumstances, effects, clangvents and developments, has had or wouldnablyde
expected to have a material adverse effect ondhmpany making the representation. In determiningthwr a
material adverse effect has occurred or would ressly be expected to occur, the parties (subjecettain
exceptions) will disregard any effects resultingnfr(1) changes or conditions generally affectirgitidustries in
which such party operates, except if such effestehmaterially disproportionate effect on suchypestative to
others in such industries, (2) general economigotitical conditions or securities, credit, finaalcor other capital
markets conditions, except if such effect has enmslly disproportionate effect on such party riekato others in
the industries in which such party operates, (3)faiture, in and of itself, by such party to meety internal or
published projections, forecasts, estimates origtieds in respect of revenues, earnings or otimantial or
operating metrics for any period, (4) the executiod delivery of the merger agreement or the pubiitouncement
or pendency of the merger, (5) any change in th&en@rice or trading volume of such party’s setesi (6) any
change in
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applicable law, regulation or GAAP, except if sffect has a materially disproportionate effecsanh party
relative to others in the industries in which spelity operates, (7) geopolitical conditions, théboeak or escalatic
of hostilities, any acts of war, sabotage or tésrar except if such effect has a materially disprtipnate effect on
such party relative to others in the industries/imich such party operates, or (8) any natural thsasxcept if such
effect has a materially disproportionate effecsanh party relative to others in the industriewinch such party
operates.

The parties’ representations and warranties rédat@mong other topics, the following:

organization, standing and corporate power, chaddeuments and ownership of subsidiar
capital structure

authority relative to execution and delivery of therger agreement and the absence of conflicts wiith
violations of, organizational documents or otheligatiions as a result of the merg

consents and approvals relating to the mel
SEC documents, financial statements, internal otsémd accounting or auditing practic
absence of undisclosed liabilities and-balanc-sheet arrangement

accuracy of information supplied or to be suppliethe registration statement and this joint pretgtement-
prospectus

absence of any fact, change or event that woukbregbly be expected to have a material adversetgffe
defined in the merger agreement, on either pardyth@ absence of certain other events and cha

tax matters
benefits matters and ERISA complian
absence of certain litigatio

compliance with applicable laws and permits, inaigcall applicable rules of the FCC, state reguatnd
other governmental entitie

environmental matter:
material contracts

owned and leased real propel
intellectual property

possession of all approvals, authorizations, ¢eatiés and licenses issued by the FCC or statéategsithat
are required for each party to conduct its busir

absence of certain agreements with regulatory age!
collective bargaining agreements and other labdtars
broker's fees payable in connection with the mer
receipt of opinions from each p&'s financial advisors
insurance policies

affiliate transactions; an

compliance with the U.S. Foreign Corrupt Practies

The merger agreement also contains certain repgegsers and warranties of CenturyLink with respedts
wholly owned subsidiary, SB44 Acquisition Compaimgluding its corporate organization and authortgtlack o
prior business activities, capitalization and exiecuof the merger agreement.
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Amendments, Extensions and Waive

Amendment. The merger agreement may be amended by the gpattany time before or after the receipt of
approvals of the CenturyLink shareholders or thee§vgtockholders required to consummate the medgpavever,
after any such shareholder or stockholder apprdvate may not be, without further approval of Ceyitink
shareholders or Qwest stockholders, any amendrfi¢ime onerger agreement for which applicable lavaggiires
further shareholder or stockholder approval, rethpely.

Extension; Waiver. At any time prior to the effective time of the rger, with certain exceptions, any party
may (a) extend the time for performance of anygatlons or other acts of the other party, (b) waing
inaccuracies in the representations and warraotite other party contained in the merger agre¢mem any
document delivered pursuant to the merger agreeangn) waive compliance by another party with afiyhe
agreements or conditions contained in the mergexeagent.

IF YOU ARE A CENTURYLINK SHAREHOLDER, THE CENTURYLI NK BOARD
RECOMMENDS THAT YOU VOTE “FOR” THE PROPOSAL TO ISSU E SHARES OF
CENTURYLINK COMMON STOCK IN THE MERGER.

IF YOU ARE A QWEST STOCKHOLDER, THE QWEST BOARD
RECOMMENDS THAT YOU VOTE “FOR” THE PROPOSAL TO ADOP T THE MERGER
AGREEMENT.
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UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL IN FORMATION

Introduction

The following unaudited pro forma combined condérfg@ancial information combines the historical
consolidated financial statements of CenturyLinkl @west as if the merger had previously occurretherdates
specified below.

Under the terms of the merger agreement, Qwesklstdaers will receive 0.1664 shares of CenturyLink
common stock for each share of Qwest common stacled at closing. On April 21, 2010, the date thegae
agreement was signed, Qwest had approximately hiflR8 shares of common stock outstanding. Sulijec
shareholder and regulatory approvals and the otbsing conditions described in this joint proxgtsiment-
prospectus, the merger is expected to be consurdrimatie first half of 2011.

Based on current information, it is expected thatdurrent CenturyLink shareholders will own apjmately
50.5% and the former Qwest stockholders will owpragimately 49.5% of the CenturyLink common shares
outstanding after consummation of the merger. Aftersideration of all applicable factors pursuarthe business
combination accounting rules, the parties cons@rturyLink to be the “accounting acquirer” for pases of the
preparation of the pro forma financial informatiogluded below because CenturyLink is issuing éimon stock
to acquire Qwest (at a premium), the board of dimscof the combined company will be composed [ipiity of
former CenturyLink directors and the executive ngmaent team of the combined company will be leduoyent
CenturyLink executives, including its Chief ExeegtiOfficer, Chief Operating Officer and Chief Firéad Officer.

Previously consummated Embarqg acquisition

On July 1, 2009, CenturyLink acquired Embarg Coagion (“Embarg”) in a stock-for-stock transactiéts a
result of this acquisition, each outstanding sludiembarg common stock was converted into 1.37eshaf
CenturyLink common stock. Based on the number oft@gLink common shares issued to consummate the
acquisition (196.1 million), the closing stock griof CenturyLink common stock as of the acquisitiate ($30.70)
and the pre-combination portion of share-based emsgtion awards assumed by CenturyLink ($50.2aniljithe
amount of the aggregate merger consideration appetgd $6.1 billion. For further information, seert forma
information” below.

Pro forma information

The following unaudited pro forma combined condensalance sheet as of March 31, 2010 and the ueaiudi
pro forma combined condensed statements of incomié year ended December 31, 2009 and the thoe¢hs
ended March 31, 2010 are based on (i) the hisia@rssolidated results of operations and finanoiaddition of
CenturyLink and its subsidiaries (which include thsults of operations of Embarg subsequent toudgrnk’s
July 1, 2009 acquisition of Embarq); (ii) the histal consolidated results of operations and fifrmmndition of
Qwest; and (iii) the historical consolidated reswf operations of Embarq for the six months entiewe 30, 2009
(which were used solely for the preparation offih@forma combined condensed statement of incomiéoyear
ended December 31, 2009). Such pro forma informatliso reflects certain effects of CenturyLink’gjaisitions of
Qwest and Embarq, as further described below.

The pro forma financial information reflects esttethaggregate consideration of approximately $Hbifion
for the Qwest acquisition, as calculated belownfiions, except price per share):

Number of Qwest common shares issued and outs@adiof March 31, 201 1,735.¢
Multiplied by exchange ratio per merger agreen 0.166¢
Number of CenturyLink shares to be issu 288.¢
Multiplied by price of CenturyLink common stocl $ 36.2(
Estimated aggregate consideratic $10,45¢
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* The estimated purchase price has been determirsed loa the closing price of CenturyLink’s commarckton
the date of the definitive merger agreement (Atil 2010). Pursuant to business combination accauniles,
the final purchase price will be based on the nunb&west shares outstanding and the price of @ghink'’s
common stock as of the closing date. The abovemastd aggregate consideration does not includstanae fo
the pre-combination portion of Qwest’s share basedpensation awards to be assumed by CenturyLihicfiw
amount is not expected to be material to the tgkegate consideratiol

Pro forma adjustments, and the assumptions on whahare based, are described in the accompahotes
to Unaudited Pro Forma Combined Condensed Finalmfmimation, which are referred to in this Sectamthe
Notes.

The pro forma financial information related to fevest and Embarq acquisitions was prepared usang th
acquisition method of accounting and is based eratisumption that the acquisition of Qwest tookelas of
March 31, 2010 for purposes of the pro forma baasteet and that the acquisitions of both Qwestamniarq tool
place as of January 1, 2009 for purposes of thégsma statements of income. Because Embarqg wasradgn
July 1, 2009, the results of operations of Embaegiecluded in CenturyLink’s consolidated finanadiasults
subsequent to that date. As described furtherarNibites, the pro forma income statement for the geded
December 31, 2009 separately reflects Embarq’dtsesiioperations and related pro forma adjustmemntthe first
half of 2009 (the period prior to the acquisiticate).

In accordance with the acquisition method of actiognthe actual consolidated financial statemeifits
CenturyLink will reflect the Qwest acquisition orfpm and after the date of acquisition. Centuriras not yet
undertaken any detailed analysis of the fair valu@west’'s assets and liabilities and will not fina the purchase
price allocation related to the Qwest acquisitiotilafter the merger is consummated. The assighwfeiair values
to certain of Embarq’s assets and liabilities hatsbeen finalized as of the date of this joint grexatement-
prospectus. See the Notes below for additionakimétion.

For purposes of the pro forma information, adjusttador estimated transaction and integration ciostthe
Qwest acquisition have been excluded. These aggregéimated transaction costs are expected tpfre@xdmately
$150 million and include estimated costs associaiéidinvestment banker advisory fees and legad fefeboth
companies. In addition, the combined company wdlr integration costs related to system and custom
conversions (including hardware and software castd)certain employee-related severance costssfduific
details of these integration plans will continud®refined over the next couple years. Based mercuplans and
information, CenturyLink estimates that the intdignainitiatives associated with the Qwest acqigsiwill cause it
to incur approximately $650-800 million of non-rekdng operating expenses and $150-200 million af-necurring
capital costs.

The transaction costs associated with the Embayaisition and a substantial amount of the relattegration
costs are reflected in the historical consolidag=ailts of operations of CenturyLink and its sulasids. For
purposes of the pro forma information, all remadpiimtegration costs associated with the Embarqiaitipun have
been excluded. Based on current plans and infooma@ienturyLink estimates that these remaininggirstéon costs
will be approximately $170 million (which includepproximately $28 million of capital costs).

The unaudited pro forma combined condensed finhimf@mation included herein does not give effecany
potential cost reductions or other operating efficies that could result from the Qwest or Embagusitions
(other than those actually realized subsequettitedaly 1, 2009 acquisition of Embarq), including bot limited to
those associated with potential (i) reductionsarporate overhead, (ii) eliminations of duplicatedtions and
(iii) increased operational efficiencies througk #doption of best practices and capabilities fearh company.
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The pro forma information presented below has lpgepared in accordance with the rules and reguisitid
the SEC. The pro forma information is presentedliigstrative purposes only and is not necessaniijcative of the
combined operating results or financial positioatttvould have occurred if such transactions had bee
consummated on the dates and in accordance withisthenptions described herein, nor is it necegdadicative o
future operating results or financial position.

You are urged to read the pro forma informatiorobetiogether with CenturyLink’s and Qwest’s publicly
available historical consolidated financial statatseand accompanying notes, which are incorpotayegference
elsewhere herein, and Embarq’s publicly-availaldéohical consolidated financial statements andagzanying
notes, which are contained in reports it filed wilie SEC prior to its merger with CenturyLink. Sé¢here You
Can Find More Information.”
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CENTURYLINK, INC.

PRO FORMA COMBINED CONDENSED BALANCE SHEET
MARCH 31, 2010

Pro Forma Pro Forma
CenturyLink Qwest  Adjustments Combined
In millions
(Unaudited)
ASSETS
CURRENT ASSET¢
Cash and cash equivale $ 20¢€ 1,19¢ 1,402
Accounts receivabl 671 1,24t 1,91¢
Other current asse 164 1,564 (120(A) 1,61¢
Total current asse 1,041 4,00¢ (110 4,93¢
NET PROPERTY, PLANT AND EQUIPMEN 8,97( 12,07¢ 21,04¢
GOODWILL AND OTHER ASSET¢
Goodwill 10,25: — 10,424B) 20,681
Other 2,05¢ 3,27¢ 421(C) 5,75¢
Total goodwill and other asse 12,31( 3,27¢ 10,85( 26,43¢
TOTAL ASSETS $ 22,32. 19,36: 10,74( 52,42
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current maturities of lor-term debt $ 50C 2,04¢ 2,54¢
Accounts payabl 33t 65¢ 99:¢
Accrued expenses and other liabilit 92€ 1,88¢ (14¢€)(D) 2,664
Total current liabilities 1,761 4,59( (14¢) 6,20z
LONG-TERM DEBT 7,221 11,50( 81S(E) 19,54(
DEFERRED CREDITS AND OTHER LIABILITIES 3,83¢ 4,392 (1,506)(F) 6,724
SHAREHOLDER¢ EQUITY (DEFICIT)
Common stocl 30C 17 272(G) 58¢
Paic-in capital 6,022 42,29« (32,129(G) 16,18¢
Accumulated other comprehensive loss, net o (99 (487) 487(G) (94)
Retained earnings (defic 3,261 (42,91% 42,915G) 3,261
Noncontrolling interest 6 6
Treasury stocl — (29 29(G) —
Total shareholde’ equity (deficit) 9,501 (1,120 11,57¢ 19,95¢
TOTAL LIABILITIES AND EQUITY $ 22,32. 19,36: 10,74( 52,42

See accompanying notes to unaudited pro forma swmdliondensed financial information.
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CENTURYLINK, INC.

PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME
YEAR ENDED DECEMBER 31, 2009

Pro Forma Pro Forma
CenturyLink  Embarg* Qwest**  Adjustments Combined
In millions, except per share amount:
(Unaudited)
OPERATING REVENUES $ 4,97/ 2,671 12,31: (198)(H) 19,75¢
OPERATING EXPENSE!
Cost of services and produt 1,752 721 4,08¢ (13&)(H) 6,42:
Selling, general and administrati 1,01« 632 3,931 5,58:
Depreciation and amortizatic 97t 48¢ 2,311 327(1) 4,101
3,741 1,841 10,33¢ 18¢ 16,10
OPERATING INCOME 1,23: 83C 1,97¢ (387) 3,651
OTHER INCOME (EXPENSE
Interest expens (370) (18€) (1,089 102(J) (1,549
Other income (48) — 17 (31)
Income tax expens (302) (240 (241) 11C(K) (679
Noncontrolling interest (2) — — 2
NET INCOME BEFORE EXTRAORDINARY
ITEM AND DISCONTINUED OPERATIONS $ 511 404 662 (175) 1,402

BASIC EARNINGS PER COMMON

SHARE BEFORE EXTRAORDINARY ITEM

AND DISCONTINUED OPERATIONS $ 258 281 03¢ 2.4¢
DILUTED EARNINGS PER COMMON SHARE

BEFORE EXTRAORDINARY ITEM AND

DISCONTINUED OPERATIONS $ 258 281 03¢ 2.3¢
WEIGHTED AVERAGE COMMON

SHARES OUTSTANDING

Basic 198.6  143.€ 1,709.  (1,470.)(L) 581.€

Diluted 199.1  143.¢ 1,713f  (1,473.)(L) 582.¢

* Reflects Embarq’s results of operations for thensonths ended June 30, 2009. Embarq’s resultsexbtipns
subsequent to CenturyLi’s July 1, 2009 acquisition of Embarq are includethe CenturyLink columr

** Cost of services and products and selling, gemardladministrative expenses for Qwest for 2009 Iheen
reclassified to conform with Qwe¢'s 2010 presentatio

See accompanying notes to unaudited pro forma ewdhiondensed financial information.
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CENTURYLINK, INC.

PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME
THREE MONTHS ENDED MARCH 31, 2010

Pro Forma Pro Forma
CenturyLink Qwest*  Adjustments Combined
In millions, except per share amount:
(Unaudited)
OPERATING REVENUES $ 1,80C 2,96¢ (47)(H) 4,71¢
OPERATING EXPENSE!
Cost of services and produt 61¢ 941 (33)(H) 1,527
Selling, general and administrati 282 912 1,19t
Depreciation and amortizatic 353 54E 78(1) 97€
1,25¢ 2,39¢ 45 3,69¢
OPERATING INCOME 54& 56€ (92 1,021
OTHER INCOME (EXPENSE
Interest expens (142) (279 31(9) (390
Other income 10 42 32
Income tax expens (160) (209) 24(K) (349
NET INCOME $ 258 38 (37 254
BASIC EARNINGS PER COMMON SHARI $ 0.84 0.0z 0.43
DILUTED EARNINGS PER COMMON SHARI $ 0.84 0.0z 0.4:
WEIGHTED AVERAGE COMMON
SHARES OUTSTANDING
Basic 299.¢ 1,719.0 (1,433.)(L) 585.5
Diluted 300.C 1,739.. (1,450.0(L) 589.4

* Qwest's results of operations for the first quade2010 include a one-time $113 million income tévarge for
the disallowance of certain federal income tax dtidas under the Medicare Part D program and aniidn
pre-tax charge related to the early retirementedit dand severance and realignment expenses. teats i
negatively impacted Qwest’s diluted earnings parahy $.08 in the first quarter of 2010 and neghfi
impacted pro forma combined diluted earnings parespresented above by approximately $.25 per s

See accompanying notes to unaudited pro forma ewdhiondensed financial information.
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Notes to Unaudited Pro Forma Combined Condensed Famcial Information

(1) Basis of Preliminary Purchase Price Allocatior

The following preliminary allocation of the Qwesirphase price is based on CenturyLink’s preliminary
estimates of the fair value of the tangible andngible assets and liabilities of Qwest as of M&th2010. The
final determination of the allocation of the pursharice will be based on the fair value of sudetsand liabilities
as of the actual consummation date of the acquiséind will be completed after the acquisitionaasummated.
Such final determination of the purchase pricecallimn may be significantly different than the prehary
estimates used in these pro forma financial statésne

The estimated purchase price of Qwest (as calcliatthe manner described above) is allocatedd@sisets t
be acquired and liabilities to be assumed baseatiefollowing preliminary basis as of March 31, 2Qamounts in

millions):
Total estimated purchase pri $ 10,45¢
Cash, accounts receivable and other current ¢ $ 3,89
Net property, plant and equipme 12,07¢
Intangible identifiable asse
Customer relationshig 1,90(C
Other 40C
Other nor-current assel 1,40(C
Current liabilities, excluding the current portiohlong-term debi (2,396
Current portion of lon-term debt (2,04¢)
Long-term debt (12,319
Deferred credits and other liabiliti (2,88¢)
Goodwill 10,42¢
Total estimated purchase pri $ 10,45¢

(2) Pro Forma Adjustments

The following pro forma adjustments have been ot in the unaudited pro forma combined condensed
financial information. These adjustments give dffeqro forma events that are (i) directly atttétule to either the
Qwest or Embarq merger, (ii) factually supportadote (iii) with respect to the statements of incomeected to
have a continuing impact on the combined compamsyofAVlarch 31, 2010, Qwest had certain deferretscsd
deferred revenues on its balance sheet associ@tethgtallation activities and capacity leases ey Qwest
incurred costs and received payments up frontdbredognizing the related expenses and revenuesteve
estimated life of the customer or life of the cawtr Based on the accounting guidance for busic@sbinations,
these existing deferred costs and deferred reveameesxpected to be assigned little or no valugempurchase pric
allocation process and have thus been eliminatedeiparation of these pro forma financial statesmehl
adjustments are based on current assumptions armlibject to change upon completion of the finatpase price
allocation based on the tangible and intangibletasand liabilities of Qwest at the merger closiate.

Balance Sheet Adjustments

(A) To eliminate existing current deferred costQufest associated with installation activities thdk likely be
assigned no value in the purchase price allocgtioness.

(B) To reflect the establishment of goodwill of $429 billion estimated as a result of the prelimynaurchase
price allocation described in Note (1).

115




Table of Contents

Notes to Unaudited Pro Forma Combined Condensed Famcial Information — (Continued)

(C) To reflect the preliminary fair values of tlentifiable intangible assets of Qwest which westingated by
CenturyLink’s management based on the fair valgsgyaed to similar assets in the recently complEmtarq
acquisition. The estimated useful life of the custo relationship asset was assumed to be 10 ydaaother
intangible assets are considered indefinite lifarigible assets and thus have no associated aatmmizxpense for
purposes hereof. This adjustment also includes i@classification of Qwest'’s existing noncurregitedred tax asset
to partially offset CenturyLinls existing noncurrent deferred tax liability anigl tfie elimination of existing deferre
costs of Qwest associated with installation agésithat will likely be assigned no value in theghase price
allocation process. The pro forma adjustment ispased of the following (in millions):

Increase
(Decrease) ti

Assets
Establish customer relationship as $ 1,90C
Establish other intangible ass 40C
Reclassify noncurrent deferred tax asset to defanredits and other liabilitie (1,772
Elimination of deferred costs associated with iltetian activities (109
Net pro forma adjustmel $ 421

(D) To eliminate existing deferred revenues of Qvesssociated with installation activities and cafydeases
that will likely be assigned little or no valuetime purchase price allocation process.

(E) To adjust the carrying value of Qwest'’s longriedebt to its estimated fair value as of MarchZ11,0. Fair
value was estimated based on quoted market pricessvavailable or, if not available, based on disted future
cash flows using current market interest rates.

(F) To (i) adjust Qwest’s aggregate pension andretiement benefit obligation to the estimatedde status
as of March 31, 2010; (ii) reclassify Qwest’s exigtnoncurrent deferred tax asset to partiallyeiffSenturyLink’s
existing noncurrent deferred tax liability; (iiijiminate existing deferred revenue of Qwest assediwith
installation activities and capacity leases thdlt likiely be assigned little or no value in the phase price allocation
process; and (iv) reflect the estimated net dedeta® liability established for the tax effectsre€ognizing the
preliminary purchase price allocation reflecteddire(calculated at an estimated effective tax of@8.6%). This
net pro forma adjustment is composed of the foltaa{in millions):

Increase
(Decrease) ti

Liabilities
Adjust Qwes's pension and postretirement benefit obligatiorsstomated fair valu $ (249
Reclassify noncurrent deferred tax as (1,772
Elimination of existing deferred revenue of Qw (409
Deferred tax asset liability (asset) associatedt:
Customer relationship and other intangible as 88¢
Long-term debt* (252
Pension and postretirement benefit obligati 57
Elimination of deferred revenue associated withac#ty lease: 131
Net pro forma adjustmel $  (1,50¢6)

* The fair value adjustment for long-term debt ddseliin Item (E) above includes a portion relate@waest’s
3.5% Convertible Senior Notes that likely will rm considered deductible for tax purposes andfirerbas not
been considered in the related deferred tax adgrstshown above
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Notes to Unaudited Pro Forma Combined Condensed Famcial Information — (Continued)

(G) To reflect the elimination of Qwest’s stockheld’ equity balances as of March 31, 2010 andfteatthe
issuance of 288.8 million shares of CenturyLink coon stock (valued at $10.455 billion for purpostthis pro
forma information) as consideration to be delivaieedcquire Qwest.

Income Statement Adjustments

The pro forma income statement for the year endstemBber 31, 2009 includes a column that reflects
Embarqg’s results of operations for the six montigesl June 30, 2009, which represents the porti@d@®
preceding CenturyLink’s acquisition of Embarq otyJiy 2009. Embarg results of operations subsequent to Ju
2009 are included in CenturyLink’s historical re¢swdf operations in the accompanying pro forma doeth
condensed statements of income.

Pro forma income statement adjustments includéaif@ving:

(H) To reflect the elimination of operating reveswad operating costs recognized by Qwest assdaiatie
existing deferred revenues and costs from instafiactivities and capacity leases that will likely assigned little
or no value in the purchase price allocation preces

() To reflect amortization expense associated withQwest customer relationship asset estimated in
Item (C) above assuming an estimated useful lifeQofears utilizing an accelerated (sum-of-the-yekygits)
amortization method (which corresponds to an ire@éa depreciation and amortization of $345 millionthe year
ended December 31, 2009 and $78 million for theetmonths ended March 31, 2010). The adjustmethéor
Embarq acquisition for the year ended DecembeBQ9 represents the difference between (i) thenastid
depreciation and amortization that would have lreenrded during the first half of 2009 assumingah®unts
assigned to property, plant and equipment anduktomer relationship asset were equivalent to theuats
actually assigned for these assets based on tbbhaa price allocation prepared in connection @ghturyLink’s
July 1, 2009 acquisition of Embarqg and (ii) Embangported amount of depreciation and amortiza&tiothe six
months ended June 30, 2009 prior to CenturyLinktugsition of Embarg.

Increase (Decrease) to
Depreciation and Amortization Expense

Year Ended Three Months Ended
December 31 March 31,
2009 2010
(In millions)
Qwest acquisitiol $ 34t % 78
Embarg acquisitiol (18) —
Total pro forma adjustmel $ 327 % 78

(J) To reflect a reduction in interest expense ftheaccretion of the purchase accounting adjustassociate
with reflecting Qwest’s long-term debt based oregtimated fair value pursuant to the adjustmesctrilged in Iltem
(E) above. Such fair value adjustment for the Qwaesguisition is recognized over the remaining weddraverage
maturity of the long-term debt of 9.8 years (or @pgmately $103 million for the year ended Decembgr2009
and approximately $31 million for the three monginsled March 31, 2010). This adjustment to intezgrpense
excludes any adjustment related to Qwest’s 3.5%vExible Senior Notes, which Qwest expects to relpase or
redeem for cash in the second half of 2010 anddhaimot expected to have a continuing impact endbults of
operations of the combined company. The summatg taddow also reflects an adjustment to interepease with
respect to the first half of the year ended Decerthe2009, assuming the fair value adjustmentrob&rq’'s long-
term debt as of the July 1, 2009 acquisition dattihstead occurred at the beginning of 2009.
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Notes to Unaudited Pro Forma Combined Condensed Famcial Information — (Continued)

(Increase) Decrease t:
Interest Expense

Year Ended Three Months Ended
December 31 March 31,
2009 2010
(In millions)
Qwest acquisitiol $ 102 $ 31
Embarq acquisitiol (1) —
Total pro forma adjustmel $ 10z $ 31

(K) To reflect the tax effects of Items (H), (I)éiQJ) using an estimated effective income tax oa8.6%.

(L) To reflect the elimination of Qwest’s basic aditited common shares outstanding, net of therasdu
issuance of basic and diluted common shares asuli of the Qwest transaction calculated by muyltm Qwest’s
basic and diluted common shares outstanding b9.t®&64 exchange ratio. The pro forma adjustmenthi®ryear
ended December 31, 2009 also includes the elinoimati Embarq’s basic and diluted common sharesanding
and the assumed issuance of basic and diluted carshares as if the Embarg acquisition had occumed
January 1, 20089.

For purposes of preparing these pro forma finarst&kements, the fair value of Qwest’s propertgnpand
equipment was estimated to approximate their aagryalue on the date of acquisition. To the extieat the final
purchase price allocation causes CenturyLink’s él@ption and amortization expense to differ fromt fhresented
in the accompanying pro forma statement of incami@ imation, annual earnings per common share witkhffected
by $.01 per share for every $9.5 million differemc@nnual depreciation and amortization expenbkasJfor
example, if CenturyLink ultimately allocates an #idaal $1.208 billion of the aggregate purchaseepto property
plant and equipment (representing a 10% increatieeiamount that has been preliminarily allocatesuch assets
as described above), the annual depreciation awndtiaation would increase by approximately $181iRiom
(assuming a composite annual depreciation rat&%) and the annual earnings per share would dexipa$.19
per share for 2009 from the amounts presenteckim¢iompanying pro forma information. In contrast0%
reduction in the amount that has been preliminaiilycated to property, plant and equipment wodrdase
depreciation and amortization by $181.2 millions(aming a composite annual depreciation rate of 1&9d)
increase annual earnings per share by $.19 pez 8122009 from the amounts presented herein.

In calculating basic and diluted earnings per comsiware on a pro forma combined basis for the geded
December 31, 2009, $8,559,000 (which representsah@ngs applicable to unvested restricted stoaktg) was
subtracted from net income prior to dividing suigjufe by average basic and diluted common sharessamaling.
Similarly, in order to calculate basic and dilutatnings per common share on a pro forma combiasis for the
three months ended March 31, 2010, $1,138,000 wasasted from net income prior to dividing sudjufie by
average basic and diluted shares outstanding.
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COMPARATIVE STOCK PRICES AND DIVIDENDS

CenturyLink common stock and Qwest common stoclkbathk traded on the NYSE under the symbols CTL
Q, respectively. The following table presents tngdinformation for CenturyLink and Qwest commonrsiseon
April 21, 2010, the last trading day before thelmudnnouncement of the execution of the mergee@yent, and
July 15, 2010, the latest practicable trading defpie the date of this joint proxy statement-prasps

CTL Common Stock Q Common Stock
Date High Low Close High Low Close
April 21, 2010 $36.47 $36.0C $36.2( $5.2¢ $5.1€ $5.2¢
July 15, 201( $35.0¢ $34.6¢ $34.8: $5.5F $5.47 $5.51

For illustrative purposes, the following table pidrs Qwest equivalent per share information on efthe
specified dates. Qwest equivalent per share ameawmatsalculated by multiplying CenturyLink per shamounts b
the exchange ratio of 0.1664.

CTL Common Stock Q Equivalent Per Share
Date High Low Close High Low Close
April 21, 2010 $36.47 $36.0C $36.2C $6.07 $5.9¢ $6.02
July 15, 201( $35.0¢ $34.6¢ $34.8° $5.82 $5.7¢ $5.8C

Market Prices and Dividend Data

The following tables set forth the high and lowesaprices of CenturyLink’s and Qwest’s common stagk
reported in the NYSE's consolidated transactiororiépg system, and the quarterly cash dividendsaded per
share, for the calendar quarters indicated.

CenturyLink
Dividend

High Low Declared
2008
First Quarte! $42.0C $32.0C $0.067¢
Second Quarte 37.25 30.5t 0.7C(1)
Third Quartel 40.3¢ 34.1: 0.7C
Fourth Quarte 40.0C 20.4:% 0.7C
2009
First Quarte! 29.2: 23.41 0.7C
Second Quarte 33.6z 25.2¢ 0.7C
Third Quartel 34.0C 28.9( 0.7C
Fourth Quarte 37.15 32.2¢ 0.7
2010
First Quarte 37.0C 32.9¢ 0.72¢
Second Quarte 36.75 14.1¢(2) 0.72°F
Third Quarter (through July 15, 201 35.0¢ 32.97 —

(1) Includes special dividend of $0.6325 per shareadedlon June 24, 20C

(2) During the widely-publicized temporary market malftion that occurred on the afternoon of May 6,201
CenturyLink’s common stock momentarily traded as low as $1i.hGarkets other than the NYSE. The ope
and closing prices of CenturyLi’s common stock on May 6, 2010, were $34.48 andb®38Bespectively
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Qwest

Dividend
High Low Declared

2008
First Quarte! $7.07 $444 $ —(1)
Second Quarte 5.5k 3.7¢ 0.0¢
Third Quartel 4.1t 3.1t 0.0¢
Fourth Quarte 3.6¢€ 2.0t 0.16(2)

2009
First Quarte! 4.04 2.8¢ —(2)
Second Quarte 4.87 3.3¢ 0.0¢
Third Quartel 4.17 3.3C 0.0¢
Fourth Quarte 4.4z 3.4z 0.16(2)

2010
First Quarte! 5.3¢ 4.11 —(1)
Second Quarte 5.5 4.87 0.0¢
Third Quarter (through July 15, 201 5.5€ 5.1¢ —

(1) Qwest paid a cash dividend of $.08 per share ifitsiequarter of each of 2008, 2009 and 2010; haxeeach
of those dividends was declared in the fourth quadt the preceding yee
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COMPARISON OF RIGHTS OF CENTURYLINK SHAREHOLDERS
AND QWEST STOCKHOLDERS

If the merger is consummated, stockholders of Qwékbecome shareholders of CenturyLink. The rigbf
CenturyLink shareholders are governed by and stiletbe provisions of the Louisiana Business Caapon Law
and the articles of incorporation and bylaws of @0gylink, rather than the provisions of Delawaren€eal
Corporation Law and the certificate of incorporatand bylaws of Qwest. The following is a summdirthe
material differences between the rights of holdd¢r€enturyLink common stock and the rights of hotdef Qwest
common stock, but does not purport to be a compleseription of those differences or a completedeson of the
terms of the CenturyLink common stock subject sm#@ce in connection with the merger. The follonsogimary
is qualified in its entirety by reference to théerant provisions of (i) the Louisiana Businessftwoation Law,
which we refer to as Louisiana law, (ii) the Delagv&eneral Corporation Law, which we refer to ataare law,
(iii) the Amended and Restated Articles of Incogi@m of CenturyLink, which we refer to as the GepLink
charter, (iv) the Amended and Restated Certifiocht@corporation of Qwest, which we refer to as @west charte
(v) the bylaws of CenturyLink, which we refer totas CenturyLink bylaws, (vi) the amended and testéylaws
of Qwest, which we refer to as the Qwest bylawsl, @ii) the description of CenturyLink common staméntained
in CenturyLink’s Form 8-A/A filed with the SEC only 1, 2009 and any amendment or report filed hia SEC
for the purpose of updating such description.

This section does not include a complete descripifcall differences among the rights of Centuryd_in
shareholders and Qwest stockholders, nor doeslitde a complete description of the specific righftsuch
holders. Furthermore, the identification of soméehef differences in the rights of such holders asenal is not
intended to indicate that other differences thay tmaequally important do not exist. You are urgecead carefully
the relevant provisions of Delaware law and Louiaitaw, as well as the governing corporate instntmef each ¢
CenturyLink and Qwest, copies of which are avaéablithout charge, to any person, including anyefieial owne
to whom this joint proxy statement-prospectus isvdeed, by following the instructions listed und&vhere You
Can Find More Information.”

Authorized Capital Stock

CenturyLink is currently authorized under the Ceyitink charter to issue an aggregate of 802 milkbares c
capital stock, consisting of 800 million sharezommon stock, $1.00 par value per share, and tdimmshares of
preferred stock, $25 par value per share. Qwesitisorized under the Qwest charter to issue areggtg of
5.2 billion shares of capital stock, consistingdfillion shares of common stock, $.01 par valuesbare, and
200 million shares of preferred stock, $1.00 pdneger share.

Common Stock.Under the CenturyLink charter, each share of @ghink common stock, including those to
be issued in connection with the merger, entitiesholder thereof to one vote per share on allaratuly
submitted to shareholders for their vote or conddaltders of CenturyLink stock do not have cumuwiatioting
rights. As a result, the holders of more than 50%e voting power would be able to elect all of thirectors.

The holders of Qwest common stock are entitlechiwwote per share on all matters duly submitted to
stockholders for their vote or consent.

Preferred Stock. Under the CenturyLink charter, the board of divex of CenturyLink is authorized, without
shareholder action, to issue preferred stock fiiome to time and to establish the designations gpeefces and
relative, optional or other special rights and dications, limitations and restrictions thereds, well as to establish
and fix variations in the relative rights as betwéelders of any one or more series thereof. Thieositly of the
board of directors includes, but is not limitedttte determination or establishment of the follogwwith respect to
each series of CenturyLink preferred stock that tmayssued: (i) the designation of such serigsth@ number of
shares initially constituting such series, (iiigtividend rate (fixed or variable) and conditiofig) the dividend,
liquidation and other preferences, if any, in respé CenturyLink preferred stock or among the esof
CenturyLink preferred stock, (v) whether, and updrat terms, CenturyLink preferred stock would beveatible
into or exchangeable for other securities of
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CenturyLink, (vi) whether, and to what extent, heklof CenturyLink preferred stock will have votirights, and
(vii) the restrictions, if any, that are to apply the issue or reissue of any additional shar&eoturyLink preferre
stock.

As of July 13, 2010, there were outstanding 9,48tes of CenturyLinls Series L Preferred Stock, which w
convertible into a total of approximately 12,864usts of CenturyLink common stock. Each holder efdatirrently
outstanding CenturyLink preferred stock is entitiedeceive cumulative dividends prior to the dligttion or
declaration of dividends in respect of the Centimilcommon stock and is entitled to vote as a oétisthe
CenturyLink common stock. Upon the dissolutionyi@ation or winding up of CenturyLink, the holdexrfs
CenturyLink’s currently outstanding Series L PrederStock are entitled to receive, pro rata witlotider such
holders, a per share amount equal to $25.00 plusigpaid and accumulated dividends thereon prianto
payments on the CenturyLink common stock. Asidenftbe shares of Series L Preferred Stock, no athvares of
CenturyLink preferred stock are outstanding asefdate of this joint proxy statement-prospectus.

For a discussion of the possible antitakeover &ffetthe existence of undesignated CenturyLinkegored
stock, see “— Laws and Organizational Document Brors with Possible Antitakeover Effects” beginmpion
page 125.

Under the Qwest charter, the board of directoauthorized, without stockholder action, to issuef@red
stock, which we refer to as Qwest preferred stQukest preferred stock may be issued by the boadit@ttors
from time to time in one or more series, each oittvlis to have the voting powers, designationsfepemces and
relative, participating, optional or other specights and qualifications, limitations or restrats as are stated in the
Qwest charter or related certificates of desigmatiéd\s of the date of this joint proxy statemerdgmectus, there
were no shares of Qwest preferred stock outstanding

Dividends, Redemptions, Stock Repurchases and Reg@ans

Under Delaware law and Louisiana law, dividends inayleclared by the board of directors of a corpmra
and paid out of surplus, and, if no surplus is latdé, out of any net profits for the then currstal year or the
preceding fiscal year, or both, provided that spahment would not reduce capital below the amotiotpital
represented by all classes of outstanding stockbavpreference as to the distribution of assptsdiquidation of
the corporation. Louisiana law further provides tha dividend may be paid when a corporation islivent or
would thereby be made insolvent and that sharer®ldest be notified of any dividend paid out of itapsurplus.

Under Louisiana law, a corporation may redeem purehase its shares out of surplus or, in certain
circumstances, stated capital, provided in eitirenethat it is solvent and will not be renderesbinvent thereby,
and provided further that the net assets are wliced to a level below the aggregate liquidatiefgrences of any
shares that will remain outstanding after the reatéon. Under Delaware law, a corporation may redeem
repurchase its outstanding shares provided thats(tapital is not impaired and will not becomepaired by such
redemption or repurchase and (2) the price for kvhity shares are repurchased is not then in ertdss price for
which they may then be redeemed.

The CenturyLink charter, in accordance with Louisidaw, provides that cash, property or share divid,
shares issuable to shareholders in connectionaniditiassification of stock, and the redemptiongadf redeemed
shares that are not claimed by the shareholdeittedrthereto within one year after the dividend-edemption prici
became payable or the shares became issuable irefiditownership to CenturyLink, and CenturyLiigkobligation
to pay such dividend or redemption price or isswshshares, as appropriate, will thereupon ceabgd to the
power of the board of directors to authorize suaynpent or issuance following the reversion. NeitherQwest
charter nor the Qwest bylaws contain a similar jzion.

Charter Amendments and Approval of Other Extraordinary Transactions

To authorize a (i) merger or consolidation, (iilesdease or exchange of all or substantially & o
corporation’s assets, (iii) voluntary liquidation (@) amendments to the certificate of incorparatof a
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corporation, Delaware law requires, subject toaierimited exceptions, the affirmative vote of tha@ders of a
majority of the outstanding shares of the votirggkt To authorize these same transactions, Lowdeam requires,
subject to certain limited exceptions, the affirivatvote of the holders of two-thirds (or such kErgr smaller
proportion, not less than a majority, as the atidf incorporation may provide) of the voting poywee=sent or
represented at the shareholder meeting at whictrahsaction is considered and voted upon.

The CenturyLink charter provides that certain éetichereof (primarily those relating to approvoegtain
business combinations, holding shareholder meetiegsoving directors, considering tender offers amending
bylaws) may be amended only upon, among other shithg affirmative vote of 80% of the votes entitte be cast
by all shareholders and two-thirds of the vote#ledtto be cast by all shareholders other thaateel persons
(which is defined therein). For a discussion otaiarsupermajority votes required to approve ceraisiness
combinations or to amend the CenturyLink bylaws, the discussion below under “— Laws and Orgaropatli
Document Provisions with Possible Antitakeover Efffe— Louisiana Fair Price Statute” on page 126“anrd
Amendment to the Bylaws” on page 128.

The Qwest charter provides that certain provistbeseof (primarily those relating to board clagsifion,
removal of directors, stockholder actions and nmggatithe adoption, amendment, alteration or repfethle Qwest
bylaws, and the adoption, amendment, alteratioemeal of the Qwest charter) may be amended ordp,ugmong
other things, the affirmative vote of the holdefsibleast 80% of the voting power of all of thests of Qwest
capital stock entitled to vote generally in thecttn of directors, voting together as a singlesslarhe Qwest char
further provides that the article relating to certausiness combinations may be amended only wgpuong other
things, the affirmative vote of the holders ofeddt 80% of all the outstanding shares of Qwestatagtock entitled
to vote generally in the election of directors,imgttogether as a single class, unless the proparsetdment,
alteration, change, or repeal has been recommendbd stockholders by the board of directors whthapproval ¢
at least two-thirds of the continuing directors dafined in the Qwest charter), in which eventgheposed
amendment, alteration, change or repeal must b@a@p by the affirmative vote of the holders ofeatst twothirds
of all the outstanding shares of Qwest capitallstattitied to vote generally in the election ofetitors, voting
together as a single class. For a discussion tdinesupermajority votes required to amend the @wgaws, see
the discussion below under “— Amendment to the #glaon page 128.

Delaware law and Louisiana law provide that thelbmd of outstanding shares of a class of stockmatited to
vote as a class in connection with any proposechdment to the corporation’s certificate or artiabés
incorporation, whether or not such holders aretledtio vote thereon by the certificate or artiddéécorporation, i
such amendment would have certain specified adwdfsets on the holders of such class of stock.

Shareholder Proposals and Nominations

The CenturyLink bylaws provide that any shareholtferecord entitled to vote thereon may nominate on
more persons for election as directors and progeihg other matters before a meeting of the stdeins only if
written notice has been received by the secrett@eaturyLink, in the event of an annual meetingloéreholders,
not more than 180 days and not less than 90 dagdviance of the first anniversary of the precedgiear’'s annual
meeting of shareholders or, in the event of a speaeeting of shareholders or annual meeting sdbdda be held
either 30 days earlier or later than such annivgrdate, within 15 days of the earlier of the datewhich notice of
such meeting is first mailed to shareholders oflipwlisclosure of the meeting date is made.

The Qwest bylaws provide that any stockholder obre entitled to vote at the meeting may nominate
individuals for election as directors at, and prbpbring business before, an annual meeting afl$tolders only if
written notice has been received by the secreta@west not less than 120 days prior to the ansaugrof the date
that Qwest’s proxy statement was released to stddkhs in connection with the previous year, othd date of the
annual meeting has been changed by more than 30fbely the date contemplated at the previous yearsial
meeting, then 150 days prior to the date of thesiahmeeting.
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The bylaws of both CenturyLink and Qwest requira the above-described notices include certainlddta
information concerning the shareholder, the maktershareholder proposes to bring before the ngeatid, in the
case of a nomination for director, the nominee.

Limitation of Personal Liability of Directors and O fficers

Under both Delaware law and Louisiana law, shadrslare entitled to bring suit, generally in aticsicon
behalf of the corporation, to recover damages chhgeéreaches of the duty of care and the dutpydlty owed to
a corporation and its shareholders by directorsadficers. Both Delaware law and Louisiana law pérm
corporations to (i) include provisions in their tifizate or articles of incorporation that limit g@nal liability of
directors (and, under Louisiana law only, officéi)monetary damages resulting from breacheseofitity of care,
subject to certain exceptions that are substaptiadl same under each state’s law, and (ii) indgnufficers and
directors in certain circumstances for their exgsrend liabilities incurred in connection with defang pending or
threatened suits, as more fully described below.

The CenturyLink charter includes a provision tHahmates the personal liability of a director dficer to
CenturyLink and its shareholders for monetary dasagsulting from breaches of the duty of cardéoftill extent
permitted by Louisiana law and further provided iy amendment or repeal of this provision will affect the
elimination of liability accorded to any directar afficer for acts or omissions occurring priorstach amendment «
repeal. The Qwest charter contains a similar pronjut only with respect to directors.

Under both Delaware law and Louisiana law, corgonstare permitted, and in some circumstances medjuic
indemnify, among others, current and prior officelisectors, employees or agents of the corpordtoexpenses
and liabilities incurred by such parties in coni@tivith defending pending or threatened suitstinstd against
them in their corporate capacities, provided cerspiecified standards of conduct are determinédve been met.
These corporate statutes further permit corporatiompurchase insurance for indemnifiable partggsrest liability
asserted against or incurred by such parties in ¢beporate capacities.

Under the CenturyLink bylaws, CenturyLink is obligd to indemnify its current or former directorglan
officers, except that if any of its current or fandirectors or officers are held liable underettle any derivative
suit, CenturyLink is permitted, but not obligated indemnify the indemnified person to the fullestent permitted
by Louisiana law. Subject to certain conditions astrictions, CenturyLink is required to advantteemsonable
expenses incurred by the indemnified party prightfinal disposition of an indemnifiable procewgli Similarly,
the Qwest bylaws provide for mandatory indemnifaafor, among others, current and former directond officer:
of Qwest. Qwest is required to advance all readeratpenses incurred by an indemnified party padhe final
disposition of an indemnifiable proceeding, proddeat no advancement shall be made if a majofidisintereste
directors or independent legal counsel reasonadtiyrohine that the indemnified party has acted eéhsumanner as
to permit or require the denial of indemnification.

CenturyLink has entered into indemnification agreata providing its directors and certain of itsa#fs the
same procedural and substantive rights to indeoatifin currently set forth in the CenturyLink bykvand Qwest
has entered into employment or severance agreeméhtsertain of its officers agreeing to indemnifkem to the
fullest extent required or permitted under the Qvbgtaws or Delaware law.

Appraisal and Dissent Rights

Under Louisiana law, a shareholder has the rigkigsent from most types of mergers or consolidatior
from the sale, lease, exchange or other disposgiti@hl or substantially all of the corporation’ssets, if such
transaction is approved by less than 80% of thparation’s total voting power. The right to dissenhot available
with respect to sales pursuant to court ordersi@sgor cash on terms requiring distribution dbalsubstantially a
of the net proceeds to the shareholders in accoedaith their respective interests within one yafter the date of
the sale. Moreover, no dissenters’ rights are akbglwith respect to (i) shareholders holding shafeany class of
stock that are listed on a national securities arge, subject to
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certain exceptions, or (ii) shareholders of a siiimg corporation whose approval is not requiredonnection with
the transaction. In order to exercise dissentéyhts under Louisiana law, a dissenting sharehaiudgst follow
certain procedures similar to the procedures tlidésenting stockholder must follow under Delawlave.

Neither the CenturyLink charter nor the CenturyLitaws contain any additional provisions relating
dissenters’ rights of appraisal. Accordingly, heflef CenturyLink stock may not be entitled to apgal rights in
connection with mergers or consolidations involvidenturyLink, or with the sale, lease, exchangetber
disposition of all or substantially all of Centuiipk’s assets, depending on the consideration payalidonnection
therewith.

Under Delaware law, stockholders who dissent frameager or consolidation of the corporation haweeright
to demand and receive payment of the fair valubeif stock as appraised by the Delaware ChancewytCThe
Delaware law provides that dissenters’ rights aegplicable (i) to stockholders of a surviving amgttion whose
vote is not required to approve the merger or cligestion, and (ii) to any class of stock listed anational
securities exchange or designated as a Nasdagnidbtiarket security or held of record by over 2,8@itkholders,
unless, in either case, such stockholders arenestjiri the merger to accept in exchange for thedres anything
other than (1) shares of the surviving corporat{@h stock of another corporation which is eittisteld on a national
securities exchange or designated as a Nasdagnightiarket, (3) cash in lieu of fractional sharésuxh
corporations, or (4) or any combination of the ahov

Neither the Qwest charter nor the Qwest bylawsaiorgny additional provisions relating to dissesiteéghts
of appraisal. Holders of Qwest stock may not béledtto appraisal rights in connection with mesger
consolidations involving Qwest, depending on thesideration payable in connection therewith. Aedatbove,
the holders of Qwest stock are not entitled to aigpl rights in connection with the merger. See Mbpraisal
Rights” on page 129.

Access to Corporate Records and Accounts

Under Louisiana law, any shareholder, except anessi competitor, who has been the holder of reaioatl
least 5% of the outstanding shares of any clatiseoforporation’s stock for a minimum of six monbtas the right
to examine the records and accounts of the coliparfdr any proper and reasonable purpose. Twoaem
shareholders who have each held shares for siximaomay aggregate their stock holdings to attaimeheired 5%
threshold. Business competitors, however, must bawesd at least 25% of all outstanding shares foiremum of
six months to obtain such inspection rights.

Under Delaware law, any stockholder, in personyoatborney or other agent, upon written demand undéh
stating the purpose thereof, has the right, sulbfecertain limited exceptions, to examine for @nyper purpose the
corporation’s relevant books and accounts, andakentopies and extracts from the corporatatock ledger, a lit
of its stockholders, its other books and recorakasubsidiary’s books and records, to the extettthe
corporation has actual possession and controlaf secords or the corporation could obtain sucbn@sthrough
the exercise of control over such subsidiary. ti¢afive business days the corporation fails tdyrep refuses to
comply with such a request, the stockholder mayyajopthe Court of Chancery to compel compliance.

Laws and Organizational Document Provisions with Pssible Antitakeover Effects

Both Delaware law and Louisiana law permit corpiora to include in their articles or certificate of
incorporation any provisions not inconsistent watlv that regulate the internal affairs of the caogtion, including
provisions that are intended to encourage any petssiring to acquire a controlling interest in toeporation to d:
SO pursuant to a transaction negotiated with tparation’s board of directors rather than through a host#teove
attempt. These provisions are intended to assatetty acquisition of control of the corporatiorilwe subject to
review by the board to take into account the irgtref all of the corporation’s stockholders. Hoerevsome
stockholders may find these provisions to be diaathgeous to the extent that they could limit @chrde
meaningful stockholder participation in certaimsactions such as mergers or tender offers an@renare
difficult or discourage certain takeovers in whatbckholders might
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receive for some or all of their shares a pricé ihhigher than the prevailing market price attihee the takeover
attempt is commenced. These provisions might furtxeder more difficult or discourage proxy corngesie
assumption of control by a person of a large blafcthe corporation’s voting stock or any other e to influence
or replace the corporation’s incumbent management.

The Qwest charter and the CenturyLink charter édorgeovisions that are designed to ensure meaningfu
participation of the board of directors in connectivith proposed takeovers. Louisiana has adoptrdater
number of statutes that regulate takeover attethpts Delaware has. Set forth below is a discussidhe
provisions of the CenturyLink charter and Qwestrtdraalong with provisions of Louisiana and Delagviaw, that
may reasonably be expected to affect the incidandeoutcome of takeover attempts.

Louisiana Fair Price Statute.Louisiana has adopted a statute, which we refastthe Louisiana Fair Price
Statute, that is intended to deter the use of teroténder offers in which an interested sharehrabdié¢ains in a
business combination a controlling interest inghares of a Louisiana corporation having 100 orenb@neficial
shareholders at a price substantially in excesiseoimarket value of the corporation’s voting stackl subsequently
seeks in the second tier to compel a business catiti in which the consideration paid to the rerimaj
stockholders is greatly reduced. Under the statuténterested shareholder is defined to inclugepnson (other
than the corporation, its subsidiaries or its erygéobenefit plans) who is the beneficial ownertadres of capital
stock representing 10% or more of the total vopower of a corporation. The term business comtonas broadly
defined to include most corporate actions thanéerésted shareholder might contemplate after aogua
controlling interest in a corporation in order heliease his or her share ownership or reduce tisraacquisition
debt. These second tier transactions include amgener consolidation of the corporation involviag interested
shareholder, any disposition of assets of the catjm to an interested shareholder, any issuanae interested
shareholder of securities of the corporation meeatertain threshold amounts and any reclassifinaifcsecurities
of the corporation having the effect of increading voting power or proportionate share ownershignanterested
shareholder. Under the Louisiana Fair Price Statulrisiness combination must be recommended byothel of
directors and approved by the affirmative votehaf holders of 80% of the corporation’s total votpayer and two-
thirds of the total voting power excluding the ssaheld by the interested shareholder (in additicany other votes
required under law or the corporation’s articlesngbrporation), unless the transaction is apprdwethe board of
directors prior to the time the interested shaméofirst obtained such status or the business owtibn satisfies
certain minimum price, form of consideration andgadural requirements. Although the statute pretect
shareholders by encouraging an interested shahwlchegotiate with the board of directors oratisfy the
minimum price, form of consideration and proceduegjuirements imposed thereunder, it does not pteare
acquisition of a controlling interest of a corpavatby an interested shareholder who does not ogpitge initiating
a second tier transaction. The CenturyLink chateils CenturyLink of the provisions of the statatel contains a
article that provides for substantially similar fctions.

Louisiana Control Share StatuteThe Louisiana Control Share Statute provides thaiject to certain
exceptions, any shares of certain publicly tradeditiana corporations acquired by a person or goblier than an
employee benefit plan or related trust of the caapon, in an acquisition that causes such acqtoréave the pow
to vote or direct the voting of shares in the etecof directors in excess of 20%, 883% or 50% thresholds shall
have only such voting power as shall be accordetthéwaffirmative vote of, among others, the holddra majority
of the votes of each voting group entitled to ve#parately on the proposal, excluding all inteesteares (as
defined therein), at a meeting that, subject ttageexceptions, is required to be called for fhaipose upon the
acquirer’s request. The statute permits the agtiofencorporation or bylaws of a corporation talexle from its
application share acquisitions occurring afterateption of the statute. The CenturyLink bylawstaonsuch a
provision.

Delaware Business Combination Statut8ection 203 of the Delaware law generally prdkitibusiness
combinations,” including mergers, sales and lea$essets, issuances of securities and similasaciions, by a
corporation or a subsidiary with an “interesteccktmlder” who beneficially owns 15% or more of aparation’s
voting stock, within three years after the persperdity becomes an interested stockholder, un{@stie
transaction that will cause the person or entitggoome an interested stockholder is approved
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by the board of directors of the corporation ptithe transaction; (ii) after the completion o thansaction in
which the person or entity becomes an interestmkBblder, the interested stockholder holds at [85% of the
voting stock of the corporation not including steheld by officers and directors of interested ldhotders or share
held by specified employee benefit plans; or &fter the person or entity becomes an interestexkisolder, the
business combination is approved by the corporatiooard of directors and holders of at least thiods of the
corporation’s outstanding voting stock, excludihgu®s held by the interested stockholder. Delawamgorations
may elect not to be governed by Section 203. Qhastot made such an election.

Qwest Business Combination Provisiolhe Qwest charter requires the affirmative vdtthe holders of 80%
of the voting stock of Qwest to approve any “busgrieombination,” including mergers, sales and ka$assets,
issuances of securities and similar transactionQwwest or a subsidiary with a “related person” vilemeficially
owns 10% or more of Qwest’s voting stock, unlegghé business combination has been approvedeydte of
not less than a majority of directors who are fifiliaéted with the related person or (ii) certamrfprice
requirements are satisfied. As noted above, thesQbaard of directors unanimously approved the ererg

Evaluation of Tender OffersThe CenturyLinkcharter expressly requires, and Louisiana law esglygpermits
the board of directors, when considering a tendfer,aexchange offer, or business combination (aefitherein
substantially similarly to the definition of suatrin set forth above under “— Louisiana Fair Pritati8e”), to
consider, among other factors, the social and entneffects of the proposal on the corporationsitbsidiaries,
and their respective employees, customers, creditod communities. The availability of this statutay increase
the likelihood that directors reviewing an acquisitproposal will consider factors other than thiegoffered by a
potential acquirer. Other effects of this provisioay be (i) to discourage, in advance, an acqorsjtroposal to the
extent it strengthens the position of the Centumklboard of directors in dealing with any potentiéieror who
seeks to enter into a negotiated transaction watht@yLink prior to or during a takeover attempti i) to dissuad
shareholders who might potentially be displeaset thie boards response to an acquisition proposal from engg
CenturyLink in costly and time-consuming litigation

Shareholder Rights PlanNeither CenturyLink nor Qwest currently has arshalder rights plan in effect, but
under applicable law their respective boards cadlopt such a plan without shareholder approval.

Unissued Stock.As discussed above under “— Authorized Capitatist— Preferred Stock,” the board of
directors of CenturyLink is authorized, withoutiaatof its shareholders, to issue CenturyLink pmefe stock. One
of the effects of the existence of undesignatefepred stock (and authorized but unissued commucksmay be t
enable the board of directors to make more diffiouto discourage an attempt to obtain contraCehturyLink by
means of a merger, tender offer, proxy contestlgravise, and thereby to protect the continuitehturyLink’s
management. If, in the due exercise of its fidyciligations, the board of directors were to deiae that a
takeover proposal was not in CenturyLink’s bestiiest, such shares could be issued by the boalidectors
without shareholder approval in one or more tratsas that might prevent or make more difficultomistly the
completion of the takeover transaction by dilutihg voting or other rights of the proposed acquirensurgent
shareholder group, by creating a substantial vdilogk in institutional or other hands that mightdertake to
support the position of the incumbent board ofales, by effecting an acquisition that might coirgtie or
preclude the takeover, or otherwise. In this regdme CenturyLink charter grants the board of doecbroad power
to establish the rights and preferences of theoaizibd and unissued CenturyLink preferred stoclk, @nmore serie
of which could be issued entitling holders (i) e separately as a class on any proposed mergensolidation;
(i) to elect directors having terms of office asting rights greater than those of other direct(ii;to convert
CenturyLink preferred stock into a greater numidfeshares of CenturyLink Stock or other securit{@g;to demand
redemption at a specified price under prescribedinistances related to a change of control; oto(exercise other
rights designed to impede or discourage a takedVer.issuance of shares of CenturyLink preferredkspursuant
to the board of directors’ authority described abmay adversely affect the rights of the holder€efturyLink
stock.
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Classified Board of Directors.Both Delaware law and Louisiana law permit boarfigirectors to be divided
into classes of directors, with each class to beeasly equal in size as possible, serving staggewdti-year terms.
The CenturyLink charter provides for three classfedirectors serving staggered three-year termgf athom are
elected pursuant to the CenturyLink bylaws by aamitgj of the votes cast by shareholders at any imgéor the
election of directors where a quorum is preserdasslfication of the board of directors of Centunjt tends to mak
more difficult the change of a majority of its coagition and to assure the continuity and stabdftenturyLink’s
management and policies, since a majority of thectlirs at any given time will have served on tbar of
directors for at least one year. Absent the remofsdirectors, a minimum of two annual meetingsiaéreholders is
necessary to effect a change in control of thedo#fdirectors. The classified board provision &mpto every
election of directors, regardless of whether Ceyhfimk is or has been the subject of an unsolicitd@over attempt.
The shareholders may, therefore, find it more diftito change the composition of the board ofdaes for any
reason, including performance, and the classifaatd structure will thereby tend to perpetuatetads
management of CenturyLink. In addition, becauseptiogision will make it more difficult to change riwol of the
board of directors, it may discourage tender oftersther transactions that shareholders may leelieawuld be in
their best interests.

Neither the Qwest charter nor the Qwest bylawsigeofor a classified board of directors. Directars elected
by a majority of the votes cast with respect todheetion of any such directors at any meetinglierelection of
directors at which a quorum is present. If the nendf nominees for any election of directors exsetbé number ¢
directors to be elected, the nominees receivinigiality of the votes cast by holders of the shametitled to vote
thereon will be elected.

Removal of Directors.Under Louisiana law, subject to certain excepidhe shareholders by vote of a
majority of the total voting power may, at any Spémeeting called for such purpose, remove frofitefany
director. The CenturyLink charter, however, progideat directors of CenturyLink may be removed fraffice only
for cause and only by vote of both of the holddra majority of the total voting power, voting tdger as a single
class, and, at any time that there is a relatesbpefas defined in the charter), the holders oigrity of the votes
entitled to be cast by all shareholders other tharrelated person, voting as a separate group.prbvision
precludes a third party from gaining control of enturyLink board of directors by removing incumbdirectors
without cause and filling the vacancies createdettne with his or her own nominees. However, suavigion also
tends to reduce, and in some instances elimirteégadwer of shareholders, even those with a mgjiérest in
CenturyLink, to remove incumbent directors.

Delaware law provides that each director holdsceffor the term for which he or she is elected amiil his or
her successor is elected and qualified, unlessvedhfsom office in accordance with provisions oé ttertificate of
incorporation or bylaws. The Qwest charter provithes a director may be removed with or withoutsesahby the
affirmative vote of the holders of at least 80%tlwd voting power of all of the shares of Qwest tastock then
entitled to vote generally in the election of dims, voting together as a single class.

Restrictions on Taking Shareholder ActioBoth the Qwest charter and the CenturyLink cligmtevide that
shareholders may effect corporate action onlydilg called annual or special meeting. Under theeQiveharter,
only the chairman of the board or the board ofadors pursuant to resolution adopted by a majafitthe members
of the board then in office may call a special nmepbdf stockholders. Under the CenturyLink charteriders of a
majority of the total voting power, as well as tiward of directors, are entitled to call a spegiakting of
shareholders.

Amendment to the Bylaws

Under the CenturyLink charter, the CenturyLink ygamay be amended and new bylaws may be adopted by
(i) the shareholders, but only upon the affirmatre¢e of both 80% of the total voting power, votitogether as a
single group, and two-thirds of the total votingygo entitled to be cast by the independent shadehsl(as defined
therein) present or duly represented at a sharehaléeting, voting as a separate group, or (iipierd of director
but only upon the affirmative vote of both a maijpif the directors then in office and a majorifytlee continuing
directors (as defined therein), voting as a sepayaiup.
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Under the Qwest charter and the Qwest bylaws, thesDbylaws may be altered, changed, amended or
repealed and new bylaws may be adopted by (i)ffirenative vote of two-thirds of the members of theard of
directors or (ii) by the holders of at least 80%haf voting power of the outstanding shares of Qwagital stock
entitled to vote thereon, voting as a single clhsgwithstanding the foregoing, an amendment op#do of any
provision inconsistent with the Qwest bylaw sectielating to stockholder amendments to the Qwelstvsy
requires the affirmative vote of (i) 75% of the mmrs of the board of directors or (ii) the holdef§5% of the
voting power of the outstanding shares of Qwestrnomstock.

Filling Vacancies on the Board of Directors

Under Louisiana law, any vacancy on the board iatiors (including those resulting from an increiastne
authorized number of directors) may be filled bg temaining directors, subject to the right ofshareholders to
fill such vacancy. Under the CenturyLink chartdrasges in the number of directors may not be matteut,
among other things, the affirmative vote of 80%twf directors. Unlike Delaware law, Louisiana laxpessly
provides that a board of directors may declare maitee office of a director if he or she is intetéd or adjudicated
an incompetent, is adjudicated a bankrupt or hasrbe incapacitated by illness or other infirmitydaannot
perform his or her duties for a period of six manti longer.

Pursuant to the Qwest bylaws, any vacancy on thedbaf directors of Qwest may be filled by a majoxiote
of the remaining directors; provided, however, fhabt so filled, any such vacancy shall be fillegthe
stockholders at the next annual meeting or at ei@pmeeting called for that purpose.

NO APPRAISAL RIGHTS

Appraisal rights are statutory rights that, if apgble under law, enable stockholders to dissemh fan
extraordinary transaction, such as a merger, adeénmand that the corporation pay the fair valugleir shares as
determined by a court in a judicial proceedingédastof receiving the consideration offered to shodders in
connection with the extraordinary transaction. Aggal rights are not available in all circumstaneesl exceptions
to these rights are provided under the Delawaree@Corporation Law.

Section 262 of the Delaware General Corporation pbeavides that stockholders have the right, in some
circumstances, to dissent from certain corporatierse and to instead demand payment of the fairevaf their
shares. Stockholders do not have appraisal rigiisrespect to shares of any class or series okstsuch shares
of stock, or depositary receipts in respect theraw either (i) listed on a national securitiestenge or (ii) held of
record by more than 2,000 holders, unless the btdkrs receive in exchange for their shares angtbther than
shares of stock of the surviving or resulting cogtion (or depositary receipts in respect theremfpf any other
corporation that is publicly listed or held by mdinan 2,000 holders of record, cash in lieu oftftaal shares or
fractional depositary receipts described abovengrcmambination of the foregoing. Therefore, becaQaeest’'s
common stock is listed on the NYSE, and holderestbfewill receive in the merger only shares of Ceyitink
common stock, which will be publicly listed on tN& SE, and cash in lieu of fractional shares, halddgrQwest
common stock will not be entitled to appraisal t&gim the merger with respect to their shares oE§&wommon
stock.

Under the Louisiana Business Corporation Law, thlddrs of CenturyLink common stock and preferreatist
are not entitled to appraisal rights in connectigth the share issuance proposal. For additiorfatimation, see
“Comparison of Rights of CenturyLink Shareholdensl west Stockholders — Appraisal and Dissent Right
beginning on page 124.

LEGAL MATTERS

The validity of the shares of CenturyLink commoaocgtto be issued in the merger will be passed dgyon
Jones, Walker, Waechter, Poitevent, Carrére & Denéd P. Certain U.S. federal income tax conseqasmelating
to the merger will also be passed upon for Centimyby Wachtell, Lipton, Rosen & Katz and for Qwést
Skadden, Arps, Slate, Meagher & Flom LLP.
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EXPERTS

CenturyLink

The consolidated financial statements and theeglfhancial statement schedule of CenturyTel, &iscof
December 31, 2009 and 2008 and for each of thesyedhe three-year period ended December 31, 2669
management’s assessment of the effectivenesseshaitcontrol over financial reporting as of Decem®1, 2009
have been incorporated into this joint proxy staetyprospectus by reference to CenturyTel, Incriadal Report
on Form 10-K for the year ended December 31, 20@8liance upon the reports of KPMG LLP, indepernden
registered public accounting firm, which are inagied herein by reference, and upon the authofisaid firm as
experts in accounting and auditing. The audit repavering the December 31, 2009 consolidated &izdn
statements contains an explanatory paragraph riegatte change in the method of accounting for ess
combinations, non-controlling interests and earsipgr share in 2009 and uncertain tax positiorZ90v.

Qwest

The consolidated financial statements of Qwest &=eember 31, 2009 and 2008 and for each of thesyia
the three-year period ended December 31, 2009 amdgemen$ assessment of the effectiveness of internal ak
over financial reporting as of December 31, 2008Hzeen incorporated into this joint proxy statetr@ospectus
by reference to Qwest’'s Annual Report on Form 1f#the year ended December 31, 2009 in relianoa tipe
reports of KPMG LLP, independent registered puaticounting firm, which is incorporated herein bference, an
upon the authority of said firm as experts in actmg and auditing. The audit report covering trec®mber 31,
2009 consolidated financial statements containsxgfanatory paragraph regarding the adoption cdiféral
Accounting Standards Board (“FASB”) Interpretatida. 48, Accounting for Uncertainty in Income Taxas,
Interpretation of FASB Statement No. 109 (FASB Aguiing Standards Codification (“ASC740), the FASB Sta
Position (“FSP”) APB 14-1, Accounting for ConvetétDebt Instruments That May Be Settled in Casmupo
Conversion (Including Partial Cash Settlement) (AS0), and the FSP Emerging Issues Task Force
03-6-1, Determining Whether Instruments Grante8hare-Based Payment Transactions are Particip@gngrities
(ASC 260).

SHAREHOLDER PROPOSALS

CenturyLink

CenturyLink will hold an annual meeting in 2011 aedjess of whether the merger has been completexider
to be eligible for inclusion in CenturyLink’s 20ptoxy materials pursuant to the federal proxy rutesy
shareholder proposal to take action at such meating} be received at CenturyLink’s principal exaaubffices by
December 6, 2010, and must comply with applicaitiefal proxy rules. In addition, CenturyLink’s bykrequire
shareholders to furnish timely written notice ofithntent to nominate a director or bring any otmatter before a
shareholders’ meeting, whether or not they wisin¢tude their proposal in CenturyLink’s proxy madés. In
general, notice must be received by Centurylsrik&cretary between November 21, 2010 and Febt9a3011 an
must contain specified information concerning, agother things, the matters to be brought befoch soeeting
and concerning the shareholder proposing such reatethe date of the 2011 annual meeting is ntba@ 30 days
earlier or later than May 20, 2011, notice mustdmived by CenturyLink’s Secretary within 15 dayshe earlier
of the date on which notice of such meeting id fingiled to shareholders or public disclosure efrieeting date is
made.) Additional information regarding CenturyLmkrocedures is located in CenturyLink’s Proxyt&taent on
Schedule 14A filed with the SEC on April 7, 201(igh is incorporated by reference into this joirtxy
statement-prospectus. See “Where You Can Find Mdoemation” beginning on page 131.
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Qwest

Qwest will hold an annual meeting in 2011 onlyhié tmerger has not already been completed. If anann
meeting is held, notice of a stockholder nominatioproposal (other than a proposal submittedrfolusion in
Qwest’s proxy statement pursuant to Rule 14a-&nithtd to be presented at the Qwest 2011 annuahgedt
stockholders must be received by the CorporateeBmgrof Qwest no later than November 24, 201@&ckordance
with Qwests bylaws, if the date of the annual meeting isydaby more than 30 days after May 12, 2011, ndity
a stockholder must be delivered to the Corporateedary of Qwest at least 150 days before the afedech annual
meeting. The deadline for submission of proposaismiclusion in Qwest’s proxy statement pursuariRtde 14a-8s
November 24, 2010, which is 120 days before ti& éinniversary of the mailing date of Qv's proxy materials fc
the 2010 annual meeting of stockholders.

OTHER MATTERS

As of the date of this joint proxy statemgmbspectus, neither the CenturyLink board of doechor the Qwe:
board of directors knows of any matters that wéllgresented for consideration at either the Cehinkyspecial
meeting or the Qwest special meeting other thateasribed in this joint proxy statement-prospedfusny other
matters properly come before the Qwest specialingeet any adjournments or postponements of theingeand
are voted upon, the enclosed proxy will confer idisonary authority on the individuals named as«grm vote the
shares represented by the proxy as to any othéemnathe individuals named as proxies intend te Vo
accordance with their best judgment as to any atiaters. In accordance with CenturyLigsliylaws and Louisiar
law, business transacted at the CenturyLink spewésting will be limited to those matters set fartithe
accompanying notice of special meeting. Nonetheléasy other matter is properly presented atGeaturyLink
special meeting, or any adjournments or postpon&hadrihe meeting, and are voted upon, includingtens
incident to the conduct of the meeting, the enaqe®xy card will confer discretionary authority the individuals
named therein as proxies to vote the shares rapsesthereby as to any such other matters. Itémded that the
persons named in the enclosed proxy card and attmgunder will vote in accordance with their jadgment on
any such matter.

WHERE YOU CAN FIND MORE INFORMATION

CenturyLink and Qwest file annual, quarterly andcal reports, proxy statements and other inforomatvith
the SEC under the Exchange Act. You may read apyl aoy of this information at the SEC’s Public Refece
Room at 100 F Street, N.E., Room 1580, Washind2o@, 20549. Please call the SEC at 1-800-SEC-0880 f
further information on the Public Reference Rooime BEC also maintains an Internet website thaawmteports,
proxy and information statements, and other infdiomaregarding issuers, including CenturyLink anae3t, who
file electronically with the SEC. The address dtthite is www.sec.gov.

Investors may also consult CenturyLink’s or Qwestébsite for more information concerning the merger
described in this joint proxy statement-prosped@enturyLink’s website is www.CenturyLink.com. Qwes
website is www.Qwest.com. Additional informatioreigailable at www.CenturyLinkQwestMerger.com.
Information included on these websites is not ipooaited by reference into this joint proxy statety@ospectus.

CenturyLink has filed with the SEC a registratidatement of which this joint proxy statement-pragtps
forms a part. The registration statement regigtershares of CenturyLink common stock to be issa&@west
stockholders in connection with the merger. Théstegtion statement, including the attached exhibitd schedule
contains additional relevant information about @eyitink common stock. The rules and regulationthef SEC
allow CenturyLink and Qwest to omit certain infotina included in the registration statement frons fhint proxy
statement-prospectus.

131




Table of Contents

In addition, the SEC allows CenturyLink and Qwestlisclose important information to you by refegriyou ta
other documents filed separately with the SEC. Tifemation is considered to be a part of thigjgiroxy
statement-prospectus, except for any informatian ihsuperseded by information included diregtlyhiis joint
proxy statement-prospectus.

This joint proxy statement-prospectus incorporateseference the documents listed below that Cghink
has previously filed with the SEC; provided, howgtkat we are not incorporating by reference,dohecase, any
documents, portions of documents or informatiomuegto have been furnished and not filed in acecurdavith
SEC rules. They contain important information ab©eanturyLink, its financial condition or other mexts.

« Annual Report oiForm 1(-K for the fiscal year ended December 31, 2(
« Proxy Statement on Schedule 14A filed April 7, 2C
Quarterly Report oForm 1(-Q for the quarterly period ended March 31, 2C

Current Reports on Form 8-K, filed on February 2&.0, March 12, 2010, April 7, 2010, April 22, 2010
April 27, 2010, May 10, 2010, and May 21, 2010 éstthan documents or portions of those documerits no
deemed to be filed

» The description of CenturyLink common stock congaiittn CenturyLink’s Form 8-A/Ailed with the SEC o
July 1, 2009

In addition, CenturyLink incorporates by refereegein any future filings it makes with the SEC end
Section 13(a), 13(c), 14 or 15(d) of the Exchangedhter the date of this joint proxy statemenbdspectus and prit
to the date of the CenturyLink special meeting.tSdiscuments are considered to be a part of thi$ woxy
statement-prospectus, effective as of the date dachments are filed. In the event of conflictinfprmation in
these documents, the information in the latestl filecument should be considered correct.

You can obtain any of the documents listed abow fihe SEC, through the SEC’s website at the addres
described above or from CenturyLink by requesthegrt in writing or by telephone at the following aefs:

CenturyLink, Inc.

100 CenturyLink Drive
Monroe, LA 71203
Attention: Investor Relations
Telephone: (318) 388-9000

These documents are available from CenturyLink auittcharge, excluding any exhibits to them unléss t
exhibit is specifically listed as an exhibit to tregjistration statement of which this joint proxgtement-prospectus
forms a part.

If you would like more information on Embarq’s opgons or financial performance prior to its acgios by
CenturyLink on July 1, 2009, you can obtain anngahrterly and special reports, proxy statemendsodiner
information that Embarq filed with the SEC undez #ixchange Act prior to that date. You can obth@sé
documents from the SEC or through the SEC’s welasitee address described above.

This joint proxy statement-prospectus also incaapes by reference the documents listed below thssQhas
previously filed with the SEC; provided, howevdrat we are not incorporating by reference, in ezade, any
documents, portion of documents or information degto have been furnished and not filed in accareavith
SEC rules. They contain important information abQutest, its financial condition or other matters.

< Annual Report oiForm 1(-K for the fiscal year ended December 31, 2(
« Proxy Statement on Schedule 14A filed March 1702
* Quarterly Report oForm 1(-Q for the quarterly period ended March 31, 2C
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e Current Reports on Form 8-Kled January 6, 2010, January 8, 2010, Januar@B), February 16, 201
February 22, 2010, April 22, 2010, May 13, 2010 dualy 13, 2010 (other than the portions of those
documents not deemed to be file

In addition, Qwest incorporates by reference amyréufilings it makes with the SEC under Sectiofa}313(c)
14 or 15(d) of the Exchange Act after the datehi joint proxy statement-prospectus and priohtodate of the
Qwest special meeting. Such documents are consideftge a part of this joint proxy stateme@mbspectus, effecti
as of the date such documents are filed. In thatedfeconflicting information in these documentsg information it
the latest filed document should be consideredecbrr

You can obtain any of these documents from the $iGugh the SEC’s website at the address described
above, or Qwest will provide you with copies ofgealocuments, without charge, upon written or e@liest to:

Qwest Communications International Inc.
1801 California Street

Denver, CO 80202

Attention: Shareowner Relations
Telephone: (800) 567-7296

If you are a shareholder of CenturyLink or a statllbr of Qwest and would like to request documeuiesase
do so by August 17, 2010 to receive them beforeCinaturyLink special meeting and the Qwest spenedting. If
you request any documents from CenturyLink or Qw@senhturyLink or Qwest will mail them to you bydtrclass
mail, or another equally prompt means, within oosifiess day after CenturyLink or Qwest receives yeguest.

This document is a prospectus of CenturyLink aralj@int proxy statement of CenturyLink and Qwestthe
CenturyLink special meeting and the Qwest spece&dting. Neither CenturyLink nor Qwest has authatiaeyone
to give any information or make any representatibout the merger or CenturyLink or Qwest that fiedént from,
or in addition to, that contained in this joint pycstatemenprospectus or in any of the materials that Centunlylor
Qwest has incorporated by reference into this jpinky statement-prospectus. Therefore, if anyaesdjive you
information of this sort, you should not rely onTihe information contained in this joint proxytst@ent-prospectus
speaks only as of the date of this joint proxyestant-prospectus unless the information specifi¢aticates that
another date applies.
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ANNEX A

AGREEMENT AND PLAN OF MERGER
Dated as of April 21, 2010,
Among
Q