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CALCULATION OF REGISTRATION FEE

Amount (number of Proposed maximum Proposed maximum
shares) offering aggregate Amount of
Title of securities to be register to be registere® price per shar®) offering price® registration fe«3
Common Stock (par value $1 per

Share)....ccceeeev e,
SAWVIS, Inc. Amended and Restated 3,503,681 N/A N/A N/A

2003 Incentive Compensation

Plan......co

() Upon a stock split, stock dividend, or similar santion in the future during the effectivenesshig Registration Statement and involving our
Common Stock, the number of shares registered shall
be automaticallyncreased to cover the additional securities iroetance with Rule 416(a) under the Securities Adt933, as amended (t
“Securities Act”).

(@ Represents the maximum number of shares of our GonBtock issuable under outstanding stock optiodsrastricted stock units granted
under the SAVVIS, Inc. Amended and Restated
2003 Incentive Compensation Plan, which awave assumed in connection with the merger (thertjdr”) of one of our subsidiaries with
SAVVIS, Inc. The Merger closed on July 15, 2011.

® These shares were registered under our Registi@tasament on Form S-4 (File No. 333-174291) filader the Securities Act with the
Securities and Exchange Commission on May 18, 2841,
amended by Pre-Effective Amendment No.ddfibn June 10, 2011. All filing fees payable inmection with the issuance of these shares
were previously paid in connection with the filinfthe
Registration Statemeion Form 4.




Explanatory Note

CenturyLink, Inc. (the “Company,” the “Registrantye,” “us,” or “our”) hereby amends its Registi@ti Statement on Form S-4
(Registration No. 333-174291) filed on May 18, 2044 amended by Pre-Effective Amendment No. 1 filedune 10, 2011 (the “Form S-47),
by filing this Post-Effective Amendment No. 1 onrfFoS-8 relating to shares of the Company CommonkStas defined below) issuable upon
the exercise of options and the vesting of restictock units granted pursuant to terms of the @&YInc. Amended and Restated 2003
Incentive Compensation Plan (the “Savvis Plan”)l séich shares were previously registered on thhenF®-4 but will be subject to issuance
pursuant to this Post-Effective Amendment.

On July 15, 2011, the Company and SAVVIS, Inc.,aalvare corporation (“Savvis”), consummated thegae(the “Merger”)of Mimi
Acquisition Company, a Delaware corporation and Nyhmwvned subsidiary of the Company (“Merger SulWjth and into Savvis, with Savvis
surviving the Merger as provided by the Agreement Blan of Merger dated as of April 26, 2011 (tMefger Agreement”) by and among the
Company, Savvis and Merger Sub. Savvis’ commocksigar value $0.01 per share (the “Savvis Commntonk3), is no longer publicly
outstanding, and shares of Savvis Common Stoclectlyrrepresent the right to receive the considemadescribed in the Merger Agreement
consisting of cash, shares of the Company’s comstmrk, par value $1.00 per share (“Company Comntock®), and cash in lieu of fractional
shares.

At the effective time of the Merger, each outstagdoption and 50% of all outstanding restrictedstonits in respect of Savvis
Common Stock (excluding restricted stock units tgdrunder the Savvis Annual Incentive Plan) (eah ®ption or restricted stock unit, a
“Savvis Award”) issued pursuant to the Savvis Rlanverted into corresponding options with respec€dmpany Common Stock and the right
to receive shares of Company Common Stock, res@dgti This Registration Statement has been fitgdHe purpose of registering up to
3,503,681 shares of Company Common Stock issuallerinection with the Savvis Awards.

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

Information required by Part | of Form S-8 to bat@ined in the applicable prospectus is omittethfthis Registration Statement in
accordance with Rule 428 under the Securities A&B83, as amended (the “Securities Act”).

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents, which have been filed bgn@ryLink, Inc. with the Securities and Exchangentnission (th
“Commission”), are incorporated herein by reference

(a) Our latest Annual Report on FormKL@ited pursuant to Section 13 of the Securitiecliange Act of 1934, as amended
“Exchange Act”);

(b) All other reports filed by us pursusémiSection 13(a) or 15(d) of the Exchange Actsitie end of the fiscal year coverec
the Annual Report referred to in (a); and

(c) The description of our Company Comn&iock included in Amendment No. 3 to our Regi&traiStatement on Form &-
filed with the Commission on July 1, 2009 under Exehange Act.

All reports and other documents filed by us wite @ommission pursuant to Sections 13(a), 13(c)atd,15(d) of the Exchange Act
subsequent to the date of this Registration Stateared prior to the filing of a post-effective ardement that indicates that all securities offered
have been sold or that deregisters all securties temaining unsold shall, except to the extémemtise provided by Regulation S-K or any
other rule promulgated by the Commission, be deetméa incorporated by reference in this RegisiraBtatement and to be part hereof from
the date of filing of such documents. Notwithstagdhe foregoing, and except as otherwise providete relevant filing with the Commissic
we are not incorporating by reference any documeuigions of documents or information deemed teehizeen furnished and not filed in
accordance with Commission rules. Any statemems$ained in a document incorporated or deemed todmporated by reference shall be
deemed to be modified or superseded to the extahttstatement contained herein or in any othenrdent subsequently filed or incorporated
by reference herein modifies or supersedes sutdns¢éat. Any statement so modified or supersedatl sbt be deemed, except as so modified
or superseded, to constitute a part of this Readistr Statement.

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counse



Not applicable.
Iltem 6. Indemnification of Directors and Officers.

Section 83 of the Louisiana Business Corporation peovides in part that we may indemnify any of directors, officers, employees
or agents against expenses (including attornfeys), judgments, fines and amounts paid in seg¢tieéractually and reasonably incurred by hin
her in connection with any action, suit or procegdio which he or she is or was a party or is ttemad to be made a party (including any action
by us or in our right) if such action arises ouhdf or her acts on our behalf and he or she aotgdod faith not opposed to our best interests,
and, with respect to any criminal action or prodegdhad no reasonable cause to believe his otdratuct was unlawful. Under Section 83, we
may also advance expenses to the indemnified paotyided that he or she agrees to repay those asdunis later determined that he or she is
not entitled to indemnification. Under Section 8& also have the power to obtain and maintainrarste, or to create a form of self-insurance,
on behalf of any person who is or was acting foregardless of whether we have the legal authtritpdemnify the insured person against ¢
liability.

Under Article Il, Section 10 of our by-laws, whiale refer to as the indemnification by-law, we aptigated to indemnify our current
or former directors and officers, except that iff af our current or former directors or officergdreld liable under or settle any derivative suit,
we are permitted, but not obligated to, indemniify indemnified person to the fullest extent pewnitby Louisiana law.

Our articles of incorporation authorize us to emiéw contracts with directors and officers prowiglifor indemnification to the fullest
extent permitted by law. We have authorized indéication contracts providing contracting directansofficers the procedural and substantive
rights to indemnification set forth in the indenicdtion by-law. We refer to these contracts agimdification contracts. The right to
indemnification provided by an indemnification c@ut applies to all covered claims, whether sueintd arose before or after the effective date
of the contract.

We maintain an insurance policy covering the liabibf our directors and officers for actions takartheir official capacity. The
indemnification contracts provide that, to the ext@surance is reasonably available, we will m@imtomparable insurance coverage for each
contracting party as long as he or she serveslasctor or officer and thereafter for so long ason she is subject to possible personal liability
for actions taken in such capacities.

The foregoing is only a general summary of ceréaipects of Louisiana law and our articles of inooafion and by-laws dealing with
indemnification of directors and officers, and does purport to be complete. It is qualified is @&ntirety by reference to (i) the relevant
provisions of the Louisiana Business Corporatiow laad (ii) our articles of incorporation, bgws, and form of indemnification contract, eac
which is on file with the Commission.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.
5 Opinion of Jones, Walker, Waechter, Poitevent, &ar& Denégre, L.L.F
23.1 Consent of KPMG LLP
23.2  Consent of KPMG LLP
23.3  Consent of Jones, Walker, Waechter, Poitevent,g@ai Denégre, L.L.P. (included in Exhibit !
24 Powers of Attorney pursuant to which thigReation Statement has been signed on behalrtdia of our officers and
directors (previously filed with Registration Stautent
on Form {4 (File No. 33:-174291) on May 18, 2011

99.1 SAVVIS, Inc. Amended and Restated 200&tize Compensation Plan (incorporated by referém&exhibit 10.4 to
SAVVIS, Inc.’s Quarterly Report on Form 10-Q foetperiod
endecMarch 31, 2006, File No. 0-29375).

99.2 Amendment No. 1 to the Amended and Reb2083 Incentive Compensation Plan (incorporateceisrence to Exhibit 10.6
to SAVVIS, Inc.’s Annual Report on Form 10-K for
the yealended December 31, 2006, File No. -29375).

99.3 Amendment No. 2 to the Amended and Reb2083 Incentive Compensation Plan (incorporatecesrence to Exhibit 10.1

to SAVVIS, Inc.’s Current Report on Form 8-K filed
with the SECon May 15, 2007, File No. 0-29375).

99.4 Amendment No. 3 to the Amended and Rebs2283 Incentive Compensation Plan (incorporatecesrence to Exhibit 10.3
to SAVVIS, Inc.’s Quarterly Report on Form
1C-Q for the periocended June 30, 2007, File No. -29375).



99.5 Amendment No. 4 to the Amended and Reb2263 Incentive Compensation Plan (incorporatecesrence to Exhibit 10.1
to SAVVIS, Inc.’s Current Report on Form 8-K filed
May 22, 2009File No. 00(-29375).

99.6 Amendment No. 5 to the Amended and Reb2283 Incentive Compensation Plan (incorporatecesrence to Exhibit 10.2
to SAVVIS, Inc.’s Current Report on Form 8-K filed
May 22, 2009File No. 00(-29375).

Item 9. Undertakings.
(a) The undersigned Registrant herebyertalles:
) To file, during any period in whiclffers or sales are being made, a post-effectivendment to this Registration
Statement:
0] To include any prospectus requirgdsbction 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus anytéacor events arising after the effective date of Registration Statement

(or the most recent post-effective amendment thieretich, individually or in the aggregate, represa fundamental change in the information
set forth in this Registration Statement. Notwtiingling the foregoing, any increase or decreaselume of securities offered (if the total dollar
value of securities offered would not exceed thiictv was registered) and any deviation from the dowigh end of the estimated maximum
offering range may be reflected in the form of pexstus filed with the Commission pursuant to Ri@d4(®) if, in the aggregate, the changes in
volume and price represent no more than a 20 pectamge in the maximum aggregate offering pri¢daséh in the “Calculation of
Registration Fee” table in the effective RegistnatBtatement;

(iii) To include any material informatiavith respect to the plan of distribution not prawsty disclosed in this
Registration Statement or any material change ¢b sifformation in this Registration Statement;

Provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do nmpls if the information required to be includedarpost-
effective amendment by those paragraphs is cortamperiodic reports filed with or furnished t@tRommission by the Registrant pursuant to
section 13 or section 15(d) of the Exchange Adt éna incorporated by reference in this Registra8tatement.

(2) That, for the purpose of determingmy liability under the Securities Act, each suoltpeffective amendment shall
be deemed to be a new registration statementrrgltdithe securities offered therein, and the offpof such securities at that time shall be
deemed to be the initial bona fide offering thereof

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

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

(c) Insofar as indemnification for liagb@s arising under the Securities Act may be p#gedito directors, officers and controlling
persons of the Registrant pursuant to the foregpiogisions, or otherwise, the Registrant has lzebtised that in the opinion of the Commiss
such indemnification is against public policy apmessed in the Securities Act and is, thereforenforceable. In the event that a claim for
indemnification against such liabilities (otherrhithe payment by the Registrant of expenses indwr@aid by a director, officer or controlling
person of the Registrant in the successful defehaay action, suit or proceeding) is assertedumhglirector, officer or controlling person in
connection with the securities being registered,Rlegistrant will, unless in the opinion of its neal the matter has been settled by controlling
precedent, submit to a court of appropriate jucisdin the question of whether such indemnificatigrit is against public policy as expressed in
the Securities Act and will be governed by thelfexdjudication of such issue.



SIGNATURES

Pursuant to the requirements of the SecuritiesthetRegistrant certifies that it has reasonaldes to believe that it meets all of the
requirements for filing on Form S-8 and has dulyse this Post-Effective Amendment No. 1 on ForB1t84ts Registration Statement on Form
S-4 to be signed on its behalf by the undersigtieteunto duly authorized, in the City of Monro&t® of Louisiana, on July 25, 2011.

CENTURYLINK, INC.

By: /s/ Stacey W. Gof
Stacey W. Goi
Executive Vice Presidel
General Counsel and Secret

Pursuant to the requirements of the SecuritiesthAig,Registration Statement has been signed bfotlesving persons in the capacities
indicated on July 25, 2011.

Signature Title
* Chief Executive Officer, President
and Director
Glen F. Post, Il ( Principal Executive Officer )

Executive Vice President and Chief Financial Office
R. Stewart Ewing, ( Principal Financial Officer )

Jr.

Senior Vice President — Controller and Operatiomgp®rt

David D. Cole ( Principal Accounting Officer )
William*A. Owens Chairman of the Board of Directc
Harvey*P. Perr Vice Chairman of the Board of Directc
Charle*s L. Bigg: Director
* Director

Virginia Boulet

Director

Peter C. Browr



Richard A.
Gephard

W. Bruce Hank

Gregory J. McCra

C. G. Melville, Jr

Edward A. Muellei

Fred R. Nichols

Michael J.
Roberts

Laurie A. Siege

James A. Unrul

Joseph R.
Zimmel

* By: /sl Stacey W. Goff

Attorney-in-Fact

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director
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Consent of KPMG LLP
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Statemenon Form -4 (File No. 33:-174291) on May 18, 2011

SAVVIS, Inc. Amended and Restated 2003 Incentivan@ensation Plan (incorporated by reference to HixHiB.4 tc
SAVWVIS, Inc.’s Quarterly Report on Form 10-Q
for theperiod endeMarch 31, 2006, File No. 0-29375).

Amendment No. 1 to the Amended and Restated 208htive Compensation Plan (incorporated by refereéadExhibit 10.
to SAVVIS, Inc.’s Annual Report on Form
1C-K for the yealended December 31, 2006, File No. -29375).

Amendment No. 2 to the Amended and Restated 20&htive Compensation Plan (incorporated by refereadExhibit 10.
to SAVVIS, Inc.’s Current Report on Form
8-K filed with the SEC on May 15, 2007, File No. (-29375).

Amendment No. 3 to the Amended and Restated 20&htive Compensation Plan (incorporated by refereadExhibit 10.
to SAVVIS, Inc.’s Quarterly Report on Form
1C-Q for theperiod ended June 30, 2007, File No.-29375).

Amendment No. 4 to the Amended and Restated 20&htive Compensation Plan (incorporated by refereadExhibit 10.
to SAVVIS, Inc.’s Current Report on Form
8-K filed May 22, 2009, File No. 0(-29375).

Amendment No. 5 to the Amended and Restated 20&htive Compensation Plan (incorporated by refereadExhibit 10.
to SAVVIS, Inc.’s Current Report on Form
8-K filed May 22, 2009, File No. 0(-29375).



EXHIBIT 5

July 25, 2011

CenturyLink, Inc.
100 CenturyLink Drive
Monroe, Louisiana 71203

Ladies and Gentlemen:

We have acted as counsel to CenturyLink, Inc., @idiana corporation (the “Company”), in connectwith the Company’s Post-
Effective Amendment No. 1 on Form S-8 to Registratbtatement on Form S-4 (the “Registration Statetheo be filed with the Securities and
Exchange Commission with respect to registratiothenithe Securities Act of 1933 of 3,503,681 shafédommon Stock of the Company, $1
value per share (the “Common Stock”). The CommimtiSis to be issued under the SAVVIS, Inc. Amended Restated 2003 Incentive
Compensation Plan (the “Plan”). Certain outstagdwards under the Plan have been assumed by thpaDy subject to appropriate
adjustments in connection with the merger of a Wholvned subsidiary of the Company with and into\SAS, Inc.

We have examined instruments, documents, and reediith we deemed relevant and necessary for tsie bhour opinion hereinaft
expressed. In such examination, we have assumaddltbwing: (a) the authenticity of original daoents and the genuineness of all signatures;
(b) the conformity to the originals of all documgstubmitted to us as copies; and (c) the truthyracy, and completeness of the information,
representations, and warranties contained in tterds, documents, instruments, and certificatebave reviewed.

Based upon the foregoing, we are of the opiniohtti@shares of Common Stock to be issued by tmep@ay pursuant to the Plan ai
the filing of this Registration Statement are vigliduthorized shares of Common Stock and, wheredgu accordance with the provisions of the
Plan, will be legally issued, fully paid, and nossassable.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement and taudeeof our name wherever it appears
in the Registration Statement. In giving such emtswe do not consider that we are “experts” witthie meaning of such term as used in the
Securities Act of 1933, as amended, or the rulésragulations of the Securities and Exchange Cosiorigssued thereunder, with respect to
any part of the Registration Statement, includirig bpinion as an exhibit or otherwise.

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



EXHIBIT 23.1

Consent of Independent Registered Public Accountingirm

The Board of Directors

CenturyLink, Inc.:

We consent to the incorporation by reference is Registration Statement (No. 333-174291) on FoinoECenturyLink, Inc. of our reports
dated March 1, 2011, with respect to the consadi#alance sheets of CenturyLink, Inc. and subsédiaas of December 31, 2010 and 2009,
the related consolidated statements of income, cenegnsive income, cash flows, and stockholdersitgdor each of the years in the three-year

period ended December 31, 2010, the related fiahatatement schedule, and the effectiveness @frat control over financial reporting as of
December 31, 2010, which reports appear in the bee 31, 2010 annual report on Form 10-K of Ceritimdy, Inc.

/s KPMG LLP
Shreveport, Louisiana

July 25, 2011



EXHIBIT 23.2

Consent of Independent Registered Public Accountingirm
The Board of Directors
CenturyLink, Inc.:
We consent to the incorporation by reference is Registration Statement (No. 333-174291) on FoinoSCenturyLink, Inc. of our reports
dated February 15, 2011, with respect to the caaesteld balance sheets of Qwest Communicationsnatienal Inc. and subsidiaries (the
Company) as of December 31, 2010 and 2009, ancttied consolidated statements of operationskistdders’ (deficit) equity and
comprehensive (loss) income, and cash flows fon @fthe years in the three-year period ended Dbeefdl, 2010, and the effectiveness of
internal control over financial reporting as of Betber 31, 2010, which reports appear in the DeceBhe2010 annual report on Form 10-K of
Qwest Communications International Inc.
/sl KPMG LLP
Denver, Colorado

July 25, 2011



