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In this current report on Form 8-K, references @€énturyLink,” “we,
CenturyTel, Inc.).

us” and “our” refer to CenturyLink, Inc. (formerly named

Item 2.01. Completion of Acquisition or Disposition of Assets.

On April 1, 2011, pursuant to the terms and coadgiof the Agreement and Plan of Merger, dated &pol 21, 2010 (the “Merger
Agreement”), among Qwest Communications Internaidmc. (“Qwest”), CenturyLink and SB44 Acquisiti@ompany, a wholly owned
subsidiary of CenturyLink (“Merger Sub”), Mergertsmerged with and into Qwest, with Qwest continuasghe surviving corporation and as
a wholly owned subsidiary of CenturyLink (the “Merg).

As a result of the Merger, each outstanding shi€anest common stock was converted into the righteteive 0.1664 share of our
common stock (“CTL common stock”), with cash todaed in lieu of fractional shares. As a resultted Merger, we will deliver approximately
294.0 million shares of CTL common stock to Qweéstkholders, based on the number of Qwest shatstaoding as of March 31, 2011.

The foregoing description does not purport to bmpglete and is qualified in its entirety by refererno the Merger Agreement, which
is incorporated by reference as Exhibit 2.1 to ¢higent report on Form 8-K and is incorporateddference herein. Copies of press releases
announcing our receipt of the final required fetlara state regulatory approvals, and the compiaifcthe Merger are attached as Exhibit
99.1, Exhibit 99.2 and Exhibit 99.3, respectivetythis current report on Form 8-K.

The Merger Agreement contains representations archwties made by and to the parties thereto apetfific dates. The statements
embodied in those representations and warranties made for purposes of that contract betweendhieg and are subject to qualifications
and limitations agreed upon by the parties, whighret necessarily reflected in the Merger Agreemiarconnection with negotiating the tel
of that contract. In addition, certain represeptatiand warranties were made as of a specified wiate be subject to a contractual standard of
materiality different from those generally applitato investors, or may have been used for thequerpf allocating risk between the parties
rather than establishing matters as facts.

Item 5.02. Departure of Directorsor Certain Officers; Election of Directors;, Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Appointment of New Directors Effective upon completion of the Merger, we axged the size of our Board of Directors (the
"Board") from 12 to 16 members. At such time, pars to the Merger Agreement, our Board appoirtedrdividuals set forth below (each
whom served as a director of Qwest prior to theatife time of the Merger) to the respective class®d principal committees of the Board
specified below:

Name Class Principal Committes Term Expires
Edward A. Muellel | Risk Evaluatior 2013
Michael J. Robert Il Audit 2011
Charles L. Bigg: 11 Audit 2012
James A. Unrul 1 Risk Evaluatior 2012

In connection with their appointments as outsideaors, the Compensation Committee of our Boaehiths to grant to each of the
new directors listed above a grant of restrictetat of CTL common stock on May 19, 2011, whicthésday after our 2011 annual
shareholders meeting. Although the Committee loayet determined the amount of these grants, weaxhem to be consistent with the
amount of our recent director equity grants, whielre had a value of $100,000 based on our stodlatiah at the time of the grants. With
respect to each such restricted share award, gdresbf restricted stock are expected to vest thearlier of (i) one-third per year on each of
May 15, 2012, May 15, 2013 and May 15, 2014, (i@ tate the director dies or becomes disabledij)ahé occurrence of a change of control
of CenturyLink, all as described further in our Bgable equity stock plan. In addition, these slsaof restricted stock will have such other
terms as are set forth in our equity plan and énftlim of restricted stock agreement to be entertedwith each director. The grant of these
awards, and their actual amounts and terms, regudiject to the discretion of the Compensation Cateri

Members of our Board are subject to our CorporateeBhance Guidelines, which, among other thingshipit a director from servir
on more than two additional unaffiliated public queny boards. In addition to serving on our Bodesnes A. Unruh serves on the board of
directors of three unaffiliated public companiés.connection with appointing Mr. Unruh to the Bdathe Board waived compliance by him
with the above-described service limitation, subjeche understanding that this waiver permits Wimruh to serve only on the boards of the
unaffiliated companies on which he is currentlysey.

Other Changes in Managemen®n April 1, 2011, David D. Cole replaced Neil 3weasy as our Controller. For further information
on this and other changes in management made irectian with the Merger, see Item 8.01 below.

Item 8.01. Other Events.

Change in Committee Responsibilities of Continuigectors. In connection with the Merger, all 12 of ourmebent directors will
continue to serve as directors, each in the saass df directorship to which they were allocatethidiately prior to the Merger.




connection with the Merger, our Board changed timarnittee responsibilities of three of our incumbeingctors. Listed below are 1
current principal committee positions of our 12umbent directors:

Name Principal Committee(s
Virginia Boulet Compensation, Nominating (Cha
Peter C. Browt Audit, Risk Evaluatior
W. Bruce Hank Audit (Chair), Risk Evaluatiol
Gregory J. McCra Nominating, Risk Evaluatio
C. G. Melville, Jr. Nominating, Risk Evaluation (Chai
Fred R. Nichols Compensation, Nominatir
William A. Owens Compensation, Nominatir
Harvey P. Perr Compensatiol
Laurie A. Siege Compensation (Chai

Joseph R. Zimme Audit
* Neither Richard A. Gephardt nor Glen F. Rd$ currently serve on any of these principahuuittees.

Continuation of Responsibilities of Executive Offis. Glen F. Post, Ill, Karen A. Puckett and R. Stevizaving, Jr. continue to serve
as our principal executive officer, principal opérg officer and principal financial officer, resgasely.

Stacey W. Goff, Dennis G. Huber and William E. Gheentinue to serve as executive officers witlesithnd responsibilities
substantially similar to their titles and respoiigibs prior to the effective date of the Mergddavid D. Cole, age 53, will also continue to st
as an executive officer with substantially simil@sponsibilities to those disclosed in our mosené@nnual Report on Form 10-K filed with
the Securities and Exchange Commission, but, éfanmediately, he will also serve as our Congoll

Appointment of New Executive Officer Effective upon completion of the Merger, we apped Christopher K. Ancell of Qwest as
executive officer of CenturyLink. Mr. Ancell, ag® Awill serve as President of our Business Markgsup. Mr. Ancell has served as Qwest’s
Executive Vice President, Business Markets GroungesAugust 2009. From 2004 to August 2009, Mrcélhserved as the Vice President of
Sales, Western Region, for Qwest’'s Business Mar®etsip. Prior to then, Mr. Ancell held several@timanagement positions with Qwest,
including Vice President of Sales Support for thesiBess Markets Group and Vice President of HoSialgs.

Press ReleasesOn March 18 and March 24, 2011, respectivelyjssaed press releases announcing the receipttafrcéederal and
state regulatory approvals required to completévtegger. On April 1, 2011, we issued a press sdemnouncing the completion of the
Merger and related events. Copies of these pedsases are attached as Exhibit 99.1, Exhibit 2@ Exhibit 99.3, respectively, to this
current report on Form 8-K.

Forward Looking Statements

Statements in this current report on Form 8-K piitag to the anticipated responsibilities of ouficérs and the future configuration
or actions of our board committees are forward-limgkstatements within the meaning of the “safe-batiprovisions of the Private Securities
Litigation Reform Act of 1995. These forw-looking statements are based on current expectatimly and are subject to changes or
uncertainties that may cause actual results teediffiaterially. Factors that could affect actuabtdts include but are not limited to changes in
our management strategies or practices, changesiircompensation practices or programs, changenanket conditions, and the other risks
described in our most recent Annual Report on FafaK, as updated and supplemented by our subsequeanitsefiled with the Securities al
Exchange Commission. You should not place undiamce on these forwarlooking statements, which speak only as of the dhthis
report. We undertake no obligation to update palplany forward-looking statements, whether assalteof new information, future events or
otherwise.

[tem 9.01. Financial Statementsand Exhibits.
(@) Financial statements of businesses acqu

The audited consolidated balance sheets of Qwess#sidiaries as of December 31, 2010 and Dece&ih@009 and the related
audited consolidated statements of operationskistdders’ (deficit) equity and comprehensive (losgpme, and cash flows for each of
the years in the three-year period ended Decemhe2@.0, and the notes related thereto, which inetaded in Part 11, Item 8 of Qwest's
Annual Report on Form 10-K for the fiscal year esh@ecember 31, 2010 (filed February 15, 2011)fitwe as Exhibit 99.4 to this current
report on Form 8-K and incorporated herein by efee.
(b) Pro forma financial informatior

Unaudited pro forma financial information reflegiour merger with Qwest is attached as Exhibit 98 this current report Form I8-

(d)  Exhibits



The exhibits to this current report on Form 8-K lise=d in the Exhibit Index, which appears at émel of this report and is
incorporated by reference herein.



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdctivrent report on form 8-K to
be signed on its behalf by the undersigned offiegeunto duly authorized.

CENTURYLINK, INC .

Dated: April 6, 201: By: /s/ Stacey W. Goff
Stacey W. Gof
Executive Vice President,
General Counsel and Secrel
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EXHIBIT INDEX *
Description

Agreement and Plan of Merger, dated as of AprilZ,0, among CenturyLink, Inc., Qwest Communicatibriernational Inc. an
SB44 Acquisition Company (incorporated by referetacExhibit 2.1 of our Current Report on For-K filed on April 27, 2010)
Press release dated March 18, 2011, announcimgdbét of the approval of the Federal Communicesti@ommission with respe
to the Merger

Press release dated March 24, 2011, annautiw@receipt of a regulatory approval from thet&Std Oregon required to complete
the Merger

Press release dated April 1, 2011, announcingdheltetion of the Merge

The audited consolidated balance sheets eésQ@ommunications International Inc. and subsigsaas of December 31, 2010 and
December 31, 2009 and the related audited consetiddatements of operations, stockholders’ (degquity and comprehensive
(loss) income, and cash flows for each of the y@atise three-year period ended December 31, 2idthe notes related thereto
(incorporated by reference to Part I, Items 8 &red Qwes’s Annual Report on Form -K, filed on February 15, 2011
Unaudited Pro Forma Combined Condensed Finandiadrivation.

Consent of KPMG LLP, independent registered puddicounting firm for Qwest Communications Internagbinc.

* Each exhibit listed above is filed herewith, egtéor Exhibit 2.1 and 99.4.



Exhibit 99.1

FOR IMMEDIATE RELEASE: FOR MORE INFORMATION CONTACT:
March 18, 2011 CenturyLink: Debra Peterson, 913-323-4881
debra.d.peterson@centurylink.c«
Qwest: Tom McMahon, 202-429-3106
tom.mcmahon@qwest.co

Federal Communications Commission Approves CenturyLink-Qwest Merger

Companies Expect to Complete the Transaction and Combine Operationson April 1

MONROE, La. and DENVER - The Federal Communications CommisgiB€C) today approved the pending mergetween CenturyLink,
Inc. (NYSE: CTL) and Qwest Communications (NYSE: Q)

During the review process by the FCC, the compamigde several voluntary commitments that will digaintly advance the commission’s
goals of promoting infrastructure investment angamding broadband availability, while protectingisomers and fostering competition.
CenturyLink committed to increase broadband seraicslability, encourage the adoption of broadbs@éice in the combined service
territory, preserve certain competitive rates, tadsition wholesale operations systems in a tiraaly orderly manner.

“We are pleased to receive the Commission’s appravé appreciate their hard work during the revidwur proposed transaction,” said Glen
F. Post, lll, chief executive officer and president of Centunil “The merger of CenturyLink and Qwest will bgigreater broadband
availability to customers and serves the publienest by allowing us to offer a wider variety of\sees than either company could offer alone.”

“The FCC'’s approval solidifies our plan to compléte transaction on April 1,” said Edward A. Muellehairman and chief executive officer
of Qwest. “The combination of CenturyLink and Qwesit create a new force in the telecommunicatiorustry that will provide its
customers with innovative solutions to meet thdlehges of tomorrow.”

The companies expect to close the merger and centpiarations on April 1, 2011, subject to recefghe remaining necessary regulatory
approval. As previously announced, the combinedpzom will use the name CenturyLink and its stock @dntinue to trade on the New York
Stock Exchangender CenturyLink’s current symbol, CTL. Qwest gtaoutstanding at the end of the business day iratedgdprior to the
close date will convert to CenturyLink shares om ¢lose date at an exchange rate of 0.1664 sh&erabiryLink for each share of Qwest.

MERGER UPDATE

. The merger has been approved by 20 states andstreof Columbia.

. CenturyLink and Qwest already have reached agratswith Integra Telecom, Cox Communications athémocompetitive local
exchange carriers, and the U.S. Department of BefénArizona, Colorado, Utah and Washing!

. In October, the Communications Workers of Ame(iC&/A) and the International Brotherhood of ElezaitiWorkers (IBEW) agreed
that the merger is in the public intere

. Shareholders from both companies approved the mergeigust.

. The Department of Justice and the Federal Tramer@ission cleared the transaction in July afteemheining there were no antitrust
concerns

. As of Dec. 31, 2010, CenturyLink served approxehe2.4 million broadband customers, 6.5 milliatess lines and almost 628,000
satellite video subscribers. On the same date, Qseeged 2.9 million broadband customers, 8.9 arillaccess lines, more than 1 mill
video subscribers and more than 1 million wirelasstomers. The combination will create a robust@@0-route-mile national fiber
network, which will increase the combined com[’'s scale and enable the delivery of a diverse mseofice and product offering

SUPPORTING RESOURCES

. Merger website: centurylinkqwestmerger.cc

About CenturyLink

CenturyLink is a leading provider of high-qualityobdband, entertainment and voice services ovaditanced communications networks to

consumers and businesses in 33 states. Centuntiéakiquartered in Monroe, La., is an S&P 500 compad is included among the Fortune
500 list of America’s largest corporations. For marformation on CenturyLink, visit www.centurylidom.

About Qwest

Customers coast to coast turn to Qwest’s industagihg national fiber-optic network and world-classtomer service to meet their
communications and entertainment needs. For resdenstomers, Qwesiffers a new generation of fibeptic-fast Interneservice, high
speed internetolutions, as well as home phariéerizon Wireless and DIRECTW services. Fortune 500 companies and other large
businesseand wholesale customeras well as small businessia®sd governmental agencieshoose Qwest to deliver a full suite of network,
data and voice services. Additionally, Qwest pgrtites in Networx the largest communications services contradtenxorld and is
recognized as leaderin the network services market by leading technpliogustry analyst firms




Forward L ooking Statements

Except for the historical and factual informatiantained herein, the matters set forth in this comication, including statements regarding
expected timing and benefits of the acquisitiorhsag efficiencies, cost savings, enhanced reveguesth potential, market profile and
financial strength, and the competitive ability grasition of the combined company, and other statgmidentified by words such as
"estimates," "expects," "projects,” "plans," anghitar expressions are forward-looking statementhiwithe meaning of the "safe harbor"
provisions of the Private Securities Litigation Ba&f Act of 1995. These forward-looking statememé&ssaibject to a number of risks,
uncertainties and assumptions, many of which ayermour control. Actual events and results mafedifnaterially from those anticipated,
estimated or projected if one or more of thesesrimkuncertainties materialize, or if underlying@aaptions prove incorrect. Factors that could
affect actual results include but are not limitedthe ability of the parties to timely and sucdelg receive the required approvals of regula
agencies and their respective shareholders; thehlity that the anticipated benefits from the aisition cannot be fully realized or may take
longer to realize than expected; the possibiligt tosts or difficulties related to the integratafmQwest's operations into CenturyLink will be
greater than expected; the ability of the combio@uipany to retain and hire key personnel; the ynsuccess and overall effects of
competition from a wide variety of competitive piders; the risks inherent in rapid technologicamipe; the effects of ongoing changes in the
regulation of the communications industry; theigpipf the combined company to effectively adjusthanges in the communications industry
and to successfully introduce new product or sereiterings on a timely and cost-effective basig; adverse developments in commercial
disputes or legal proceedings; the ability of thenbined company to utilize net operating losseaniounts projected; changes in our future
cash requirements; and other risk factors and @aaity statements as detailed from time to timearheof CenturyLink's and Qwest's reports
filed with the Securities and Exchange CommissBBE(). There can be no assurance that the propogeisiion will in fact be consummate
You should be aware that new factors may emerge fime to time and it is not possible for us tontiiy all such factors nor can we predict
the impact of each such factor on the acquisitiothe combined company. You should not place umdli@nce on these forward-looking
statements, which speak only as of the date oftcthiismunication. Unless legally required, Centuridéamd Qwest undertake no obligation to
update publicly any forward-looking statements, thibe as a result of new information, future evemtstherwise.

HRHEBHEHREH



Exhibit 99.2

GRAPHIC

GRAPHIC
FOR IMMEDIATE RELEASE: FOR MORE INFORMATION CONTACT:
March 24, 201: CenturyLink: Debra Peterson, ¢-323-4881

debra.d.peterson@centurylink.c«
Qwest: Tom McMahon, 202-429-3106
tom.mcmahon@qwest.co

Oregon Public Utility Commission Approves CenturyLink-Qwest M er ger

Companies Expect to Complete the Transaction and Combine Operationson April 1

MONROE, La. and DENVER - The Public Utility Comnims of Oregon(PUC) today issued an order approving the pendieggarbetween
CenturyLink, Inc. (NYSE: CTL) and Qwest Communiocais (NYSE: Q). This is the final approval neededdmplete the merger.

The PUC conducted a substantive review of the &&tien, including agreements on wholesale mattersompanies reached with several
competitive carriers in Oregon and other states.

When the merger is completed, the combined compélhgerve about 800,000 access lines in the stetgart of the approval process, the
companies committed to investing a minimum of $4%ion in broadband infrastructure in Oregon ovieefyears.

“With the PUC’s approval, CenturyLink and Qwest armther step closer to completing the merger enerhaging their combined strength to
develop and deploy innovative communications ses/for Oregon customers,” said John F. Jones president of State Government Affairs
at CenturyLink.

“During the PUC'’s review of the proposed transattiooth Qwest and CenturyLink demonstrated theingt commitments to customer
service, which will continue after the merger isnmeted and the companies combine operations igddié said Judy Peppler, Qwest Oregon
president.

The companies expect to close the merger and centpiarations on April 1, 2011. As previously anrmad) the combined company will use
the name CenturyLink and its stock will continudrexde on the New York Stock Exchangeder CenturyLink’s current symbol, CTL. Qwest
shares outstanding at the end of the businesswiagdiately prior to the close date will converQenturyLink shares on the close date at an
exchange rate of 0.1664 share of CenturyLink foheshare of Qwest.

MERGER UPDATE

. The merger has been approved by the commissia2ik states, the District of Columbia and the F

N CenturyLink and Qwest have agreements with Intdglacom, Cox Communications and other competithall exchange carriers, ¢
the U.S. Department of Defense in Arizona, Coloradtah and Washingtol

. In October, the Communications Workers of AmeriCAVA) and the International Brotherhood of Electrigéorkers (IBEW) agree
that the merger is in the public intere

N Shareholders from both companies approved the mergeigust.

. The Department of Justice and the Federal Traden@ssion cleared the transaction in July after aeiging there were no antitrt
concerns

. As of Dec. 31, 2010, CenturyLink served approxirya®4 million broadband customers, 6.5 million esg lines and almost 628,(

satellite video subscribers. On the same date, Qseeged 2.9 million broadband customers, 8.9 arilkiccess lines, more than 1 mil

video subscribers and more than 1 million wirelesstomers. The combination will create a robust,d@D-routemile national fibe

network, which will increase the combined com[’s scale and enable the delivery of a diverse mseofice and product offerint.
SUPPORTING RESOURCES

. Merger website: centurylinkgwestmerger.com

About CenturyLink

CenturyLink is a leading provider of high-qualityoadband, entertainment and voice services ovaditanced communications networks to
consumers and businesses in 33 states. Centuntiaéakiquartered in Monroe, La., is an S&P 500 compad is included among the Fortune
500 list of America’s largest corporations. For marformation on CenturyLink, visit www.centurylidom.

About Qwest
Customers coast to coast turn to Qwest’s industaghhg national fiber-optic network and world-classtomer service to meet their
communications and entertainment needs. For reiidlenstomersQwestoffers a new generation fiber-optic-fast Interneservice high-spee




internetsolutions, as well as home phgnéerizon Wireless and DIRECTW services. Fortune 500 companies and other largedssesand
wholesale customersas well as_small businessaad governmental agencieshoose Qwest to deliver a full suite of netwatta and voice
services. Additionally, Qwest participates in Netw, the largest communications services contradténorld and is recognized as a leader
the network services market by leading technologhystry analyst firms.

Forward L ooking Statements

Except for the historical and factual informatiantained herein, the matters set forth in this comication, including statements regarding
expected timing and benefits of the acquisitiorhsag efficiencies, cost savings, enhanced revegoasth potential, market profile and fina
strength, and the competitive ability and positiddthe combined company, and other statementsifahby words such as "estimates,"
"expects," "projects,” "plans," and similar expiess are forward-looking statements within the nieguof the "safe harbor" provisions of the
Private Securities Litigation Reform Act of 1995é€Bke forward-looking statements are subject tonabeu of risks, uncertainties and
assumptions, many of which are beyond our confrctiual events and results may differ materiallynfirthose anticipated, estimated or proj

if one or more of these risks or uncertainties miaige, or if underlying assumptions prove incatrd-actors that could affect actual results
include but are not limited to: the ability of tharties to timely and successfully receive the ireguapprovals of regulatory agencies and their
respective shareholders; the possibility that titecgpated benefits from the acquisition cannoflily realized or may take longer to realize
expected; the possibility that costs or difficudtrelated to the integration of Qwest's operatintes CenturyLink will be greater than expecte
ability of the combined company to retain and lkieg personnel; the timing, success and overalttffef competition from a wide variety of
competitive providers; the risks inherent in raj@dhnological change; the effects of ongoing chamgéhe regulation of the communications
industry; the ability of the combined company tteefively adjust to changes in the communicatiostry and to successfully introduce new
product or service offerings on a timely and cefééctive basis; any adverse developments in corialatisputes or legal proceedings; the

of the combined company to utilize net operatirgsés in amounts projected; changes in our futigle Euirements; and other risk factors
cautionary statements as detailed from time to tmresach of CenturyLink's and Qwest's reports fikdth the Securities and Exchange
Commission (SEC). There can be no assurance thgirtposed acquisition will in fact be consummadéal should be aware that new factors
may emerge from time to time and it is not possibteus to identify all such factors nor can wedicethe impact of each such factor on the
acquisition or the combined company. You shouldptate undue reliance on these forwkroking statements, which speak only as of the

of this communication. Unless legally required, @eyl ink and Qwest undertake no obligation to updatblicly any forward-looking
statements, whether as a result of new informafignre events or otherwise.
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Exhibit 99.¢

News Releas

FOR IMMEDIATE RELEASE: FOR MORE INFORMATION CONTACT:

April 1, 2011 Media: Debra Peterson, €-322-4881
debra.d.peterson@centurylink.c«
Investors: Tony Davis, 318-388-9525
tony.davis@centurylink.cot

CenturyLink and Qwest Complete Merger

Combination Offers Consumer, Business and Wholesale Customers a Complete
Portfolio of Communications Services

MONROE, La. — CenturyLink, Inc(NYSE: CTL) and Qwest Communications today compuletesir merger, creating the natisrthird larges
telecommunications company in the United States.dmbined company’s increased scale and finastghgth will enable it to deliver a
broader range of communications services to consuarel small businesses throughout the company&e8& service area and to business,
wholesale and government customers nationwidet&ia90,000 route-mile fiber network.

“The combination of our two companies allows usfier customers of all sizes an even more robudfg@m of communications solutions that
will continue to be backed by honest and persoelice,” said Glen F. Post, lll, chief executivéicdr and president of CenturyLink.

The transaction was structured as a tax-free stmrektock exchangdJnder the terms of the merger agreement, Qwesklstdders will receive
0.1664 shares of CenturyLink common stock for edwdre of Qwest common stock they owned at clogitug, cash paid in lieu of fractional
shares. The company expects to continue its cuaramial dividend of $2.90 per share.

CenturyLink expects the combination to be immedijadecretive to free cash flow per share, excludiviggration costs, and it is expected to
generate annual operating and capital synergiapmfoximately $625 million when fully recognizedenithe next three to five years. On a pro
forma basis, the combined company had revenue$&6dillion, adjusted EBITDA of $8.1 billion andljasted free cash flow of
approximately $3.1 billion for the twelve monthgled Dec. 31, 2010.

As previously announced, the combined companyuws# the name CenturyLink, although the Qwest byalidontinue to be used in former
Qwest markets for the next several months.

The company’s board of directors includes curreentGryLink board members and four members of Qwéxtard. Those joining the
CenturyLink board are Edward A. Mueller, CharleBiggs, Michael J. Roberts and James A. Unruh.

The corporate headquarters of the company will nefimaMonroe, La. The company will maintain the tdgaarters for its Business Markets
Group in the Denver metro area, where Qwest’s headers were located. In addition, Denver will be ocation of one of the company’s six
regional headquarters. The other five regional beaders will be located in Phoenix; Minneapolisasile; Wake Forest, N.C.; and Apopka,
Fla.

For more information about the merger, includiragesthy-state information and key facts, please wigiw.centurylinkqwestmerger.com

Qwest shareholders who need additional informatiolmave questions about exchanging shares shaitd vi
www.computershare.com/CenturyLink/QwestFAQs.com

About CenturyLink

CenturyLink is the third largest telecommunicaticespany in the United States. The company provideadband, voice and wireless sen
to consumers and businesses across the courditgolbffers advanced entertainment services uhéeCéenturyLink™™ Prism™ TV and
DIRECTYV brands. In addition, the company providatagvoice and managed services to business, goeatrand wholesale customers in |
national and select international markets throdghigh-quality advanced fiber optic network andtiple data centers. CenturyLink is
recognized as a leader in the network services ehaiskkey technology industry analyst firms. Ceytimk’ s customers range from Fortune
companies in some of the country’s largest citiefamilies living in rural America. HeadquarteredMlonroe, La., CenturyLink is an S&P 500
company and is included among the Fortune 50@fistmerica’s largest corporations. For more infotima, visit www.centurylink.com.

Forward L ooking Statements
Except for the historical and factual informatia@ntained herein, the matters set forth in this comigation, including statements regarding



expected benefits of the acquisition such as efiicies, cost savings, enhanced revenues, gronghtpadf market profile and financial streng
and the competitive ability and position of the ddned company, and other statements identified dyda/such as "estimates,” "expects,”
"projects,” "plans," and similar expressions amvard-looking statements within the meaning of'theffe harbor" provisions of the Private
Securities Litigation Reform Act of 1995. Theseward-looking statements are subject to a numbeisks$, uncertainties and assumptions,
many of which are beyond our control. Actual eveartd results may differ materially from those aptited, estimated or projected if one or
more of these risks or uncertainties materializéf onderlying assumptions prove incorrect. Fastiwat could affect actual results include but
are not limited to: the possibility that the aigated benefits from the acquisition cannot beyftdalized or may take longer to realize than
expected; the possibility that costs or difficudtielated to the integration of Qwest's operatintes CenturyLink will be greater than expected,;
the ability of the combined company to retain aird key personnel; the timing, success and oveffatts of competition from a wide variety
of competitive providers; the risks inherent inicagechnological change; the effects of ongoingngfes in the regulation of the
communications industry; the ability of the comldreompany to effectively adjust to changes in thi@munications industry and to
successfully introduce new product or service @ffgs on a timely and cost-effective basis; any eslvelevelopments in commercial disputes
or legal proceedings; the ability of the combinedpany to utilize net operating losses in amourdgepted; changes in our future cash
requirements; and other risk factors and cautiostatements as detailed from time to time in edcPemturyLink's and Qwest's reports filed
with the Securities and Exchange Commission. Yawukhbe aware that new factors may emerge from tortene and it is not possible for us
to identify all such factors nor can we predict ifm@act of each such factor on the acquisitiorherdcombined company. You should not place
undue reliance on these forward-looking statemeviigsh speak only as of the date of this commuiacatUnless legally required, we
undertake no obligation to update publicly any farg:looking statements, whether as a result of infeymation, future events or otherwise.

HitH



Exhibit 99.¢
Unaudited Pro Forma Combined Condensed Financial | nformation
Introduction

On April 1, 2011, CenturyLink, Inc. (“CenturyLink’gcquired Qwest Communications International IfQwest”) in a stock-forstock
transaction. Under the terms of the merger agragnavest stockholders received 0.1664 shares ofutg_ink common stock for each share
of Qwest common stock owned at closing. The aggeegonsideration approximated $12.282 billionebasn (i) the number of CenturyLink
common shares issued to consummate the mergen{8zh), (ii) the closing stock price of Centuryik common stock as of March 31, 2011
($41.55), (iii) the pre-combination portion of Qwesshare-based compensation awards assumed byrglenk ($61 million) and (iv) cash
paid in lieu of the issuance of fractional sha&s rillion).

The following unaudited pro forma combined conderfggancial information combines the historical solidated financial stateme!
of CenturyLink and Qwest as if the merger had presiy occurred on the dates specified below.

As a result of the merger, CenturyLink shareholadsvaed approximately 51% and the former Qwest s$tolders owned
approximately 49% of the CenturyLink common shanatstanding immediately after consummation of tleegar. After consideration of all
applicable factors pursuant to the business cortibimaccounting rules, the parties considered Gghink to be the “accounting acquirer” for
purposes of the preparation of the pro forma firgnoformation included below because CenturyLisgued its common stock to acquire
Qwest (at a premium), the board of directors ofdbmmbined company will be composed principallyaffer CenturyLink directors and the
executive management team of the combined compdhlgenled by current CenturyLink executives, indilng, but not limited to, its Chief
Executive Officer, Chief Operating Officer and CtHiénancial Officer.

The results of operations of Qwest will be include€enturyLink’s consolidated financial statemelmginning April 1, 2011.
Pro forma information

The following unaudited pro forma combined condensalance sheet as of December 31, 2010 and thelitee pro forma combine
condensed statement of income for the year endedrblger 31, 2010 are based on (i) the historicadaliated results of operations and
financial condition of CenturyLink and its subsidés; and (ii) the historical consolidated resoft®perations and financial condition of Qwest

and its subsidiaries. Such pro forma informatitso aeflects certain effects of CenturyLink’s acgitibn of Qwest, as further described below.

The pro forma financial information reflects an eeggate consideration of approximately $12.282djillior the Qwest acquisition, as
calculated below (in millions, except the excharge and price per share):

Number of Qwest common shares outstan:

as of March 31, 201 1,767.¢
Multiplied by exchange ratio per merger agreen 0.166¢
Number of CenturyLink shares subject to issue 294.1*
Multiplied by price of CenturyLink common stock $ 41.5¢
Aggregate consideration before consideration ofe-based compensation awal $ 12,221.
Portion of assumed shi-based compensation awa

attributable to the pre-combination period $ 61.C
Aggregate consideration $ 12,282..

* Of these 294.1 million shares, approximately 29illion shares of CenturyLink common stock wisgled inconnectior
with the merger, and the remainder will be,

in lieu of the issuance of fractional shaipaid in cash based upon the $41.55 stock [

** Price determined based on the closing pric€ehturyLinks common stock on March 31, 20:

Pro forma adjustments, and the assumptions on wh&hare based, are described in the accompahigtes to Unaudited Pro Fort
Combined Condensed Financial Information, whichraferred to herein as the Notes.

The pro forma financial information related to Qevest acquisition was prepared using the acquisitiethod of accounting and is
based on the assumption that the acquisition ofSQtek place as of December 31, 2010 for purpos#se pro forma balance sheet and as of
January 1, 2010 for purposes of the pro formastate of income. In accordance with the acquisitisethod of accounting, the actual
consolidated financial statements of CenturyLink meflect the Qwest acquisition only from and afiee date of acquisition. CenturyLink has
not yet undertaken any detailed analysis of theviaiue of Qwess assets and liabilities, and is not expected hoptete this analysis until up
one year after the merger’s closing date. Thd faiavalue assignments could differ materiallgrr the preliminary assignments reflected
herein and result in our actual results differingtemially from those presented in the pro forméesteent of income. See the Notes below for
additional information.

For purposes of the pro forma information, adjusttador estimated transaction costs (primarily Btagent banker advisory fees and
legal fees) and integration costs for the Qwestigtipn have been excluded. The combined compatyncur integration costs related



system and customer conversions (including hardaagdesoftware costs), branding initiatives, andaderemployee-related severance
costs. The specific details of these integratiampwill continue to be refined over the next deugf years and the related costs could vary
significantly from the estimates provided hereiasBd on current plans and information, Centuryleistimates that it will incur approximately
$800 million to $1.0 billion of non-recurring opéirey expenses associated with transaction andraieg costs and approximately $200
million of non-recurring capital costs associatathvintegration activities.

In addition, all remaining integration costs asatex with our July 1, 2009 acquisition of Embargpowation (“Embarqg”) have been
excluded. Based on current plans and informatianestimate that we will incur approximately $80#8illion of operating expenses
subsequent to December 31, 2010 related to theimeérgd&Embarq integration activities.

The unaudited pro forma combined condensed finaimd@mation included herein does not give effecany potential cost
reductions or other operating efficiencies thatldaasult from the Qwest acquisition, including Ioet limited to those associated with potel
(i) reductions of corporate overhead, (ii) eliminas of duplicate functions and (iii) increased igi@nal efficiencies through the adoption of
best practices and capabilities from each company.

The pro forma information has been prepared in r@erae with the rules and regulations of the Séesrand Exchange
Commission. The pro forma information is preseritedllustrative purposes only and is not necegsardicative of the combined operating
results or financial position that would have ocedrif such transaction had been consummated odattes and in accordance with the
assumptions described herein, nor is it necesgadigative of future operating results or finagasition.

Both CenturyLink’s and Qwest’s results of operasidor the year ended December 31, 2010 were imgidstearious one-time
charges which are described in more detail in ttesipective Annual Reports on Form 10-K for theryealed December 31, 2010. You are
urged to read the pro forma information below tbgetvith CenturyLink’s and Qwest’s publicly-availathistorical consolidated financial
statements and accompanying notes.



In millions

CENTURYLINK, INC.

PRO FORMA COMBINED CONDENSED BALANCE SHEE

ASSETS

CURRENT ASSET¢
Cash and cash equivalel
Accounts receivabl
Other current asse

Total current asse

NET PROPERTY,

PLANT AND EQUIPMEN

GOODWILL AND OTHER ASSETS

Goodwill
Other

Total goodwill and other assets

TOTAL ASSETS

LIABILITIES AND EQUITY

CURRENT LIABILITIES
Current maturities of lor-term debt

Accounts payabl

Accrued expenses and other liabilities
Total current liabilities

LONG-TERM DEBT

DEFERRED CREDITS AND OTHER LIABILITIES

SHAREHOLDERS' EQUITY

Common stocl
Paic-in capital

Accumulated other comprehensive loss, net o

Retained earnings (defic
Noncontrolling interest

Treasury stock

Total shareholders’ equity (deficit)

TOTAL LIABILITIES AND EQUITY

See accompanying notes to unaudited pro forma ewdliondensed financial informatic

DECEMBER 31, 201(
(UNAUDITED)

Proforma
CenturyLink Qwest adjustments
$ 173 37z -
713 1,26¢ -
257 58€ (100) (A)
1,14: 2,22 (100)
8,75¢ 11,79¢ =
10,26: - 12,74( (B)
1,88( 3,20¢ 71¢ (C)
12,14: 3,20¢ 13,45¢
$ 22,03¢ 17,22( 13,35¢
$ 12 1,08¢ -
30C 801 -
69¢ 1,981 (140) (D)
1,011 3,871 (140)
7,31¢€ 10,85¢ 901 (E)
4,064 4,14¢ (1,339 (F)
30t 18 27¢ (G)
6,17¢ 42,28t (30,29) (G)
(147) (37€) 37€ (G)
3,30z (43,424 43,42% (G)
6 - -
- (157) 157 (G)
9,647 (1,655) 13,93}
$ 22,03¢ 17,22( 13,35¢

Proforma

combined

54¢
1,971
745
3,26¢

20,54¢

23,00:
5,80¢

28,80/

52,61;

1,101
1,101
2,54(
4,74

19,07¢

6,871

59¢

18,16:
(141)

3,30z

21,92¢

52,61:



CENTURYLINK, INC.

PROFORMA COMBINED CONDENSED STATEMENT OF INCOM

TWELVE MONTHS ENDED DECEMBER 31, 201

(UNAUDITED)

Proforma
CenturyLink Qwest adjustments
In millions, except per share amou
OPERATING REVENUES $ 7,04 11,73( (219) (H)
OPERATING EXPENSE:!
Cost of services and produr 2,41( 3,80¢ (182) (H)
Selling, general and administrati 1,13¢ 3,72t 49 (I
Depreciation and amortizatic 1,434 2,20( 40C (J)
4,98 9,72¢ 16¢
OPERATING INCOME 2,06( 2,001 (389)
OTHER INCOME (EXPENSE
Interest expens (557) (1,039 287 (K)
Other income (expens 28 (512 -
Income tax expens (58%) (50E) 38 (L)
NET INCOME (LOSS) $ 94¢ (55) (63)
BASIC EARNINGS (LOSS) PER COMMON SHAR $ 3.1¢ (0.09)
DILUTED EARNINGS (LOSS) PER COMMON SHAR $ 3.1¢ (0.09)
WEIGHTED AVERAGE SHARES OUTSTANDINC
Basic 300.¢ 1,726.: (1,438.9 (M)
Diluted 301.: 1,726.: (1,438.9 (M)

See accompanying notes to unaudited pro forma cwedliondensed financial informatic

Proforma
combined

18,55

6,032
4,81¢
4,034
14,88(

3,67:
(1,309)
(484)
(1,050
83C

1.4C
1.4C

587.¢
588.t



Notesto Unaudited Pro Forma Combined Condensed Financial I nformation

() Basis of Preliminary Purchase Price Allocat

The following preliminary allocation of the Qwesirphase price is based on CenturyLink’s prelimiresiimates of the fair value of
the tangible and intangible assets and liabilbE®west. The final determination of the allocatf the purchase price will be based on the
fair value of such assets and liabilities as ofikpr2011, the consummation date of the acquisjtand is expected to be completed within one
year after the closing date. The final determaratf the purchase price allocation may be sigaifity different than the preliminary estima
used in these pro forma financial statements.

The estimated purchase price of Qwest (as calaulatéhe manner described above) is allocatedd@#sets to be acquired and
liabilities to be assumed based on the followingliprinary basis (amounts in millions):

Total estimated purchase pri $ 12,28:
Cash, accounts receivable and other current & $ 2,122
Property, plant and equipme 11,79«
Intangible identifiable asse

Customer relationshiy 2,20(

Other 40C
Other nol-current assei 1,32¢
Current liabilities, excluding the current portiohlonc-term debi (2,642)
Current portion of lon-term debt (1,089
Long-term debi (12,759
Deferred credits and other liabiliti (2,80%)
Goodwill 12,74(
Total estimated purchase pri $ 12,28:

(2 Pro Forma Adjustmeni

The following pro forma adjustments have been otdleé in the unaudited pro forma combined condefiradcial information. Thes
adjustments give effect to pro forma events that(@rdirectly attributable to the Qwest mergei), factually supportable and (iii) with respect
to the statement of income, expected to have amdng impact on the combined company. All adjustits are based on current assumptions
and are subject to change upon completion of the fiurchase price allocation based on the tangitdeintangible assets and liabilities
acquired from Qwest at the merger closing date.

Balance Sheet Adjustments

(A) To eliminate existing current deferred costs of @vassociated with installation activities thatl\Wilely be assigned no val
in the purchase price allocation proce

(B) To reflect the establishment of goodwillif2.740 billion estimated as a result of the prglary purchase price allocation
described in Note (1

© To reflect the preliminary fair values betidentifiable intangible assets of Qwest whichenestimated by CenturyLink’s
management based on the fair values assigned tlarsassets in the recently completed Embarq adtns The estimated
useful life of the customer relationship asset agmimed to be 10 years. The other intangiblesaaseiconsidered indefinite
life intangible assets and thus have no assoctesttization expense for purposes hereof. Thigstljent also includes (i)
reclassification of Qwest’s existing noncurrentededd tax asset to partially offset CenturyLinkigséing noncurrent deferred
tax liability; (ii) the elimination of existing defred costs of Qwest associated with installatidivities that will likely be
assigned no value in the purchase price allocgtioness and (iii) the elimination of existing deget debt issuance costs of
Qwest. This pro forma adjustment is composed efdiowing (in millions):

Increase

(decrease

to asset:

Establish customer relationship as $ 2,20C
Establish other intangible ass 40C

Reclassify noncurrent deferred tax asse¢
deferred credits and other liabiliti (1,68¢€)



Elimination of deferred costs associated with

installation activitie: (200)
Elimination of debt issuance co: (95
Net pro forma adjustment $ 71¢

(D) To eliminate existing deferred revenues of Qwesbeisited with installation activities and capadégses that will likely b
assigned little or no value in the purchase prilzeation process

(E) To adjust the carrying value of Qwest'sdelerm debt to its estimated fair value as of Ddoen81, 2010. Fair value was

estimated based on quoted market prices whereaslaibr, if not available, based on discountedrutiash flows using
current market interest rate

(3] To (i) reclassify Qwest’s existing noncuntreleferred tax asset to partially offset Centunis existing noncurrent deferred
tax liability; (ii) eliminate existing deferred remue of Qwest associated with installation ac#sitand capacity leases that
will likely be assigned little or no value in thanshase price allocation process and (iii) refteetestimated net deferred tax
liability established for the tax effects of recagng the preliminary purchase price allocatiorigetfed herein (calculated at
an estimated effective tax rate of 38.0%). Thispne forma adjustment is composed of the follow{imgmillions):

Increase
(decrease
to liabilities
Reclassify noncurrent deferred tax as $ (1,68¢€)
Elimination of existing deferred revenue of Qw (387)
Reflect deferred tax liability (asset) associateithyv
Customer relationship and other intangible & 98¢
Lon¢-term debt (342)
Elimination of deferred revenue associawith capacity lease 124
Elimination of deferred debt issuance costs (36)
Net pro forma adjustment $ (1,339
(G) To reflect the elimination of Qwest’s stbckders’ equity balances as of December 31, 20tiG@neflect the issuance of

approximately 294 million shares of CenturyLink anon stock (valued at $12.282 billion for purposethis pro forma
information) as consideration delivered to acq@ueest.

Income Statement Adjustments

Pro forma income statement adjustments includéaif@ving:

H) To reflect the elimination of (i) operating revesuand operating expenses recognized by Qwest assdovith existin
deferred revenues and costs from installation giets/and capacity leases that will likely be assig little or no value in tt
purchase price allocation process ($149 millionopgrating revenues and $112 million of operatingesses) and (
operating revenues and operating expenses fronexiséng relationships between CenturyLink and Qwtast will be
subject to elimination after the merger ($70 milliof operating revenues and operating expen

0] To reflect a reduction of pension and postretireimaenefit expense due to eliminating the amortiratof previousl|
unrecognized prior service costs and net actuéssses recognized by Qwest in 2010. Such unrezedniems will b
eliminated in the purchase price allocation proc

@) To reflect amortization expense associated withQlaest customer relationship asset estimated im (&) above assumi
an estimated useful life of 10 years utilizing acelerated (sum-of-thgears digits) amortization method (which corresg
to an increase in depreciation and amortizatiopd®0 million for the year ended December 31, 20

(K) To reflect a reduction in interest expense fromaberetion of the purchase accounting adjustmesdcéasted with reflectir
Qwes’s lon¢-term debt based on its estimated fair value putsioathe adjustment described in Item (E) ab¢

(L) To reflect the tax effects of Items (H), (1), (J)da(K) using an estimated effective income tax cdt88.0%.

(M) To reflect (i) the elimination of Qwestbasic and diluted common shares outstandingfr{@) the assumed issuance of b

and diluted common shares as a result of the Qtnaas$action calculated by multiplying Qwesbasic and diluted comm
shares outstanding by the 0.1664 exchange

For purposes of preparing these pro forma finarsta@tements, the fair value of Qwest’s propertgnpbnd equipment was estimated
to approximate its carrying value on the date gfuésition. To the extent that the final purchasegellocation causes CenturyLink’s
depreciation and amortization expense to diffemftbat presented in the accompanying pro formastant of income information, annual
earnings per common share will be affected by $d¥ishare for every $9 million difference in anndepreciation and amortization
expense. Thus, for example, if CenturyLink ultietatallocates an additional $1.179 billion of thggeegate purchase price to property, plant
and equipment (representing a 10% increase inrtfeaiat that has been preliminarily allocated to sas$ets as described above), the ar



depreciation and amortization would increase byagmately $177 million (assuming a composite afmiggpreciation rate of 15%)
and the annual earnings per share would decrea$d Byper share for 2010 from the amounts presentéite accompanying pro forma
information. In contrast, a 10% reduction in tiheocaint that has been preliminarily allocated to prog plant and equipment would decrease
depreciation and amortization by $177 million (asgwg a composite annual depreciation rate of 158d)iacrease annual earnings per share
by $.19 per share for 2010 from the amounts presemrein.

In calculating basic and diluted earnings per comsitare on a pro forma combined basis for the geded December 31, 2010,
$8.525 million (which represents the earnings ajggblie to unvested restricted stock grants on satg) dvas subtracted from net income prior
to dividing such figure by average basic and ddutemmon shares outstanding.



Exhibit 99.¢
Consent of Independent Registered Public Accounting Firm

The Board of Director
CenturyLink, Inc..

We consent to the incorporation by reference inRhgistration Statements (No. 333-165607 and N8-135¥188) on Form S-3, the
Registration Statements (No. 33-60061, No. 333-260Blo. 333-37148, No. 333-60806, No. 333-15015Y,383-124854 and No. 333-
150188) on Form S-8, and the Registration Statesn@u. 33-48956, No. 333-17015, No. 333-167339M0d333-155521) on Form S-4 of
CenturyLink, Inc. of our reports dated February 2B11, with respect to the consolidated balancetsted Qwest Communications
International Inc. as of December 31, 2010 and 2866 the related consolidated statements of dpasatstockholders’ (deficit) equity and
comprehensive (loss) income, and cash flows foh efthe years in the three-year period ended Dbeefdl, 2010, and the effectiveness of

internal control over financial reporting as of [@etber 31, 2010, which reports are incorporateceigrence in the Form 8-K of CenturyLink,
Inc. dated April 6, 2011.

/s/ KPMG LLP

Denver, Colorado
April 6, 2011



