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CALCULATION OF REGISTRATION FEE
Amount (number of  Proposed maximum

shares) offering price per share  Proposed maximum Amount of
Title of securities to be register to be registere@ @) aggregate offering pric® registration fed?
Common Stock(par value $1 per
g F= 1)
30,000,000 $42.59 $1,277,700,000 $148,341

2011 Equity Incentive Plan

()  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 registdraltl s
be automatically increased to cover the additionaligées in accordance with Rule 416(a) under theu8#es Act of 1933, as amend

(the “Securities Act”).
(@  Estimated solely for the purpose of calculatingrégistration fee pursuant to Rules 457(c) andilier the Securities Act of 1933,

based on the average of the high and low pricelpame of the
Common Stock on the Composite Tape for Newk Stock Exchanc-Listed Stocks on May 25, 201




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

Documents containing the information required byt Paf this Registration Statement will be sengaren to participants in the
CenturyLink 2011 Equity Incentive Plan in accordamdth Rule 428(b)(1) of the General Rules and Ramns under the Securities Act of
1933, as amended (the “Securities Act”). In accocdavith the Note to Part | of Form S-8, such doents are not filed with the Securities
and Exchange Commission either as part of thisd®egion Statement or as prospectuses or prospagpptements.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

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

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

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

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

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

Item 4. Description of Securities.

Not applicable.
-1

Item 5. Interests of Named Experts and Counse
Not applicable.
Item 6. Indemnification of Directors and Officers.

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

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

Our articles of incorporation authorize us to eimiés contracts with directors and officers prowiglifor indemnification to the fullest
extent permitted by law. We have authorized indéoation contracts providing contracting directansofficers the procedural and
substantive rights to indemnification set forththie indemnification by-law. We refer to these caats as indemnification contracts. The
right to indemnification provided by an indemnifiican contract applies to all covered claims, whetheh claims arose before or after



effective date of the contract.

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

The foregoing is only a general summary of ceréaipects of Louisiana law and our articles of inocaion and by-laws dealing
with indemnification of directors and officers, addes not purport to be complete. It is qualifieds entirety by reference to (i) the relevant
provisions of the Louisiana Business Corporatiow lagad (ii) our articles of incorporation, by-laves)d form of indemnification contract,
each of which is on file with the Commission.
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Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.
5 Opinion of Jones, Walker, Waechter, Poitevent, &ar& Denegre, L.L.F

23.1  Consent of KPMG LLP
23.2  Consent of Jones, Walker, Waechter, Poitevent,é@al Denegre, L.L.P. (included in Exhibit !
24 Powers of Attorney (included in the signature pagfebis Registration Statemen
99.1 CenturyLink 2011 Equity Incentive Planc@nporated by reference to CenturyLink, Inc.’s Br&atement for the 2011
Annual Meeting of Shareholders filed with the Coresion on Schedule 14A on April 6, 2011, File No1-07784).
Item 9. Undertakings.

€)) The undersigned Registrant hereby underte

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

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

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

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

Provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) do naplg if the information required to be includedarpost-
effective amendment by those paragraphs is comtaiperiodic reports filed with or furnished tet@ommission by the Registrant pursuant
to section 13 or section 15(d) of the ExchangethAat are incorporated by reference in this RedistmeStatement.
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(2 That, for the purpose of determinamy liability under the Securities Act, each suobktgeffective amendment
shall be deemed to be a new registration staterakiing to the securities offered therein, anddfiering of such securities at that time shall

be deemed to be the initial bona fide offering ¢loér

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

(b) The undersigned Registrant herebyettaties that, for purposes of determining any liighinder the Securities Act, each
filing of the Registrar's annual report pursuant to section 13(a) or sedtigd) of the Exchange Act that is incorporateddfgrence in th



Registration Statement shall be deemed to be a@giatration statement relating to the securiti®sred therein, and the offering of
such securities at that time shall be deemed tbédaitial bona fide offering thereof.

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

11-4



SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant certifies that it has reasonalbeiguls to believe that it meets all of
the requirements for filing on Form S-8 and hayaalused this Form S-8 to be signed on its belyatfié undersigned, thereunto duly
authorized, in the City of Monroe, State of Loumgiaon May 27, 2011.

CENTURYLINK, INC

By: /s/ Stacey W. Goff

Stacey W. Got
Executive Vice Presidel
General Counsel and Secre!

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person séagignature appears below constitutes and appsletsF. Post,
Ill, R. Stewart Ewing, Jr. and Stacey W. Goff, ayane of them, his or her true and lawful attormeyact and agent, with full power of
substitution, for him or her and in his or her naplace, and stead, in any and all capacitiesgtoany and all amendments (including post-
effective amendments) to this Registration Stateareamd to file the same with all exhibits theretnd other documents in connection
therewith, with the Commission, granting unto satorney-in-fact and agent full power and authotitylo and perform each and every act
and thing requisite and ratifying and confirmingthht such attorney-ifact and agent or his or her substitute or suliestmay lawfully do ¢
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities tAit,Registration Statement has been signed biptlosving persons in the
capacities indicated on the dates indicated.

Signature Title Date
/sl Glen F. Post, Il Chief Executive Officer, President
—e and Director
Glen F. Post, Il ( Principal Executive Officer ) May 27, 2011

/sl R. Stewart Ewing, Jr.
_— Executive Vice President and Chief
R. Stewart Ewing, Jr. Financial Officer May 27, 2011
( Principal Financial Officer )

/s/ David D. Cole

_— Senior Vice President — Controller and

David D. Cole Operations Support May 27, 2011
( Principal Accounting Officer )

S1
/s/ William A. Owens
William A. Owens Chairman of the Boar May 27, 2011
/sl Harvey P. Perry
Harvey P. Perr Vice Chairmar May 27, 2011

/sl Charles L. Biggs



Charles L. Bigg:

/sl Virginia Boulet

Virginia Boulet

/sl Peter C. Brown

Peter C. Browr

/sl Richard A. Gephardt

Richard A. Gepharc

/s/ W. Bruce Hanks

W. Bruce Hank:

/sl Gregory J. McCray

Gregory J. McCra

/sl C. G. Melville, Jr.

C. G. Melville, Jr.

/s/ Edward A. Mueller

Edward A. Muellel

/s/ Fred R. Nichols

Fred R. Nichols

/s/ Michael J. Roberts

Michael J. Robert

/sl Laurie A. Siegel

Laurie A. Siege

/s James A. Unruh

James A. Unrul

/sl Joseph R. Zimmel

Joseph R. Zimme

Director

Director

Director

Director

Director

Director

Director

Director

Director

S-2

Director

Director

Director

Director

S-3

May 27, 2011

May 27, 2011

May 27, 2011

May 27, 2011

May 27, 2011

May 27, 2011

May 27, 2011

May 27, 2011

May 27, 2011

May 27, 2011

May 27, 2011

May 27, 2011

May 27, 2011






Exhibit

Number

23.1

23.2

24

99.1

EXHIBIT INDEX

Description of Exhibits

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

Consent of KPMG LLP

Consent of Jones, Walker, Waechter, Poitevent,é@a& Denegre, L.L.P. (included in Exhibit !

Powers of Attorney (included in the signature pagfetbis Registration Statemen

CenturyLink 2011 Equity Incentive Plan (incorpoatey reference to CenturyLink, Inc.’s Proxy Statetfer the 2011

Annual Meeting of Shareholders filed with the Corssion
on Scheduld4A on April 6, 2011, File No. 0(-07784).






EXHIBIT 5

May 27, 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 preparation of the
Company’s registration statement on Form S-8 (Redistration Statement”) to be filed with the Sétes and Exchange Commission with
respect to registration under the Securities A&383 of 30,000,000 shares of Common Stock of tmgany, $1.00 par value per share (the
“Common Stock”). The Common Stock is to be issueder the CenturyLink 2011 Equity Incentive Pldre(tPlan”).

In connection with rendering this opinion, we haxamined instruments, documents, and records whéctleemed relevant and
necessary to form the basis of our opinion heréénafxpressed. In conducting our examination, axelassumed without verification the
legal capacity of all natural persons, the genugssrof all signatures, the authenticity of all doents submitted to us as originals, the
conformity to original documents of all documentbmitted to us as certified, conformed or photésizdpies, and the authenticity of the
originals of such copies. As to questions of faaterial to this opinion, we have relied upon ite éxtent deemed necessary, (i) the accuracy
of certificates and other comparable documentdfafess and representatives of the Company, (jyesentations and warranties made by the
Company in the records, documents and other ingintsrwe have reviewed, (iii) statements made ia discussions with the Company’s
management and (iv) certificates of public offisial

Based upon the foregoing, we are of the opiniohttieshares of Common Stock to be issued by tmep@ay pursuant to the Plan
after the filing of the Registration Statementaaéidly authorized shares of Common Stock and, whsmed in accordance with the
provisions of the Plan, will be legally issuedyybaid, and non-assessable.

We do not express any opinion herein concerninglamyother than the Louisiana Business Corpordtin (including the statutory
provisions and reported judicial decisions intetipgethe foregoing).

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

Our opinion has been furnished in accordance wighréquirements of Iltem 8 of Form S-8 and Item BY{5j(i) of Regulation S-K
promulgated by the Securities and Exchange Comaenisand is expressly limited to the matters sehfabove.

/sl JONES, WALKER, WAECHTER, POITEVEN
CARRERE & DENEGRE, L.L.P



EXHIBIT 23.1

Consent of Independent Registered Public Accountingirm
The Board of Directors
CenturyLink, Inc.:
We consent to the use of our reports dated Mar@011, with respect to the consolidated balancetsha CenturyLink, Inc. and subsidiaries
(the Company) as of December 31, 2010 and 2009thentlated consolidated statements of incomepeehnensive income, cash flows, and
stockholders’ equity for each of the years in tiree-year period ended December 31, 2010, theedefaiancial statement schedule, and the
effectiveness of internal control over financighogting as of December 31, 2010, which reports appethe December 31, 2010 annual

report on Form 10-K of CenturyLink, Inc. incorpagdtby reference in this Registration StatementanmFS8 relating to the issuance of ug
30,000,000 shares of common stock pursuant to émeu@/Link 2011 Equity Incentive Plan.

/sl KPMG LLP
KPMG LLP

Shreveport, Louisiana

May 27, 2011



