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CenturyLink

ADDITIONAL DISCLOSURE RELATED TO THE PROXY STATEMENT DATED APRIL 5, 2010

The following information is provided to sharehalslef CenturyTel, Inc. (“CenturyLink”) entitled tmte at CenturyLink’s 2010
annual meeting of shareholders scheduled to bedmeMay 20, 2010, or at any adjournments therduf (Annual Meeting”), to inform such
shareholders of certain recent developments withaet to the company. This document is being fitéH the Securities and Exchange
Commission (the “SEC”) on April 29, 2010. This dogent should be read in conjunction with the prstatement of CenturyLink dated
April 5, 2010 (the “Proxy Statement”).

RECENT DEVELOPMENTS
Proposed Merger with Qwest Communications International Inc.

On April 21, 2010, CenturyLink entered into an Agmeent and Plan of Merger (the “Merger Agreemenithv@west
Communications International Inc., a Delaware coapion (“Qwest”), and SB44 Acquisition Company, al@ware corporation and wholly
owned subsidiary of CenturyLink (“Merger Sub”).

The Merger Agreement provides for a business coatioin whereby Merger Sub will merge with and intw&3t (the “Merger”). As
a result of the Merger, the separate corporateéends of Merger Sub will cease and Qwest will awungi as a wholly-owned subsidiary of
CenturyLink. The Boards of Directors of each of @wand CenturyLink have approved the Merger.

Under the Merger Agreement, at the effective tirhthe Merger, each outstanding share of Qwest caomstack will be converted
into the right to receive 0.1664 shares of Centimglcommon stock (the “Merger Consideration”). Bad®n the closing market price of
CenturyLink common stock on April 21, 2010, the ier Consideration had a value on such date eq@#l.62 in CenturyLink stock per
Qwest share. It is expected that the Merger widllifyi as a tax-free reorganization for U.S. fedénabme tax purposes.

At the effective time of the Merger, based on cotrdata, CenturyLink shareholders are expecteavioapproximately 50.5% and
Qwest stockholders are expected to own approximmd&b% of CenturyLink’s outstanding common stoéts of December 31, 2009,
CenturyLink and Qwest served local markets in afestwith approximately 5 million broadband Intércestomers and 17 million telephone
access lines.

The Merger is subject to the approval of the stotdidrs of Qwest and shareholders of CenturyLink@thér customary closing
conditions including among other things:

° the expiration or termination of the applicablaitimg period under the Hart-Scd®dino Antitrust Improvements Act of 197
as amendec

° the effectiveness of a registration statement éogehe shares of CenturyLink common stock to baesl in the Merge

° the approval of the listing on the New York St@tkchange of the shares of CenturyLink common stodie issued in the
Merger;

° the authorization required to be obtained fromRaderal Communications Commission and from stalbdigpeervice or publi
utility commissions or other similar state regutgitbodies; anc

° the absence of litigation by any governmentaitgseeking to prohibit the Merger or limiting CengLink’s ability to control
Qwest following the closing or that could otherwisere a material adverse effect on the pat

For each of Qwest and CenturyLink, the obligatiocibse the Merger is also subject to:

° the accuracy of representations and warrantiesnof compliance with covenants by, the other pastget forth in the Merger
Agreement



The Merger Agreement provides that CenturyLink @weest may mutually agree to terminate the MergereAment before
completing the Merger. In addition, either Centuink or Qwest may decide to terminate the Mergere®gnent under a variety of
circumstances, including if:

° the merger is not consummated by April 21, 2GLbject to extension if both Qwest’s stockholderd @enturyLink’s
shareholders have approved the Merger but certhar conditions have not been me

° a court or other governmental entity issues a fmal nonappealable order prohibiting the Mer

° the CenturyLink shareholders fail to approveifiseiance of CenturyLink common stock in connectiith the Merger, or the
Qwest stockholders fail to adopt the Merger Agreetner

° the other party breaches its representationgawies or covenants in the Merger Agreement irag thiat would entitle the
party seeking to terminate the agreement not tswwomate the Merger, subject to the right of thadineng party to cure the
breach

Either party may also terminate the Merger Agredrmeior to the shareholder approval of the othetypleing obtained, if the boa
of directors of the other party withdraws, modif@sproposes publicly to withdraw or modify its appal or recommendation with respect to
the Merger Agreement or approves, recommends @oges to approve or recommend any alternative v@kgmoposal with a third party.

The Merger Agreement further provides that, upomieation of the Merger Agreement under certaiguinstances, Qwest may be
obligated to pay CenturyLink a termination fee 868 million and CenturyLink may be obligated to f@west a termination fee of $350
million.

Under the Merger Agreement, CenturyLink has agtededke all necessary action, effective upon clpsive Merger, to appoint to
CenturyLink’s Board of Directors four members of €stls current Board of Directors, including Qwe$!sairman and Chief Executive
Officer, Edward A. Mueller. Additional informatiombout Qwest and its management is included ineots that Qwest has filed with the
SEC, which can be obtained free of charge fronstheces indicated below.

Qwest and CenturyLink have agreed to customanesgmtations, warranties and covenants in the Mégerement, including,
among others, covenants (i) with respect to thelgonof its business during the period betweeretezution of the Merger Agreement and
the consummation of the Merger and (ii) to reff@om engaging in certain kinds of transactions wgisuch period.

The foregoing descriptions of the Merger and thedde Agreement do not purport to be complete aadjaalified in their entirety
by reference to CenturyLink’s periodic reportsdileith the SEC under the Securities and ExchandefAt934 between the date of the
Merger Agreement and the Annual Meeting, all ofethtan be obtained free of charge from the souncksated below. A copy of the
Merger Agreement has been filed as an exhibit ta@gLink’s Current Report on FormB<iled with the SEC on April 27, 2010. The ab
description of the Merger Agreement and the copthefMerger Agreement filed with the SEC have hieeluded to provide investors with
summary information regarding its terms. The Merygreement contains representations and warramiaee by and to the parties thereto as
of specific dates. The statements embodied in thepesentations and warranties were made for pagpof that contract between the parties

certain representations and warranties were madéaspecified date, may be subject to a contedstiandard of materiality different from
those generally applicable to investors, or mayehzeen used for the purpose of allocating risk betwthe parties rather than establishing
matters as facts.

Additional Information About the Merger

As required under the Merger Agreement, Centuryland Qwest plan to file a joint proxy statementgpectus with the SEC.
INVESTORS ARE URGED TO READ THE JOINT PROXY STATENMEH/PROSPECTUS WHEN IT BECOMES AVAILABLE
BECAUSE IT WILL CONTAIN IMPORTANT INFORMATION ABOUTTHE MERGER AND THE MERGER AGREEMENT. You will |
able to obtain the joint proxy statement/prospeasswell as other filings containing informatidmat CenturyLink and Qwest, free of
charge, at the website maintained by the SEC at wasgov. Copies of the joint proxy statement/prospectustae filings with the SEC th
will be incorporated by reference in the joint pyestatement/prospectus can also be obtained, frelgaoge, by directing a request to
CenturyLink, 100 CenturyLink Drive, Monroe, Louiam 71203, Attention: Corporate Secretary, or to QW01 California Street, Denver,
Colorado 80202, Attention: Shareholder Relatioriee flespective directors and executive officerserfitGryLink and Qwest and other pers
may be deemed to be participants in the solicitatioproxies in respect of the proposed Mergeormftion regarding CenturyLink’s
directors and executive officers is available ia Broxy Statement (which was filed with the SEQ@nturyLink on April 7, 2010), and
information regarding Qwest directors and executifficers is available in the proxy statement fileith the SEC by Qwest on March 17,
2010. These documents can be obtained free of eliamy the sources indicated above. Other informnatégarding the interests of the
participants in the proxy solicitation will be incled in the joint proxy statement/prospectus ahdratelevant materials to be filed with the
SEC when they become available. This additionalloésire document shall not constitute an offerelbar the solicitation of an offer to sell
or the solicitation of an offer to buy any secesti nor shall there be any sale of securities ynjanisdiction in which such offer, solicitation
sale would be unlawful prior to registration or lifigation under the securities laws of any sudtisidiction. No offer of securities shall be
made except by means of a prospectus meetingda@ements of Section 10 of the Securities Act@33, as amended.

MISCELLANEOUSINFORMATION



Agenda for Annual Meeting

There is no change in the items of business schddalbe conducted at the Annual Meeting, nor thet@yLink Board of
Directors’ voting recommendations with respect ¢berall of which are further described in the Br&tatement.

Voting Information

If you have previously furnished a proxy for use¢hat Annual Meeting and you do not wish to changer ywote or revoke your
proxy, you do not need to take any action in cotineavith this additional disclosure document.ydiu have already voted and you wish to
change or revoke your proxy, you may do so, padhe time the proxy is voted at the Annual Meetimggiving a written revocation notice
to our Secretary, by delivering timely a new prdpearing a later date or by voting in person at%heual Meeting.

Important Notice Regarding the Availability of Proxy Materialsfor the Annual Meeting to be Held on May 20, 2010

As permitted by the “notice and access” rules aglbply the SEC, CenturyLink made the Proxy Stateraedtits 2009 Review and
CEO’s Message, and will make this additional disale document, available electronically via thednét. On or about April 7, 2010,
CenturyLink mailed to its shareholders a Noticéndérnet Availability of Proxy Materials containingstructions on how to access these
materials and how to vote online. The Proxy Steteir2009 Review and CEQ’s Message, and this additidisclosure document are
available at www.envisionreports.com/ctl

The date of this additional disclosure documenritgsl 29, 2010.



