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The merger agreement contains provisions that could discourage a potential competing acquirer of cither Qwest or CenturyLink
or could result in any competing proposal being at a lower price than it might otherwise be.

The merger agreement contains ““no shop™ provisions that, subject to limited exceptions, restrici Qwest’s and CenturyLink’s
ability to solicit, cnceurage, facilitaic or discuss competing third party proposals to acquirc all or a significant part of Qwest or
CenturyLink. Further, even if the Qwest board of dircctors or CenturyLink board of dircctors withdraws or qualifics its
recommendation for the adoption of the merger agreement or the issuance of CenluryLink stock in the merger, respectively, they will
still be required 10 submil the malier 10 a vole of their respective shareholders at the special meetings. In addilion, the other party
generally has an opportunity to offer 1o maodify the terms of the proposed merger in response to any competing acquisition proposals
that may be made before such board of directors may withdraw or qualify its recommendation. Tn some circumstances on termination of
the merger agreement, one of the parties may be required 10 pay a 1ermination fee to the other party. See “The Tssuance of CenturyLink
Sharcs and the Merger — The Merger Agreement — Nb Solicitation of Alternative Proposals™ beginning on page 100, “— Termination
of thc Merger Agreement” beginning on page 101 and “— Expenscs and Termination Fees™ beginning on page 102,

These provisions could discourage a potential competing acquirer that might have an interest in acquiring all or a significanl part
of Qwest or CenturyLink from considering or proposing thal acquisition, even H it were prepared (o pay consideration with a higher per
share cash or market value than that market value proposed to be received or realized in the merger, or might result in a potential
compering acquirer proposing 10 pay a lower price than it might otherwise have proposed to pay because of the added expense of the
termination feo that may becomce payable in certain circumstances.

The pendency of the merger could adversely affect the business and operations of CeniuryLink and Qwest,

In conncction with the pending merger, some customers or vendors of cach of CenturyLink and Qwest may dclay or defer
decisions, which could negalively impaci the revenues, earmings, cash flows and expenses of CemuryLink and Qwest, regardless of
whether the merger 3s completed. Similarly, current and prospective employees of CenturyLink and Qwest may experience unceriainty
about their fulure roles with the combined company following the merger, which may maternially adversely affect the ability of each of
CenturyLink and Qwest to attract and retain key personnel during the pendency of the merger. In addition, due 1o operating covenants
in the merger agreement, each of CenturyLink and Qwest may be unable, during the pendency of the merger, to pursue strategic
transactions, undcrtake significant capital projects, undertake cerlain significant financing transactions and othcrwise pursuc other
actions that arc not in the erdinary coursc of business, cven if such actions would prove beneficial.

Risk Factors Relating to CenturvLink Following the Merger
Operational Rivks
CenturyLink expects to incur snbstantial expenses related to the merger,

CenturyLink cxpects to incur subsiantial cxpenscs in connection with completing the merger and intcgrating the busincss,
opcrations. nctworks. systcms, technologics, policics and procedurcs of Qwest with thosc of CenturyLink. There arc a large numbcer of
systems that musi be mtegrated, including billing, managemenit mformation, purchasing, accounting and tinance, sales, payroll and
benefils, fixed asser, Jease administration and regulatory compliance. While CenturyLink has assumed thal a eertain level of ransaction
and integration expenses would be incurred, there are a number of factors beyond its control that could affect the total amount or the
tuning of its integration ex penses. Many of the expenses that will be incurred, by their nature, are difficult 1o estimate accurately at the
present time. Moreover, CenturyLink expects to commence these integration initiatives before it has completed a similar integration of
its business with the busincss of Embarq. acquired in 2009, which could cause both of these integration initiatives to be delayed or
rendered more costly or disruptive than would otherwise be the casc. Due to thesc factors, the transaction and integration cxpenses
assomaled with the Qwes! merger could, particularly in the near term, exceed the savings
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that CenturyLink expects 10 achieve from the elimination of duplicative expenses and the realization of economies of scale and cost
savings related 1o the integration of the businesses following the completion of the merger. As a result of these expenses, CenturyLink
expects to take charges against its earnings before and after the completion of the merger. The charges taken after the merger are
cxpected 1o be significant, although the aggregate amount and timing of such charges arc unceriain at present.

Following the merger, the combined company may be nunable to integrate successfully the businesses of CenturyLink and Qwest
and realize the anticipated benefits of the merger.

The merger involves the combinalion of .wo companies which currently operate as independent public companmes. The combined
company will be required to devote significant management attention and resources to integrating the business practices and operations
of CenturyLink and Qwest, Potential difficulties the combined company may encounter in the integration process include the following:

« the inability to successfully combine the businesses of CenturyLink and Qwest in a manner that permits
the combined company to achicve the cost savings anticipated to result from the merger, which would
result in the anticipated benefits of the merger not being realized tn the time frame currently anticipated or
at all;

» lost salcs and customcrs as a result of certain customers of cither of the two companics deciding not to do
business with the combined company;

» the complexitics associated with managing the combined businesses out of several different locations and
integrating personnel from the two companics, while at the same time attempting to provide consistent,
high quality products and services under a unified culture;

* the additional complexities of combining two companies with different histories, regulatory restrictions,
markets and customer bascs, and initiating this process before CenturyLink has fully completed the
integration of its operations with those of Embarq;

» the failure to retain key employees ot either ot the two companies;

» potenital unknown liabilitics and unforeseen incrcased expenses, delays or rcgulatory conditions
associated with the merger; and

» performance shortfalls at one or both of the two companies as a result of the diversion of management’s
attention caused by completing the merger and integrating the companics’ operations.

For all these reasons, you should be aware that it is possible that the integration process could result in the distraction of the
combined company’s management, the disruption of the combined company’s ongoing business or inconsistencies in the combined
company's products, scrvices. standards, controls, proccdures and policics, any of which could adverscly affect the ability of the
combincd company to maintain relationships with customers, vendors and employces or to achicve the anticipated benefits of the
merger, or could otherwise adversely affect the business and financial resulis of the combined company.

The merger will change the profile of CenturyLink’s local exchange markets to include more large urban areas, with which
CenturyLink has limited operating experience.

Prior to the Embarg acquisition, CenturyLink provided local exchange telephone serviges o predominantly rural areas and small
tomid size citics. Although Embarqg’s loca) cxchange markets include Las Vepas, Nevada and suburbs of Orlando and scveral other
large U.S. citics, CenturyLink has operated these more densc markets ondy since mid  2009. Qwest’s markets include Phoenix, Arizona,
Denver, Colorado, Minneapolis — St. Paul, Minnesola, Seattle, Washingion, Salt Lake City, Ulah, and Poritand, Oregon, and, on
average, are substanually denser than those waditionally served by CenturyLink. While CenturyLink believes its strategies and
operating models developed serving rural and smaller markets can successfully be applied to larger markets, it can not assure you of
this. CenturyLink’s business, financial performance and prospects could be harmed if its current strategies or operating models cannot
be successtully applied to larger markers following the mesger, or are required to be changed or abandoned 1o adjust to differences in
these larger markcts.
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Following the merger, the combined company may be unable to retain key employees.

The success of CenturyLink afier the merger will depend in part upon its ability to retain key Qwest and CenturyLink employees.
Key employees may depant either before or after the merger because of issues relating 1o the uncertainty and difficulty of integration or
a desire not to remain with CenturyLink following the merger. Accordingly, no assurance can be given that CeaturyLink, Qwest and,
following the merger, the combined company will be able to retain key cmployces to the same cxtent as in the past.

If CenturyLink and Qwest continue tn experience access line losses similar to the past several years, following the merger, the
combined company's revenues, carnings and cask flows may he adversely impacted.

CenturyLink’s and Qwest’s businesses generate a substantial portion of their revenues by delivering voice and data services over
access lines. CenturyLink and Qwest have experienced access line losses over the past several years due to a number of factors, .
including increascd competition and wircless and broadband substitution. This trend has been more pronounced in the larger, morc
urban markcts that constitute the core of Qwest’s local cxchange telephone markets. CenturyLink and Qwest cxpect the combined
company Lo continue Lo experience access line losses following the merger. The combined company's inability to relain access liney
could adversely impact ils revenues, earnings and cash flow from operations.

CenturyLink and Qwest face competition, wkich is expected to intensify and place further pressure on the market share of the
combined company.

As a result of various technological, regulatory and other changes, the telecommunications industry has become increasingly
competitive. CenturyLink and Qwesl face competition from (i) wireless telephone services, which is expected to increase as wireless
providers continue to ¢xpand and improve their network coverage and offer enhanced services, (1) cable welovision operators,
compctitive local exchange carricrs and VolIP providers and (i3i) rescllers, sales agents and facilitics bascd providers that cither usce
their own networks or lease parts of the networks of CenwuryLink or Qwest. Over lime, CemturyLink and Qwesi expecl o face
addilional local exchange compelition from elecwric utility and satellite communications providers, municipalities and alternative
networks or non—carrier systems designed to reduce demand for their switching or access services. The recent proliferation of
companies offering integrated service offerings has intensified competition in Tnternet, fong distance and dara services markets, and
CenmyryLink and Qwest cxpecl that competition will further intensify in these markets.

While CenturyLink cxpects to achieve bencefits from the merger, the combined company’s competitive position could be
weakened in the fulure by surategic alliances or consolidation within the communicauons industry or the developmeni of new
lechnologies. CenturyLink’s ability to compete successfully will depend on how well the combined company markets iis products and
services and on CenturyLink’s ability to anticipate and respond 1o various competitive and technological factors affecling the industry,
including changes in regulation {which may aftect the combined company ditferently from its competitors), chianges in consumer
preferences or demographics, and changes in the product offerings or pricing strategies ot the combined company’s competitors.

Following the merger, some of CenturyLink’s current and potential competitors arc cxpecied to (i) offer a more comprehensive
rangc of communications products and scrvices, (ii) have market presence, engincering, technical and marketing capabilitics and
financial, personnel and other resources greater than those of the combined company, (i) own larger and more diverse networks,
(1v) conducl operations or raise capita] al a lower cost than the combined company, (v} be subject fo less regulation, (vi) offer greater
online content services or {vii) have substantially stronger brand names. Consequently, these competitors may be better equipped to
charge lower prices for their products and services, to provide more attractive ofterings, 1o develop and expand their communications
and network infrastructures morc quickly, to adapt more swiftly to ncw or cmerging technologics and changes in customer
regnircments, and to devote greater resources 1o the marketing and sale of their products and serviecs.

18

QWEST-FCC-P000049



Tabie of Contents

Competition could adversely impact CenturyLink following the merger in several ways, including (i) the Joss ot customers and
market share, (11) the possibility of customers reducing their usage of the combined company’s services or shifting to less profitable
serviges, (i) reduced traffic on the combined company’s networks, (iv) the combined company’s need to expend substantial time or
moncy on ncw capital improvcment projects, {v) the combined company’s need to lower prices or incrcasc marketing cxpenscs to
remain competitive and (vi) the combined company’s inability to diversify by successfully offering new products or services.

CemturyLink could be hurmed by rapid changes in technology.

The communicalions industry is experiencing significant lechnological changes, particularly in the areas of VoiP, data
transmission and electronic and wireless commumcations. The growing prevalence of electronic mail and similar digital
communications continues to reduce demand for many of the products and services currently offered by CenturyLink and Qwesrt, Other
changes in technology could result in the development of additional products or services that competc with or displace those offered by
CentiryLink and Qwest, or that cnable current customers to reducc or bypass usc of their networks. Scvcral large electric utilitics have
announced plans Lo offer communications services thal will compele with local exchange companies. Following the merger, some of
CeniuryLink s competitors may enjoy network advantages that will enable them 10 provide services that have a greaier market
acceprance than the combined company’s services. Technological change could also require CenturyLink 1o expend capital or other
resources in excess of currently contemplated levels. CenturyLink cannot predict with certainty which technological changes wilt
provide the greatest threat to the combined company’s competitive position. CenturyLink may not be able 1o obtain timely access to
new technology on satisfactory terms or incorporate new technology into its systems in a cost effective manncr, or at all. 1f CenturyLink
cannot develop new products to keep pace with technological advances, or if such products are not widely embraced by its customers, it
could be adversely impacted.

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

The telephone indusiry has recently experienced a decline in access lines and intrasiale minutes of use, which, coupled with the
other changes resulting from competitive, technological and regulatory developments, could materially adversely atfect the core
business and future prospects ot CenturyLink following the merger. As explained in greater detail in the reports that CenturyLink and
Qweost have filed with the SEC, the number of access lincs operated by traditional phone companics have decreased over the last scveral
years, and CenturyLink and Qwest cach expects this trend to continue. CenturyLink and Qwest have also camed less intrastate revenues
in recen! years due 1o reductions in intrastate minuies of use (partially due to the displacement of minutes of use by wireless, electronic
mail, texi messaging, arbiirage and other oplional calling services). CenturyLink believes that the combined company’s intrastate
minutes of use after the merger will continue to decline, although the magnilude of such decrease is unceriain. Likewise, similar
reductions are occurring tor interstate minutes of use and are expected to continue afier the merger.

Recently, CenturyLink and Qwest have broadenced their products and scrvices by resclling, as part of their bundled product and
scrvice offcrings, the products or scrvices of other third  party providers. CenturyLink’s rcliance afier the merger on other companics
and their networks to provide these services could constrain its flexibility and timit the profitability of these new offerings. CenturyLink
provides facilities—based digital video services {o select markets and may initiate other new service or product offerings in the future.
CenturyLink anucipales that these new offerings will generate lower profit margins than many of ils traditional services. Moreover,
CenturyLink's new product or service offerings could be constrained by intellectual property rights held by others, or could subject it 10
the risk of infringement claims brought by others. For these and other reasons, CenturyLink cannot assure you that its recent or future
diversification cfforts will be successful.

CenturyLink mnay not be able to continue to grow through acquisitions.

CenturyLink has traditionally sought growth largely through acquisitions of properties similar 10 those currently operated by it
However, following the merger, CenturyLink cannot assure you thal properties will be
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available for purchase on lerms aulractive 1o il, patticularly if they are burdened by regulations, pricing plans or compelitive pressures
that are new or different from those historically applicable o the incumbent properties of CenturyLink and Qwest. Moreover,
CenturyLink cannot assure you that it will be able to arrange financing on terins acceptable to it or to obtain timely federal and state
governmental approvals on terms acceptable to it, or at all.

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

Following the merger, CenluryLink may continue 1o expand its operafions through additional acquisitions, other siralegic
iransactions, and new product and service offerings, some of which involve complex technical, engineering, and operauonal challenges.
CenturyLink’s future success depends, in part, upon CenturyLink’s ability 1o manage its expansion opportunities, which pose
substantial challenges for CenturyLink to integrate new operations into its existing business in an efficient and timely manner, to
successfully monitor CenturyLink’s operations, costs, regulatory compliance and scrvice quality, and to maintain other nccessary
intemal controls. CenturyLink cannot assurc you thal its cxpansion or acquisition opportunitics will be successful, or that CenturyLink
will realize s expected operaung efficiencies, cost savings, revenue enhancemenis, synergies or other benefits.

Following the merger, CenturyLink may need to comduct branding or rebranding initiotives that are likely to involve substantial
costs and may not be favorably received by customers.

CenturyLink plans to consult with Qwest about how and under what brand names to markert the various legacy communications
services of CenturyLink and Qwest, Prior to the merger, CenturyLink and Qwest will each continue to market their respective products
and services using the “CenturyLink™ and “Qwest” brand names and logos. Following the merger, CenturyLink may discontinue use of
cither or both of the “CenturyLink™ or “Qwest™ brand names and logos in some or all of the markets of the combined company and will
incur substantial capital and other costs in rebranding the combined company’s products and scrvices in these markets that previously
used a different name and may resull in substantial write—offs associaled wilh the discontinued use of a brand name. The failure of any
of these initiatives could adversely affect CenturyLink’s ability to attract and retain customers afier the merger, resulling in reduced
revenues.

Following the merger, CenturyLink’s relationships with other communications companies will continue to be material to its
sperations and will expose it 1o a number of risks.

Following the merger, CenturyLink will continue to origmatc and terminate calls for long distance carriers and other
inerexchange carriers over the combined company s networks in exchange for aceess charges that will continue 10 represent a
significant portion of CenfuryLink s revenues. If these carriers go bankrupt or experience substantial financial difficulties,
CenwuryLink ‘s inability 10 timely collect access charges from them could have a negative effect on CenturyLink’s business and results
of operarions.

In addition, certain of CenmryLink’s operations will continue to carry a significant amount of voice and data traffic for larger
communications companics. As these larger communications companics consolidate or cxpand their networks, it is possibic that they
could transfer a significant portion of this traffic from the combined company’s fiber network to their networks, which could have a
negaftve effect on CenturyLink’s business and results of operations.

Following completion of the merger, it is expected that CenturyLink will continue 1o rely on certain reseller and sales agency
arrangements with other companies 1o provide some of the services that it will sell to its customers. 1f CenturyLink fails to extend or
renegotiate these arrangements as they expire fromn time to time or if these other companies fail to fulfill their contractual obligations,
CenmryLink may have difficulty finding alternative arrangements. In addition, as a rescller or sales agent. CenturyLink will not control
the availability, retail price, design, function, quality. rcliability. customer scrvice or branding of these products and services, nor will it
divectly conirol all of the marketing and promolion of these products and services. To
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the extent that these other companies make decisions that negalively impacl the ability of CenturyLink o market and sell its products
and services, its business plans and reputation could be negatively impacted.

Network disruptions or system failures could adversely affect CenturyLink’s operating results and financial condition.

To be successful following the merger, CenturyLink will need to continuc providing the combined company’s customers with
high capacity, reliable and sccure networks. Distuptions or system failures may causc intcrruptions in scrvice or reduced capacity for
customers. i service is not restored in a umely manner, agreements with the combined company s customers or service standards set by
stale regulatory commissions could obligate 1L 10 provide credits or other remedies. If nelwork securily is breached, confidenial
information of the combined company’s customers or others could be lost or misappropriated, and CenturyLink may be required to
expend additional resources moditying network security to remediate vulnerabilities. The occurrence of any disruption or system failure
may result in a less of business, increase cxpenscs, damage CenturyLink's reputation, subject CenturyLink to additicnal regulatory
scrutiny or cxpose it 1o civil Jitigation and possible financial losscs that may not be fully covered through insurancce, any of which could
have a material adverse effect on CenturyLink’s results of operations and financial condition.

Regulatory and Legal Risks

CenrurylLink’s revenues could be materially reduced or its expenses materially increased by changes in regulations, including
those recently proposed by the FCC.

Much of CenturyLink’s and Qwest’s revenues are, and following the merger will remaim, dependent upon laws and regulations
which, if changed, could result in material revenue reductions. Laws and regulations applicable to CenturyLink, Qwest and their
competitors have been and arc likely to continue to be challenged in the courts. which, follewing the merger, could also affect the
combincd company's revenucs.

Risk af foss or reduction of network aceess charge revenues or support fund payments. CenunryLink and Qwest are subject 10
substantial regulation by the FCC. FCC rules and regulations are subject o change in response Lo industry developments, changes in
law, technological changes and political considerations. The FCC regulates taritts for interstate access and subscriber line charges, both
of which are components of CenturyLink’s and Qwest’s revenues. The FCC has been considering comprehensive reform of its
inicr carricr compensation rules for scveral years.

Following the mcrger, the combined company will continuc to receive substantial revenucs from the federal Universal Service
Fund, which we refer 10 as the USF, and, 10 a Jesser extenl, intrastale suppor! funds. These governmenial programs are reviewed and
amended from Lime 10 ume, and CenturyLink cannot assure you that they will not be changed or impacted in @ manner adverse 10
CenturyLink. For several years, the FCC and a federal—state joint board established by Congress have considered comprehensive
reforms of the federal USF contribution and distribution rules. During this period, various parties have objected 10 the size of the USF
or questioned the continucd need to maintain the program in its current form. Pending judicial appeals and congressional proposals
create additional unccrtainty regarding our futurc receipt of support payments. In addition, the number of cligible telccommunications
camricrs recciving support payments from this program has incrcascd substantialty in recent ycars, which, coupled with other factors, has
placed additional financial pressure on the amount of money that is available w provide support payments 10 all eligible recipients,
including CenturyLink and Qwest

The FCC's 10—year National Broadband Plan released on March 16, 2010 seeks comprehensive changes in federal
communications regulations and programs that could, among other things, result in lower universal service funding and access revenues
for several of CenturyLink's and Qwest’s local cxchange companics. At this stage, neither company can predict the nhimate outcome of
this plan or providc any assurances that its implementation will not have a matenal adverse cffect on their business, operating results or
financial condition.
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Risks posed by state regulations. CenwryLink and Qwest are also subject to the authorily of siale regulatory commissions which
have the power 1o regulate intrastate rates and services, including local, in—state long—distance and network access services.
CenturyLink’s and Qwest’s businesses could be materially adversely affected by the adoption of new laws, policies and regulations or
changes to cxisting state regulations. In particular, CenfuryLink cannot assurc you that it will succeed in obtaining or maintaining all
requisite statc regulatory approvals for its current operations or. following the merger, the operations of the combined company without
the imposition of restrictions on its business, which could have the effect of imposing matcrial additional costs on CenturyLink or
himiling 1§ revenues.

Risks posed by costs of regulatory compliance. Regulations continue 10 create significant compliance costs for CenturyLink and
Qwest. Following the merger, challenges to CenturyLink’s tarifts by regulators or third parties or delays in obtaining certifications and
regulatory approvals could cause it to incur substantial legal and administrative expenses, and, if successful, such challenges could
adverscly affect the rates, terms and conditions of the service offerings. CenturyLink’s and Qwest’s busincsscs also may be impacted by
legistation and repulation imposing ncw or preater obligations related to assisting law enforcement, bolstering homeland sccurity,
increasing disaster recovery requirements, minimizing envirommenial impacts, enhancing privacy or addressing other issues thal impact
CenturyLink’s or Qwest’s businesses. CenluryLink expecls its compliance costs 1o increase if future laws or regulations continue {0
increase its obligations to assist other governmental agencies.

ARy adverse outcome of the KPNQwest litigation or other material litigation of Qwest or CenmturyLink counld have a mnaterial
adverse impact on the financial condition and operating resalts of CenturyLink following the merger.

As deseribed in further detail in Qwest’s reports filed with the SEC, the pending KPNQwest litigation presents material and
significant risks to Qwest. and. following the merger. to the combined company. In the ageregarte. the plaintiffs in these matters have
sought billions of dollars in damagcs.

There are other matenial proceedings pending against Qwest and CenturyLink, as described in their respective reports filed with
the SEC. Depending on their outcome, any of these matlers could have a material adverse effect on the finaneial position or operating
results of Qwest, CenturyLink or, following the merger, the combined company. Neither Qwest nor CenturyLink can give any
assurances as 10 the impacts on their operating results or financial conditions as a result of these martters.

Counterparties to certain significant agreements with Qwest may exercise contractual rights 1o terminate such agreements
Jotlowing the merger.

Qwesl is a parly to cenain agreements that give the counterparily a right o 1erminate the agreement following a “change in
conirol” of Qwest. Under most such agreements, the merger will constitute a change in control and therefore the counterparty may
terminate the agreement upon the closing of the merger. Qwest has agreements subject to such termination provisions with significant
customers, inajor suppliers and providers of services where Qwest has acted as reseller or sales agent. Tn addition, certain Qwest
customer contracts, including thosc with statc or federal government agencies, allow the customer to terminate the contract at any time
for convenicnce. which would allow the customer to terminate its contract before, at or after the closing of the merger. Any such
counlerparly may request modifications of therr respeciive agreements as a condition to their agreement no! to lerminate. There is no
assurance that such agreemenis will net be lerminated, that any such lenminations will nol resull in a malerial adverse etfeu or that any
modifications of such agreements to avoid tennination will not result in a material adverse effect.

CenturyLink may be unable to obiain security clearances necessary o perform certain Qwest government contracts,

Certain Qwest Icgal entitics and officers have sceurity clearances required for Qwest’s performance of customer contracts with
various government catitics. Following the merger, it may be necessary for
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CenturyLink fo oblain comparable security ¢learances. If CenwryLink or its officers are unable to qualify for such securily clearances,
CenturyLink may not be able to continue to perform such contracts.

Other Risks

In connection with the merger, CenturyLink will assume a substantial amount of indebtedness and may need to incur more in the
Sfuture.

As a result of assuming Qwest’s indebtedness in connection with the merger, CenturyLink will become more leveraged. This
could have material adverse consequences for CenturyLink, including (i) reducing CenturyLink’s credit ratings and thereby raising nts
borrowing costs, (1i) hindering CenturyLink’s ability 10 adjust to changing marker, industry or economic conditions, (iii) limiting
CenturyLink’s ability to access the capital markets 1o refinance maturing debt or 10 fund acquisitions or emerging businesses,

(iv) limiting the amount of frec cash flow available for futurc opcrations, acquisitions, dividends. stock repurchascs or ether uscs,
(v) making CenturyLink morc vulncrable to cconomic or industry downtums, including interest ratc increascs, and (vi) placing
CenturyLink at a competiiive disadvantage compared 1o less leveraged competilors.

In connection with executing CenturyLink’s business siralegies following the merger, CenturyLink expects (o continue to evaluate
the possibility of acquiring additional communications assets and making strategic investments, and CenturyLink may elect to finance
these endeavors by incurring additional indebtedness, Moreover, to respond to competitive challenges, CenturyLink may be required to
raise substantial additional capital to finance new product or service offerings. CenturyLink’s ability to arrange additional financing will
depend on, among other factors, CenturyLink’s and, following the merger, the combined company’s financial position and
performance, as well as prevailing markcet conditions and other factors beyond CenturyLink’s control. CenturyLink cannot assurc you
that it will be able to obtain additional financing on tcrms acceptable to CenturyLink or at all. If CenturyLink is able to obtain additional
financing, CenturvLink’s credit ratings could be further adversely affecied, which could further raise CenturyLink's borrowing costs
and further limil 11s fulure access to capital and 1is abitity to satisfy tls obligations under its indebledness.

CenturyLink cannot assure you whether, when or in what amounts it will be able to use Qwest’s net operating lasses following
the merger.

As of March 31, 2010, Qwcst had $5.46 billion of net opcrating losscs, or NOLs. which for federal income tax purposcs can be
uscd to offsctl future taxable income, subject to certain timitations under Scction 382 of the Codce and related regulations. CenturyLink’s
ability 1o use Lthese NOLs following the merger may be further limited by Section 382 if Qwest is deemed (o undergo an ownership
change as a result of the merger or CenturyLink iy deemed to undergo an ownership change following the merger, either of which could
restiict use of a material poruon of the NOLs. Determining the thmitations under Seclion 382 15 techmcal and highly complex. Although
the parties, based on their review to date, currently believe that Qwest will net undergo an ownership change as a result of the merger,
neither company has definitively completed the analysis necessary 10 confirm this, Moreover, issuances or sales of CenturyLink stock
following the merger (including certain transactions outside of CenturyLink’s controt) could result in an ownership change under
Scction 382. For these and other reasons, we cannot assure you that CenturyLink will be ablc to usc the NOLs after the merger in the
amounts 1 projects.

Adverse changes in the value of assets or vbligations associated with CenturyLink’s emplovee benefit plans could negatively
fmpact its financial results or financial position.

Following the merger, CenturyLink will maintain one or more qualified pension plans, non—qualified pension plans and
post retircment benefit plans, scveral of which arc currently underfunded. Adverse changes 1n interest rates or market conditions,
among other assumptions and factors, could causc a significant incrcasc in the benefit obligations under these plans or a significant
decrease in the value of plan assets. With respect Lo the qualified pension plans, adverse changes could require CenturyLink o
conlribute a material amount of cash (o the plans or could accelerate the liming of any required cash payments. The process of
calcutating benefit obligations is complex. The amount of required contributions to these plans in future years will depend on
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earnings on invesiments, discount rates, changes in the plans and funding laws and regulations. Any future material cash contributions
could have a negative impact on CenturyLink’s financial results or financial position,
The historical and unaundited pro forma combined condensed financial information included elsewhere in this jeint praxy

statement—prospectus may not be represemtative of CenuryLink’s resalts after the merger, and accordingly, you have limited
financial information on which 10 evaluate the combined company.

CenturyLink and Qwest will continue to operafe as separale companies prior to the merger. CenluryLink and Qwesl have no prior
hisiory as a combined company. The historical financial stalements of Qwesi may be different from those that would have resulted had
Qwest been operated as part of CenturyLink. The pro forma combined condensed financial information appearing below has been
presented for informational purposes only and is not necessarily indicative of the financial position or results of operations that actually
would have ocenrred had the merger been completed as of the dates indicated, nor is it indicative of the future operating results or
financial position of the combined company. The unaudited pro forma combincd condensed financial information reflects adjustments,
which are based upon preliminary estimales, (o allocale the purchase price (o Qwest’s assets and liabitities. The purchase price
aflocation reflecied in the pro forma combined condensed financial information included in this joinl proxy stalement—prospectus is
preliminary, and the final allocation of the purchase price will be based upon the aclual purchase price and the fair value of the assels
and liabilities of Qwest as of the daie of the completion of the merger. The unaudited pro forma combined condensed financial
information does not reflect future events that may occur after the merger, including the costs related 1o the planned integration of
Qwest and any future non recurring charges resulting from the merger, and docs not consider potential impacts of current market
conditions on revenues or expense efficiencies. The unaudited pro forma financial information presented in this joint proxy
statcment  prospectus is based in part on certain assumptions regarding the merger that CenturyLink believes arc reasonable under the
circumstances. CenturyLink cannot assurc you that the assumptions will prove to be accurate over time.

CenturyLink cannoi assure you that it will be able to continue paying dividends ot the current rate.

As noted elsewhere in ihis joinl proxy statemeni—prospectus, CenluryLink plans to conlinue its current dividend practices
following the merger. However, you should be aware that CenturyLink shareholders iay not receive the same dividends following the
merger tor reasons that may include any of the following factors:

» CenturyLink may not have enough cash to pay such dividends due to changes in CenturyLink’s cash
requircments, capital spending plans, cash flow or financial position;

« decisions on whether, when and in which amounts to make any future distributions will remain at all times
entirely at the discretion of the CenturyLink board of directors, which reserves the right to change
CenturyLink’s dividend practices at any time and for any reason;

+ the effects of regulatory reform, including any changes to inter—carrier compensation and the USF rules;
» CenturyLink’s desire to maintain or improve the credit ratings on its senior debt;

« the amount of dividends that CenwuryLink may distributc to its sharcholders is subject to restrictions under
Louisiana law and is limited by restricted payment and leverage covenants in CenturyLink’s credit
facilities and, potentially, the terms of any future indebtedness that CenturyLink may incur; and

+ the amount of dividends that CenturyLink’s subsidiarics may distribute to CenturyLink is subject to
restrictions imposed by state law, restrictions that may be imposed by state regulators in connection with
obtaining necessary approvals tor the merger, and restrictions imposed by the terms of credit facilities
applicable to certain subsidiaries and, potentially, the terms of any future indebtedness that these
subsidiarics may incur,

CenturyLink’s comimon shareholders should be aware that they have no contractual or other legal right to dividends that have not been
declared.
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CenturyLink fuces other risks.

The risks listed above are not exhaustive, and you should be aware that following the merger CenturyLink will face various other
risks, including those discussed in reports filed by CenturyLink and Qwest with the SEC,

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This joint proxy stalement—prospectus and the documents incorporaled by reference into this joint proxy stalementi—prospecius
conlain cerfain forecasts and other forward—looking statements within the meaning of the Privale Securities Litigation Reform Act of
1995 with respect to the financial condition, results of operations, business strategies, operating efficiencies or synergies, revenue
enhancements, competitive positions, growth opportunities, plans and objectives of the management of each of CenturyLink, Qwest
and, following the merger, the combined company, the merger and the markets for CenturyLink and Qwest common stock and other
matters. Stalements in this joint proxy statement prospectus and the documents incorporated by reference herein that are not historical
facts arc hereby idemtificd as “forward leoking statcments™ for the purposc of the safc harbor provided by Scction 21E of the Exchange
Act, and Section 27A of the Securities Act. These forward—looking statements, including, without limitation, those relating to the fulure
business prospects, revenues and income of CenturyLink, Qwest and, following the merger, the combined company, wherever they
occur in this joint proxy statement-prospectus or the documents incorporated by reference herein, are necessarily estimates reflecting
the best judginent of the respective inanagements of CenturyLink and Qwest and involve a number of risks and uncertainties that could
cansc actual results to differ materially from those suggested by the forward looking statements. These forward looking statcments
should, therefore, be considered in light of various important factors, including those set forth in and incorporated by reference into this
Jjoint proxy statement—prospectus.

-

v s, » 4,

Words such as “cstimate.” “project,” “plan,” “intend,” “cxpeet,” “anticipate,” “believe,” “would,” “should,” “could™ and similar
expressions are intended 0 1denlify forward-looking stalements. These torward-looking siatements are found al various places
throughout this joint proxy statement—prospectus, including in the seclion entitled “Risk Factors™ beginning on page 14. Importan
faclors that could cause actual resuls 1o difter materially from those indicated by such forward-looking statemems include those set
forth in CenturyLink’s and Qwest’s filings with the SEC, including their respective Annual Reports on Form 10-K for 2009, as updated
by subsequent Quarterly Reports on Form 10-Q. These important factors also include those set forth under “Risk Factors,” beginning
on pagc 14, as well as, among othcrs, risks and uncertaintics relating to:

« the ability of the parties to timely and successfully receive the required approvals for the merger from
(i) regulatory agencies free of conditions materially adverse to the parties and (i1) their respective
sharcholders;

+ the possibility that the anticipated benefits from the merger cannot be fully realized or may take longer to
realize than expected;

» the possibility that costs, difficultics or disruptions related to the integration of Qwcest’s operations into
CenturyLink will be greater than expected;

- the ability of the combined company to retain and hire key personnel;

+ the timing, success and overall effects of competition from a wide variety of competitive providers;
» continued access to credit markets on acceptable terms;

« the risks inherent in rapid technological change;

» the effects of ongoing changes in the regulation of the communications industry, including changes
recently proposed by the FCC;

+ the ability of the combined company to (i) effectively adjust to changes in the communications industry
(11) effectively adjust to changes in the composition of its markets and product mix and (iii) successfully
introduce new product or service offerings on a timely and cost—effective basis;

+ the outcome of pending litigation in which CenturyLink or Qwest is involved, including the KPNQwest
hiugation matters in which the plaintiffs have sought, in the aggregate, billions of dollars in damages;
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» the ability of the combined company to utilize the NOLs of Qwest in amounts projected;
+ changes in the future cash requirements of the combined company; and

« gencral market, labor and cconomic and related uncertaintics.

Due to these risks and uncertainties, there can be no assurances thal the resulls anticipated by the forecasts or other
forward—looking statements of CenturyLink or Qwest will occur, that their respective judgiments or assumptions will prove correct, or
that unforeseen developments will not occur, Accordingly, you are cautioned not to place undue relianice upon any forecasts or other
forward looking statements of CenturyLink or Qwest, which speak only as of the datc made. CenturyLink and Qwest undertake no
obligation to publicly update any forward looking statement, whether as a result of new information, future events, changed
circumstances or otherwise.
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THE COMPANIES
CenturyLink

CenturyLink, Tnc.

100 CenmuryLink Drive
Monroc. LA 71203
Telephone: (318) 388 9000

CenturyLink, a Louigiana corporation, logether with its subsidiaries, is an inlegrated communications company engaged primarily
in providing an array of communications services, including local and long distance voice, wholesale local network access, high-speed
Internet access, data, and video services. CenturyLink strives to maintain its customer relationships by, among other things, bundling its
service offerings to provide a complete oftering of integrated communications services. CenturyLink primarily conducts its operations
in 33 states located within the continental United States. On July 1, 2009, CenturyLink acquired Embarg in a transaction that
substantially cxpanded the size and scope of CenturyLink’s business and reduced the significance of dircet comparisons of
CemuryLink’s recent resulls of operations or operauing dala with periods preceding the Embarq transaction. CenturyLink began using
the “CentryLink” brand name immediately following this acquisition, and formally changed its name from “CenturyTel, Inc.” 10
“CenwryLink, Ine.” on May 20, 2010.

As of March 31, 2010, CenryLink’s incumbent local exchange telephone subsidiaries operated approximately 6.9 million
telephone access lines in 33 states, with over 75% of these lines located in Florida, North Carolina, Missourt, Nevada, Ohio, Wisconsin,
Texas, Pennsylvania, Virginia and Alabama. According to published sources, CenturyLink is currently the fourth largest local exchange
telephone company in the United States bascd on the number of access lines served.

CenturyLink also provides fiber transport, competitive local exchange carrier. sccurity monitoring, pay telephonc and other
communicalions, professional and business infonmation services in certain local and regional markets.

In recent years, CenturyLink has expanded its product offerings to include satellite elevision services and wireless broadband
services.

Additional information about CenturyLink and its subsidiarics is included in documents incorporated by reference into this joint
proxy statement prospectus. See “Where You Can Find Morc Information™ on page 131.

Qwoest

Qwest Communications [nternational Inc.
1801 California Street

Denver, CO 80202

Telephone: (303) 992 1400

Qwecst, a Delawarc corporation, offers data. Internct, video and voice services nationwide and globally. Qwest operates the
majority of its business in the [4—slate region of Arizona, Colorado, Idaho, lowa, Minnesota, Moniana, Nebraska, New Mexico, North
Dakota, Oregon, South Dakota, Utah, Washingion and Wyomin% Qwest’s products and services include: (i) strategic services, which
include primarily private line, broadband, Qwest iQ Nerworking =, hosting, video, VoI and Verizon Wireless services; (i1} legacy
services, which include primarily Jocal, long—distance, access, WAN and ISDN services: and (iii) data integration. Most of Qwest’s
products and services are provided using its telecommunications network, which consists of voice and data switches, copper cables,
fiber optic broadband cables and other cquipment, the majority of which is located in the 14 state region noted above. Additional
information about Qwest and its subsidiarics is included in documents incorporated by reference inte this joint proxy
statement—prospectus. See “Where You Can Find More Information” on page 131.
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SBd4 Acquisition Company

S$B44 Acquisition Company, a wholly owned subsidiary of CenturyLink, is a Delaware corporation formed on April 21, 2010 for
the purpose of effecting the merger. Upon completion of the merger, SB44 Acquisition Company will be merged with and into Qwest
and the name of the resulting company will be Qwest Communicatiens International Ine.

SB44 Acquisition Company has not conducted any activitics other than thosc incidental 1o its formation and the maticrs
contemplated by the merger agreement, including the preparation of applicabie regulatory filings in connection with the merger.

THE CENTURYLINK SPECIAL MEETING
Date, Time and Place

The special meeting of CenturyLink shareholders will be held at 100 CenturyLink Drive, Monroe, Louisiana, on August 24, 2010
at 11:00 a.m., local time.

Purpose of the Centurytink Special Mecting
At the CenturyLink special mecting, CenturyLink sharcholders will be asked:

* to vote on a proposal to approve the issuance of CenturyLink common stock to Qwest stockholders in
connection with the merger; and

* to votc upon an adjournment of the CenturyLink special mecting, if necessary, to solicit additional proxics
if there are not sufficient votes for the proposal to 1ssue CenturyLink common stock in connection with
the merger.

Recommendation of the Board of Directors of CenturyLink

The CenturyLink board of direciors uranimously has determined that the merger, the merger agreement and the fransaclions
contemplated by the merger agreement, including the issuance of CenluryLink common stock o Qwest stockholders in connection with
the merger, are advisable and in the best interests of CenturyLink and its shareholders and has unanimously approved the merger
agreement.

The CentnryLink board of directors unanimously rec :nds that the CenturyLink sharcholders vote “FOR" the proposai to
issuc shares of CemturyLink common stock 1o Qwest stockholders in connection with the merger.

CenturyLink Record Datce; Stock Entitled to YVote

Only holders of record of shares of CenturyLink common stock or voting preferred stock at the close of business on July 13, 2010,
the record date for the CenturyLink special meeting, will be entitled 1o notice of, and to vote at. the CenturyLink special meeting or any
adjournments thereof. You may cast one vote for each share of common stock or voting preterred stock of CenturyLink that you owned
on the record date.

On the record date, theve were outstanding a total of 307,272,052 shares of CenluryLink common slock entitled to vote at the
CemuryLink special meeting and 9,434 shares of CenturyLink voling preferred stock entitled Lo vote at the CenturyLink special
meeling.

On the record date, less than 1.0% of the outstanding CenturyLink common shares and none of the outstanding shares of
CenturyLink voting prefemred stock were held by CenturyLink directors and cxeentive officers and their respective affiliates.
CenturyLink currcntly expects that CenturyLink’s directors and cxccutive officers will vote their shares in favor of the issuance of
CenturyLink common stock to Qwest stockholders in connection with the merger, although nonc has entered into any agreements
obligahmg them lo do so.
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Quorum

Shareholders who hold a majorily of the 1otal number of shares of CenwiryLink common stock and voling preferred stock issued
and outstanding on the record date must be present or represented by proxy to constitute a quorum to organize the CenturyLink special
meeting. All shares of CenturyLink common stock or voting preferred stock represented at the CenturyLink special meeting, including
abstentions and broker non votes (sharcs held by a broker or nomince that arc represented at the mecting, but with respect to which the
broker or nomincc is not instructed by the bencficial owner of such sharces to vole on the particular proposal}, will be treated as present
for purposes of determining the presence or absence of a quorum to organize the CenfuryLink special meeting.

Required Vote

The issuance of CenturyLink common stock to Qwest stockholders in connection with the merger requires approval by the
affirmative vote of holders of a majority of the votes cast on the proposal at the CenturyLink special meeting by holders of CenturyLink
common stock and voting preferred stock, voting as a single class. Approval of any proposal to adjoum the CenturyLink special
mecting, if nccessary, for the purposc of soliciting additional proxics requires the affirmative vote of holders of a majority of the total
shares of CenturyLink common siock and voling preferred stock present of represenied at the meeling, voting as a single class.

Abstentions and Broker Non—Votes

If you are a CenwryLink shareholder and fail 1o vote, fail fo instruct your broker or nominee 1o vole, or abstain from voling, it will
have no effect on the proposal 1o approve the issuance of shares of CenturyLink common stock 1o Qwest stockholders in connection
with the merger or any adjournment proposals, assuming a querum is present, Although abstentions and broker non—votes will be
counted as present for purposes of determining whether a quorum is present to organize the CenturyLink special meeting, they wiil not
be counted as present, represented by proxy, or cast for purposcs of detcrmining whether the requisite vote to approve any such
proposal has been obtained.

Voting of Proxics

A proxy card is enclosed for your use. CemuryLink requests that you sign the accompanying proxy and retum it promptly in the
enclosed postage—paid envelope. You may also vote your shares by telephone or through the Tnternet. Tnformation and applicable
dcadlines for voting by tclephone or through the Intermet arc sct forth on the encloscd proxy card. When the accompanying proxy is
returned properly cxcenied, the shares of CenturyLink conunon stock or voting preferred stock represented by it will be voted at the
CenturyLink special meeting or any adjournment thereof in accordance with the instructions contained in the proxy.

1f a proxy is signed and rewurned without an indication as to how the shares of CenturyLink common stock or voling preferred
stock represented by the proxy are 10 be voted with regard 1o a particular proposal, the CenturyLink common stock or voting preterred
stock represented by the proxy will be voted in favor of each such proposal. At the date hereof, CenturyLink managemment has no
knowledge of any business that will be presented for consideration at the special meeting and which would be required to be set torth in
this joint proxy statcment prospectus other than the matters sct forth in CenturyLink’s accompanying Notice of Special Mecting of
Sharcholdcrs. In accordance with CenturyLink’s bylaws and Louisiana law, busincss transacted at the CenturyLink special meeting will
be limiled to those matters set forth in such notice. Nonetheless, 1f any other matter ts properly presented at the CenturyLink special
meeling for consideration, il is intended thai the persons named in the enclosed proxy and acling (hereunder will vote in accordance
with their best judgment on such matter.

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

If you beneficially own any CenturyLink common stock by virtue of participating in any refirement plan of CenturyLink or
Embarg, then you have received separate voting instruction cards in lieu of a proxy card. These voting instruction cards entitle you, on a
confidential basis, to instruct the plan trustees how to vole the shares of CenturyLink common stock allocated to your plan account. The
cards for somc of the plans will similarly cntitle you to dircet the voting of a proportionate number of plan sharcs of CenturyLink
common stock for which properly excented instructions are not timely reccived and some will require you 10 act in your capacity as a
“named fiduciary,” which requires you to exercise your voting rights prudently and in the interest of all plan participanis. Plan
participants who wish Lo vote should complete and return vouing mnsiruction cards in the manner provided by such cards. f you elect nol
1o vote plan shares of CenturyLink commen stock allocated to your accounts, your plan shares will be voted in the manner specified in
the voling instruction cards.

Shares Held in Street Name

If you hold your sharcs of CenturyLink stock in a stock brokcrage account or if your sharcs arc held by a bank or nomince (that is,
in street name), you musl provide the record holder of your shares with instruciions on how 1 vole your shares if you wish then: to be
counted. Please follow the voling instructions provided by your broker, bank or nominee. Please note thal you may nof vote shares held
in street name by reluming a proxy card direculy 1o CenturyLink or by voling in person al the CenturyLink special meeting unless you
provide 10 CenturyLink a “legal proxy,” which you must oblain from your broker, bank or nominee. Furiher, brokers who hold shares of
CenturyLink stock on behalf of their customers may not vote those shares without specific instructions from their customers,

1 you are a CenturyLink shareholder and you do not instruct your broker on how 10 vote any of your shares held in streer name,
your broker may not vote those sharcs, which will have no effect on any of the proposals 1o be considered at the CenturyLink special
mceling, assuming a quorum is present.

Revacability of Proxics or Voting Instructions

If you are a holder of record on the record date for the CenwryLink special mneeting, you have the power to revoke your proxy at
any time before your proxy is voted at the CenturyLink special meeting, You can revoke your proxy in one of three ways:

*» you can send a signed notice of revocation;
* you can grant a new, valid proxy bearing a later date; or

* you can attend the CenturyLink special meeting and vote in person, which will automatically cancel any
proxy previously given, or you can revoke your proxy in person, but your attendance alonce will not revoke
any proxy that you have previously given.

H you choose erther of the first (wo meihods, your nolice of revocation or your new proxy must be recetved by CenturyLink’s
Secretary at 100 CenturyLink Drive, Monroe, Louisiana 71203, no Jater than the beginning of the CenturyLink special meeting. 1f you
have voted your shares by telephone or through the Tnternet, you may revoke your prior telephone or Internet vote by recording a
different vote using the telephone or Tnternet, or by signing and returning a proxy card dated as of a date that is later than your last
telephone or Interuct votc.

Plan participanis who wish 10 revoke their voling instructions must contact the applicable plan wrustee and follow ils procedures.
Solicitation of Proxics

In accordance with the merger agreement, the cost of proxy solicitation for the CenturyLink special meeting will be borne by
CentoryLink. In addition to the use of the mail, proxies may be solicited by officers and directors and regular employees of
CenturyLink. without additional remuncration, by personal interview, telephone, facsimile or otherwise. CenturyLink will also request
brokerage firms, nominces, custedians and
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fiducizries Lo forward proxy malerials 1o the beneficial owners of shares held of record on the record date and will provide customary
reimbursement to such firms for the cost of forwarding these materials. CenturyLink has retained Innisfree M&A Incorporated to assist
in its solicitation of proxies and has agreed to pay them a fee of $50,000, plus an additional $23,000 contingent upon the approval of the
proposal to issue sharcs of CenturyLink common stock in connection with the merger, plus reasonable cxpenses, for these services.

THE QWEST SPECIAL MEETING
Date, Timc and Place

The special meeting of Qwest stockholders is scheduled to be held at the Celorado Ballroom, Denver Marriott City Center,
1701 California Street, Denver, CO 80202, on August 24, 2010 ar 10:00 A.M., local time.

Purpose of the Qwest Special Meeting
The special mecting of Qwest stockholders is being held:

+ to adopt the Agreement and Plan of Merger, dated as of April 21, 2010, among CenturyLink, SB44
Acquisition Company, a wholly owned subsidiary ot CenturyLink, and Qwest, pursuant to which SB44
Acquisition Company will be merged with and into Qwest and each outstanding share of common stock of
Qwest will be converted into the right to recetve (.1664 shares of common stock of CenturyLink, with
cash paid in lieu of fractional shares; and

* 1o vot¢ upon an adjournment of the Qwest special meeting, if necessary, to solicit additional proxies if
there are not sufficient votes to adopt the merger agreement.

Recommendation of the Board of Dircctors of Qwest

The board of directors of Qwest has determined that the merger agreement is advisable and in the best interests of Qwest and its
stockholders, and has approved the merger agreement and the merger.

The Owest board of directors unanimously recommends that you vote “FOR” the adoption of the merger agreement.
Qwest Record Date; Stock Entitled to Vote

Only holders of record of shares of Qwes! common stock al (he close of business on July 13, 2010 are enutled to notice of, and 10
vole al, the Qwest special meetimg and al an adjournment of the meeting. This daie is referred 1o as the record dale for the meefing. A
complete list of stockholders of record of Qwest entitled to vote at the Qwest special meeting will be available for the 10 days before
the Qwest spectal meeting at Qwest’s executive offices und principal place of business at 1801 California Street, Denver, Colorado
80202 for inspection by stockholders of Qwest during ordinary business hours for any purpose gennanc to the Qwest special mecting,
The list will also be available at the Qwest special mecting for examination by any stockholder of Qwest of record present at the special
meelmg.

As of the record date for Qwest’s special meeting, the dircetors and cxceutive officers of Qwesl as a group owned and were
entitled to vote approximately 8 million shares of the common stock of Qwest, or less than 1.0% of the outstanding shares of the
common stock of Qwest on that date. Qwest currently expects that Qwest’s directors and executive officers will vote their shares in
favor of adopting the merger. although none of them has entered into any agreements obligating them to do so,

Quorum

A quorum is necessary to hold a valid special meeting of Qwest stockholders. A quorum will be present at the Qwest special
meeting 1f the holders of a majority of the ontslanding shares of the common stock of Qwest entitled Lo vole on the record date are
present, in person or by proxy. 1f a quonnn is nat present at the Qwest special meeting, Qwest expects the presiding officer to adjoumn
the special meeting in order to sohicit .
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additicnal proxies. Abstentions and broker non—voles will be counted as present for purposes of determining whether a quorum is
present,

Required Vote

The adoption of the merger agreement requires the affimmative vote of the holders of a majority of the outstanding shares of
common stock of Qwcst entitled to vote at the special mecting.

Abstentions and Broker Non—Vatcs

1 you are a Qwest stockholder and fail to vore, fail to instruct your broker or nominee 1o vote, or vote to abstain, it will have the
same effect as a vote against the proposal to adopt the merger agreement.

Voting at the Special Meeting

Whether or not you plan fo atiend ihe Qwest special meeting, please vole your shares of Qwest common stock. If your shares of
Qwesl conmmon steck are held in your name, you may vole in person al the special meeting of Qwesl slockholders or by proxy.

Yoting in Person

If you plan to attend the Qwest speeial meeting and wish to vote in person, you will be given a ballot ai the special meeting. Please
note, however, that it your shares of Qwest conmunon stock are held in “sreet name,”™ which means your shares of Qwest common stock
are held of record by a broker, bank or other nominee, and you wish to vote at the Qwest special meeting, you must bring to the Qwest
special mecting a proxy from the record holder (your broker, bank or nominec) of the sharcs of Qwest common stock authorizing you to
vote at the Qwest special mecting. Also please note that if your sharcs of Qwest common stock arc held through Qwest's 401(k) plan,
you may atiend the special meeting but your shares can only be voted in advance of the meeung by following ihe voting instructions
provided 1o you by the plan’s lrusiee.

Yoting by Proxy

You should vote your proxy even if you plan 1o attend the Qwest special meeting. You can always change your vote at the Qwest
spceial mecting,.

Your encloscd proxy card inchudes specific instructions for voting your sharcs of Qwcst commeon stock. Qwcst’s clectronic voting
procedures are designed fo authenticate vour identily and fo ensure that your votes are accuralely recorded. When the accompanying
proxy ix returned properly executed, the shares of Qwest common stock represented by it will be voled at the Qwest special meeting or
any adjournment thereof in accordance with the instructions contained in the proxy.

1t you return your signed proxy card without indicating how you want your shares ot Qwest common stock to be voted with regard
1o a particular proposal, your sharcs of Qwest common stock will be voted in favor of cach such proposal. Proxy cards that are retumed
without a signature will not be counted as present at the Qwast special mecting and cannot be voted.

If your shares of Qwest vommon stock are held in an account with a broker, bank or other nominee or through Qwest’s 401(k)
plan, you have received a separate voting instruction card in Jieu of a proxy card and you must follow 1those instruciions in order 10 vole.
Tt you hotd your shares in street name and you do not instruct your broker on how to vote your shares of Qwest common stock, your
broker may nor vote your shares of Qwest common stock, which will have the same effect us a vote against the proposal to adopt the
mergect agreement. If you hold your shares through Qwest’s 401 (k) plan and you do not instruct the plan’s trustee on how 1o vote your
sharcs of Qwest communon stock. the trustee will vote in the manncer specified in the voting instruction card you received from the trustec.
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Revocation of Proxics or Voting Instructions

You have the power (o revoke your proxy al any time before your proxy is voted at the Qwest spectal meeting. You can revoke
your proxy or voling instructions in one of four ways:

*+ you can send a signed notice of revocation;
* you can grant a new, valid proxy bearing a later date;

» if you are a holder of record of Qwest common stock on the record date tor the Qwest special meeting,
you can attend the Qwest special mecting and vote in person, which will automatically cancel any proxy
previously given, or you can revoke your proxy in person, but your attendance alone will not revoke any
proxy that you have previously given: or

« if your shares of Qwest common stock are held in an account with a broker, bank ¢r other nominee or
through Qwest’s 401(k) plan, you must follow the mstructions on the voting instruction card you received
in order to change or revoke your instructions.

If you choose eilher of the first two methods, your notice of revocation or your new proxy must be received by Qwest’s Corporate
Secrelary al 1801 California Sireel, Denver, Colorado 80202 no later than the beginning of the Qwest special meeling.

Solicitation of Proxies

In aceordance with the merger agreement, the cost of proxy solicitation for the Qwest special meeting will be borne by Qwest. In
addition to the usc of the mail, proxics may be solicited by officers and dircctors and regular cmployces of Qwest, without additional
rcmuncration. by personal intcrvicw, telephonce, facsimile or othcrwisc. Qwest will also request brokerage firms, nominces, enstodians
and fiduciaries (o forward proxy materials to the beneficial owners of shares of Qwes! common stock held of record on the record date
and will provide customary reimbursement 10 such fimas for 1he cost of forwarding these malerials. Qwest has relained BNY Mellon
Shareowner Services to assist in its solicitation of proxies and has agreed to pay them a fee of approximately $14,500, plus reasonable
expenses, for these services.

THE ISSUANCE OF CENTURYLINK SHARES AND THE MERGER
Effects of the Merger

Upon complelion of the merger, $B44 Acquisition Company, a whelly owned subsidiary of CenturyLink forimed for the purpose
of effecting the merger, will merge with and into Qwest. Qwest will be the surviving corporation in the merger and will thereby become
a wholly owned subsidiary of CenturyLink,

In the merger, cach outstanding sharc of Qwest commeon stock (other than sharcs owned by Qwest, CenturyLink. or SB44
Acquisition Company, which will be cancelied) will be converted on the effective date of the merger into the right to reccive
0.1664 shares of CenluryLink common siock for each share of Qwest common siock owned at closing, with cash paid in liew of
fractional shares. This exchange ratio is fixed and will not be adjusied to reflect stock price changes prior Lo closing of the merger.
CenturyLink shareholders will continue 1o hold their existing CenturyLink shares.

Background uf the Merger

CenturyLink and Qwest penodically revicw and assess their respective financial and strategic altcmatives available to cnhance
sharchelder value. As Icading companics in the telecommunications industry, CennuryLink and Qwest are genceratly familiar with cach
other’s business.

As part of 1ls periodic review and assessment of Qwest’s financial and strategic ahiernatives, in Seplember 2009, management of
Qwest conducted a review of the participants in the telecommunications industry and evaluated potential opportunities with such
participants, including CenturyLink and a company we refer 10 as Company A.
i3

QWEST-FCC-P000064



Tabie of Contents

Later in Seplember 2009, Edward A. Mueller, Chainman and Chief Execulive Officer of Qwest, requesied thal Cvercore Pariners,
which had a relationship with Glen F. Post, 1T, Chief Executive Officer and President of CenturyLink, introduce Mr. Mugller 1o
Mr, Post so that Mr, Mueller, who did not already know Mr, Post, could arrange a meeting with Mr., Post to share their views of their
respective businesscs, the state of the industry, and regulatory changes and issucs. -

Mr. Post and Mr. Muceller met on October 2, 2009 and discussed these issucs and potentiat industry consolidation, inciuding the
siralegic beneflis of potentially combining CenluryLink and Qwest. No specific proposal or ferms were discussed at thal meeling, and
Mr. Post indicated thal while a fransaction might be of interest, CenturyLink remained fully engaged in the process of integrating the
operations of Embarg, which it had acquired on July 1, 2009. Mr. Post reported the above discussions to the CenturyLink board of’
directors in a communication in fate October.

To continue the gencral business diseussion, Mr. Post and Mr. Mucller agreed to have their respective scnior management tcams
mect in November 2009 to share their vicws and approachcs on opcrational improvements, the state of the indusiry, various
lelecommunications lechnologies and strategic initiatives. On November |1, 2009, CenturyLink and Qwest entered into a
confidentialily agreement with respect to business, regulatory and strategic parinering opporfunities in anficipation of their meeting. A
a breakeut session during the November 11, 2009 meeting, representatives of Qwest and CenturyLink discussed the Mmtegu. benefits
of, and potential issues related to, a combinarion of C enturyLmk and Qwest, including potential synergies, a gain without reference to
any spccific proposal or terms. Mr. Post gave an overview of Qwest’s business at a regularly scheduled mecting of the CenturyLink
board of directors on November 18, 2009.

On a few occasions in November and Decerber 2009, Mr. Post and Mr. Mucller discussed by phone the state of the industry, as
wcll as the possibility of a business combination between CenturyLink and Qwest.

In late November 2009, Qwesl had exploratory discussions and shared malerals with Company A regarding several polential
siralegic transaclions.

Mr. Post and Mr. Mueller met again on December 20 and December 21, 2009, expressed their views thar there were strong
potential benelits from a combination of the two companies, discussed the possibility that CenturyLink would be the acquiror in such a
wansaction, and agreed to mect to discuss possible terms of a merger in February 2010 following both companics’ announcements of
carnings for fiscal year 2009. Whilc no specific proposal was madc. Mr. Post cxpressed his views as to guiding principlcs on valuation,
and s view that consideration in the form of CenturyLink common stock would be appropnate for the transaciion since CenturyLink
and Qwesl were in the same industry and their forlunes would be reasonably expected 1o rise and fall wogether. Mr. Post reported on his
discusstons with Mr. Mueller in a January 9, 2010 communication to the CenturyLink board of direclors and at a regularly scheduled
meeting of the CenturyLink board of directors of January 19, 2010. No action was taken at the meeting with respect to any trapsaction
involving Qwest.

Also, in late December 2009, Qwest had preliminary discussions with a private cquity firm, Company B. regarding a potential
joint venturc proposal. In mid January 2010, Company B and the management of Qwest had forther discussions regarding a potential
joint venture and Company B made a preseniation regarding its views on a poleniial joint veniure. In late January 2010, Mr. Mueller
mel with Company B regarding the potential joint venture and also discussed the possibility of Company B acquiring Qwest. Qwest and
Company B entered into a contidentiality agreement on February 10, 2010 that included a one—yeur standstill provision. Tn early
February 2010, the Chief Executive Officer of Company A indicated to Mr. Mueller that Company A was not interested in pursuing a
Iransaction With Qwcst at that time. Qwest beticved that Company A was not interested becanse its strategic focus was clsewherc.

On Fcbruary 16, 2019, sincc Qwest was in active discussions with CenturyLink and Company B regarding potential stratcgic
aliernalives, Qwest conlacted Lazard and engaged it as s lead tinancial advisor (o assist with Qwesl's review of polential strategic
allernatives.

Qwest announced its earnings for the fourth quarter and full year 2009 on February 16, 2010. At a regularty scheduled board of
directors meeting of Qwest on February 17 and 18, 2010, Mr. Muelter reported on preliminary discussions with CenturyLink.
Mr. Mueller also indicated that Company A was not interested in a
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transaction with Qwest and that senior management of Qwest had no basis 1o believe thal there were other interested sirategic parlies.
At the board meeting, the board of directors formed a transaction comimittee to facilitate communications with management in
connection with a potential trunsaction and approved the engagement of Lazard as its lead financial advisor, The transaction commiltee
was given no anthority 1o approve of disapprove any potcntial strategic alternatives. Mr. Muclier called Mr. Post on February 23, 2010,
to inform Mr. Post that the Qwost board of dircctors had been made aware of the preliminary discussions between Qwest and
CenturyLink. ‘ :

Al a regularly scheduled meeting of the CenturyLink board of directors on February 23, 2010, Mr. Posi reported on his discussions
with Mr, Mueller and management discussed preliminary valuation and other potential transaction issues. CenturyLink announced its
earnings for 2009 on February 25, 2010, and Mr. Post called Mr, Mueller on or about February 26, 2019, 1o discuss CenturyLink’s
reported earnings, expectations regarding financial events in 2010, and CenturyLink’s financial outlook. During this period,
representatives of cach of CenturyLink and Qwest began to conduct “duc dilipenee” investigations of the other, including review of
publicly availablc information.

On March 2, 2010, Mr. Post and Mr. Mueller discussed a potential merger in greater deail, including the surengths and
weaknesses of each of the companies and the benetiis of combining them, the senior management teamns of each company, potential
revenue streams and growth prospects, the recent and anticipated performance of each of the companies’ various segments, Teverage,
regulatory matters, market opportunities and operational matters. Mr, Post and Mr. Mueller agreed that the companies” financial
advisors should mect to discuss a framework for valuation in a possible combination.

On March 5, 2010, at the direction of CenturyLink and Qwest, representatives of certain of CenturyLink’s financial advisors and
representatives of Qwest’s financial advisor, Lazard, met to discuss valuation. Certain of CenturyLink’s financial advisors gave their
vicw that a 1 5% premium could be appropriate, which, based on the CenturyLink and Qwest closing stock prices and outstanding
shares on that date, would have implied an exchange ratio of 0. 1605 shares of CenturyLink common stock for each share of Qwest
common stock, or approximalely $5.36 per share of Qwest common stock. Lazard indicated that it believed that a premium ala
percentage well into the 30°s would be more appropriate, which, based on the CenturyLink and Qwest closing stock prices and
outstanding shares on such date, would have implied an exchange ratio of at least 0.1815 shares of CenturyLink common stock for each
share of Qwest common stock, or at least approximately $6.06 per share of Qwest common stock at this time.

On March 8. 2010, ccrtain of CenturyLink’s financial advisors reitcraicd to Lazard CentoryLink’s view that a 15% premium was
appropriate. Al the same ume, Mr. Post and Mr. Mueller spoke again, and Mr. Post further detailed CenturyLink's general views with
respect to valuation of the Qwest business generally and separately with respect to Qwest’s net operating losses accrued for federal
income fax purposes, which ave referred to herein as the NOLs. Mr. Muelter indicated that if CenurryLink was only contemplating an
offer at a 13% premium to Qwest’s current share price, there was no need for the parties’ management teams to meet. Mr. Post stared,
with a number of caveats, that CenturyLink would be willing to consider a transaction with a higher premium. Mr, Post and
Mr. Muclicr agreed thal their compamcs® respective financial advisors should not negotiate value any further at this time.

Also on March 8, 2010, management of Qwest and representatives of Lazard met with Company B to further discuss Qwest’s
business, opportunities and challenges. Afier thai meeting, Qwesl facilitated discussions between Company B and 2 large financial
institeiion for purposes of Company B exploring financing allernatives available if it weve to pursue an acquisition of Qwest. Later in
the week of March 8, 2010, Qwest informed Company B that Qwest was in discussions with another party regarding a potential
strategic transaction.

Over the next few weeks, CenturyLink and Qwest began to exchange non public information as part of their respective duc
diligence investigations. On March 11. 2010, members of Qwest senior management made a presentation to members of CenturyLink
senior management regarding Qwest’s hislorical and prospective business and financial and operaung performance. On March 12,
2010, Mr. Posi called Mr. Mueller to reguest additional information regarding certain legal matiers pending against Qwes!.
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On March 15, 20110}, the Qwesl board of direclors and Iransaction conmmitiee held a joint special meeting. Represenlatives of
Lazard and Skadden, Arps, Slate, Meagher & Flom LLP, referred 10 as Skadden, Amps, were present, Mr. Mueller updated the Qwest
board and transaction committee regarding the March 11 management meetings, his conversation with Mr. Post on March 12 and the
completed and additional planncd duc diligence review process for CenturyLink. Representatives of Lazard then presented to the Qwest
board and transaction committce a prefiminary valuation analysis of Qwcst bascd upon a scrics of diffcrent methodologics, including
public company comparables {al multiples of EBITDA and free cash flow), analyses of premitums paid in comparable ransactions and
discounted cash flow analyses (based on consensus estimates of Wall Street analysts, as well as Qwest's long-range plan). The Qwest
board discussed with representatives of Lazard Qwest’s Jong—range plan, the value implications of Qwest’s NOLs and potentia)
synergies and integration risks in connection with a potential business combination with CenturyLink. Representatives of Lazard
discussed that the near—term goals in the long—range plan appeared 1o be more achievable than the longer—term projections, which
appearcd to bc morc aspirational. Lazard then provided an update on discussions with Company B and noted that Company A, the only
other potential strategic partner belicved to have any possible intercst in a transaction, had indicated that it was not interested in a
wransaction wilh either Qwest or CenturyLink al that time. The Qwest transaction committee instrucied Lazard not to conlact any other
parties al thal lime aboul a possible ransaclion with Qwesl based upon the commitlee’s view thal Qwest had already lalked 1o each
other potential likely bidder for Qwest. The Qwest transaction committee belicved that the universe of potential bidders for Qwest was
quite limited due to market conditions that were limiting the availabibity of credit and the fact that a number of companies in Qwest’s
industry cither were in the midst of a stratcgic transaction or were attempting to intcgrate a stratcgic transaction. The Qwcst transaction
committee also detenmnined that the Qwest board should engage an investment banking firm to provide a valuation analysis for a set fee
rather than on a contingent fee as was the case with Lazard. The Qwest transaction committee directed the Qwest senior management to
provide an updated presentation to the Qwicst board of its long range plan, including the risks, uncertaintics and assumptions associated
with achicving the plan, and indicated to Mr. Mucller that the Qwest board wished to receive a report from the sccond investment
banking firm before it formulated guidance for senior management with respect Lo valuation.

Afler the March §5, 2010 Qwest board and transaction commitiee meeting, the senior management of Qwest contacted Deutsche
Bank and Morgan Stanley to engage them as additional financial advisors to work as a teamn along with Lazard. Qwest management
believed that additional analyses from Deutsche Bank and Morgan Stanley would be beneficial because the Qwest board would be
receiving reports from multiple financial advisors.

On March 16, 2010, representatives of Lazard had a tclephonic conversation with representatives from Deutsche Bank and
Morgan Stanley 10 discuss the potential strategic opporiunities 31 was evalualing for Qwest.

Also on March 16, 2010, CenturyLink and Qwest entered into a revised confidentiality agreemen which conlained a mutual
standstill provision.

On March 18, 2010, the Qwest board met and was provided an updated presentation from management regarding its long  range
plan. Representatives of Lazard and Skadden, Arps were present. Mr. Mucller also reported on recent developments with CenturyLink,
including the exchange of due diligence request lists carlier in the week and upcoming presentations scnior management of Qwest
would be making to CenturyLink on March 23, 2010.

Also on March 18, 2010, Perelta Weinberg was engaged to provide the Qwest board with independent financial analysis and
assistance in connection with a potential transaction with CenturyLink and, it requested, a faimess opinion regarding the transaction,
Perella Weinberg™s services to the Qwest board were 1o be provided for a fixed fee.

On March 19, 2010, Company B informed Qwest and Lazard that, duc to the amount of debt and cquity that would need to be

raised, the continuing challenging conditions in the financial markets in general, and limited estimated financial rewrns, it was not
interested in pursuing a {ransaction with Qwesl.
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On March 22, 2010, the Qwest ransaclion commitfee met. Represenialives of Lazard and Skadden, Arps were presenl. Al the
meeting, Lazard reported on discussions with CenturyLink, summarized the status of the due diligence process and reviewed a proposed
transaction timeling. Lazard also provided an update on discussions with Company B. The Qwest transaction commitice determined,
after consultation with represcntatives of Lazard and based upon the report of the discussions with Company B, that it would instruct
Lazard not to approach any additional private cquity firms. The transaction committee belicved that the pool of financial bidders was
very small or nil due 1o the amount of debt and equily that would need to be raised, and determined that, even if there were any such
bidders, they would likely put low valuations on Qwest due to the expected financial relums they would need lo generate. The Qwest
transaction committee also discussed with Lazard the potential universe of other strategic partners and, following this discussion, the
transaction committee and full Qwest board concluded there were no other potential strategic partners that should be approached
regarding 2 potential transaction with Qwest at this time. As noted above, the transaction committee believed that the universe of
potential stratcgic partners was guite limited duc to market conditions and recent stratcgic transactions in the industry.

On March 23, 2010, members of Qwes! senior management gave a preseniation regarding Qwest’s historical and prospective
business, financial and operating performance and Tong-range plan 10 members of CenturyLink senior management and CenluryLink's
financial advisors, and also discussed a polenlial transaction with CenturyLink senjor managemenl. Al the same meeting, the Qwest and
CenturyLink management teaims also discussed the potential effects of the transaction, including with respect to potential synergies and
Qwest’s NOLs. CenturyLink senior management provided Qwest senior management and its financial advisors an overview of
CenmryLink’s opcrations.

On March 25, 2010, Qwest and CenturyLink each gave the other access to a virtual data room set up by each company containing
additional information on cach company. Qwest and CenturyLink scnior management spoke again on March 26, 2010, to discuss
potential risks, including pending legal matters regarding Qwest and cxccution risk around bustncss plans.

CenluryLink and Qwest also began to discuss more specific lenms of the merger, while conlinuing their respective due diligence
reviews. On March 26, 2010, Mr. Post and Mr. Mueller discussed the relative values of CenturyLink and Qwest, without reference 10
any specitic exchange ratio, including in respect of the companies” dividend policies and the recent and historical trends in the
companies” stock prices.

On March 29, 2010, the Qwest transaction committee met and discussed with representatives of Perclla Weinberg its progress on
its cngagement to date and their proposcd schedule. Representatives of Perclla Weinberg proposed a follow up catl with the transaction
committee on April 1, 2010 to present ils preliminary valuation findings, (o be followed by a presentation to the full Qwest board on
April 5,2010.

On March 31, 2010, the Qwest board met with Qwest senior management and representatives of Lazard and Skadden, Arps.
Mr. Mueller reported on discussions with CenturyLink and noted that CenturyLink management would be providing management
presentations to Qwest management and Qwest’s financial advisors on April I, 2010. Mr. Mucller also discusscd Qwcest's Jong range
plan and cmphasized that it was not a “morc likely than not™ achicvable plan, but rather one that was designed to sct challenging goals
for Qwest managemenl. Qwest managemeni then updated the Qwest board on due diligence activities. In executive session, the Qwesl
board discussed thal in the event of a fixed exchange rativ, stock—for—stock transaction with CentryLink, the value that Qwesl
stockholders would receive was not the value implied by the exchange ratio when a trunsaction was announced, but the value to a
Qwest stockholder of the combined companies at and afier the closing. The Qwest board instructed Lazard 1o prepare an analysis of a
transaction with CenturyLink at various exchange ratios from the view of CenturyLink’s shareholders, with particular emphasis on the
benefits to CenturyLink sharchotders from synergics and utilization of Qwest’'s NOLs.

Members of the semor management of CenturyLink and Qwest, including Mr. Post and Mr. Mueller, met on Apnl 1, 2010 10
review CenturvLink's long—term view of its business. CenluryLink™s and Qwesl’s respeclive hnancial advisors were also present al this
meeting.
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On April 1, 2010, the Qwest transaction commitlee met wilh representalives of Perella Weinberg and Skadden, Amps.
Representatives of Perella Weinberg summarized the work it had completed since being engaged and outlined the preliminary ranges of
the valuation analysis of Qwest that it intended to deliver to the tull board on April 5, 2010.

On April 2, 2010, Richard N. Bacr, Exccutive Vice President, General Counsel, Chicf Administrative Officer and Corporate
Scerctary of Qwest, and Staccy W. Goff, Exceutive Vice President, General Counsel and Scerctary of CenmryLink, along with cach
parly’s outside counsel, discussed Qwest’s pending hiigation.

On April 4, 2010, the Qwesl transaction commitlee held a meeting with ref)resemali ves of Perella Weinberg 10 review the
transactional advice and valuation analysts that Perella Weinberg would be delivering to the full Qwest board on April 5. 2010.

. On April 5, 2010, the Qwest board held a meeting with representatives of Lazard, Perella Weinberg and Skadden, Arps. Terella
Wcmbcra prcscmcd its valuation analyscs of Qwest, CentiryLink and the pro forma combincd company. Prior to the Qwest board
mceting, Lazard had provided the Qwest board with its vicws as to the valuation of CenturyLink. Aficr a thorough discussion among
the members of the Qwest board and represeniatives of Lazard, Perella Weinberg and Skadden, Arps, the Qwes! board came to the
conclusion that it would support a transaction with CenfuryLink al a value Lhat approximated $6.00 or more per share, which would
imply an exchange ratio of at least 0.1672 and a premiuwm of 15.2% based on the closing prices as of Friday, April 1, 2010, and that
Qwest masagement should be so instructed. The Qwest board alse concluded that Qwest management should be given guidance with
respect to governance issucs and Qwest board representation of the potential combined company. After further discussion among the
Qwest directors, Lazard, Perella Weinberg, and Skadden, Arps, the Qwest board determined that Qwest management should be given
guidance in the form of an exchange ratio, rather than a price per share, because the Qwest and CenturyLink stock prices would change
before any potential merger agreement would be executed. Consistent with the views of its financial advisors, the Qwest board also
decided that having management ask Centurylink for downside protection, such as a collar on the value that an cxchange ratio would
mmply, was not appropriate due o the Qwest board’s view that Qwest siockholders would be offered a lower exchange ratio from
CenturyLink if the wansaction included a collar or other downside protecuion and the view that the prolection was unnecessary because
CenturyLinlC’s and Qwest’s fortunes would be reasonably expected to rise and fall together because they are in the same industry.

Later in the day on April 5, 2010, members of the Qwest transaction commitiee called Mr. Mueller to inform him of the board’s
decision, and anthorized Mr. Mugcller to commencc price negotiations with Mr. Post. The transaction committee also directed
Mr. Mucller to discuss scveral non valuation matters with Mr. Post, including Qwest director representation on the board of dircctors
of the combined company, management of the combined company, and the location of the combined company’s headquarters and
operaing unils.

During the week of Aprit 5, 2010, subject matter experts for Qwest and CenturyLink held numerous telephone calls and in—person
meetings to discuss various due diligence marters,

Mr. Post and Mr. Mucller discussed valuation of CenturyLink and Qwest again on April 7, 2010. Mr. Mucller suggested that the
partics scleet an exchange ratio that would result in Qwest stockholders recciving as merger consideration shares of CenturyLink
common stock constituting 50% of the combined company on a pro forma basis, which based on Lhe relative then—owtstanding shares,
would imply an exchange ratic of 0).1697 of a share of CenturyLink common siock for each share of Qwes! conmmon slock. Mr. Post
noted that this placed a higher value on Qwest than had been discussed with the CenturyLink board of directors, and discussed with
Mr. Mueller potential imarket reactions, the valuation of Qwest’s NOLs, and pending legal matters regarding Qwest. Mr. Post further
noted that the CenturyLink board of directors might be receptive to an exchange ratio that would result in Qwest stockholders owning
50% of thc combincd company on a pro forma basis. but the significant pending lcgal matiers regarding Qwest necded 10 be discussed
further. Mr. Post and Mr. Mueller agreed to have their respective gencral counscls discuss the pending legal matters.

On Aprif 8, 2010, Mr. Post proposed 10 Mr. Mueller post—closing ownership of the combined company by former Qwest
stockholders ranging between 49% and 50%, which would imply an exchange ralio belween
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0.1632 and 0.1697 of a CenfuryLink common share for each share of Qwest common stock. On April 9, 2010, Mr. Post called
Mr. Mueller 1o propese post—closing ownership of the combined company by former Qwest stockholders of 49.5%, which would imply
an exchange ratio 0f 0.1664 of a share of CenturyLink common stock per share of Qwest common stock.

Latcr on April 9, 2010, CenturyLink’s legal advisors, Wachtell, Lipton, Rosen & Katz, referred to as Wachtcll, delivered a draft
merger agreement to CenturyLink, which was then sent to Qwest’s Iegal advisors. Skadden, Arps.

On April 12, 2010, the CenturyLink board of directors and its legal and financial advisors met to discuss the proposed merger. The
discussion included the financial and legal aspects of the transaction on the ferms last presented by Mr. Post 1o Mr. Mueller, and further
information gathered from the ongoing negotiations and due diligence. The CenturyLink board of directors discussed the potential risks
and benefits of the proposed transaction, including among other things valuation issues, CenturyLink’s business prospects and strategy,
and the stratcgic benefits of a combination with Qwest: The CenturyLink board of directors also authorized management and
CenmryLink’s advisors to continue with negotiations.

Following the meeting, Mr. Post catled Mr. Mueller 1o discuss the views of the CenluryLink board of directors regarding the
proposed merger, including the proposed valuation. Mr. Post indicated that CenturyLink’s board was firm in not exceeding a
post—closing ownership of 49.5% of the combined company by former Qwest stockholders. They also discussed proposed management
of the combined company, including potential representation of Qwest directors on the beard of directors of the combined company, the
potential makcup of the scrior management tcam, the location of the hcadquarters of the combined company, and the continuation of
Qwest's Business Markets Group in Denver, Colorado. CenturyLink’s and Qwest’s legal advisors, Mr. Goft, Mr. Baer and other
members of CenturyLink and Qwest management began negotiating the terms of the merger agreement and retated documentation,
whilc CenturyLink and Qwest and their respective advisors continued their respective duc diligence cfforts.

During the early morning of April 15, 2010, Skadden, Arps delivered a revised drafl of the merger agreement to Wachtell.

On April 14 and 15, 2010, the Qwest board of directors held a regularly scheduled meeting. Members of management,
representatives of Qwest’s financial advisors and a representative of Skadden, Arps were present. Prior to the ineeting, the Qwest board
was provided with a summary of the draft merger agreement. Qwest’s management updated the Qwest board on the status of
discussions with CenturyLink and reviewed in detatl its due diligence review of CenturyLink. A representative of Skadden, Amps
summarized the proposed terms of the merger agreemen and reviewed the responsibilitics and fiductary dutics of the Qwest board in
conncction with 1ts cvaluation of the proposecd transaction. Qwest’s financial advisors then provided the board with a detatled
presemation of the strategic rationale for the proposed combination with CenturyLink, including potential opportunities for synergies.
The Qwest direciors also discussed the need for appropriate Qwesi representation on the board of directors of the combined company.

On April 16, 2010, Skadden, Arps delivered an initial draft of the Qwest disclosure letter to CenturyLink and Wachtell and Jones,
Walker delivered an initial draft of the CenturyLink disclosure letter to Qwest and Skadden, Arps. Also on April 16, 20140, the
companics’ Icgal advisors met to discuss in detail pending legal matters regarding Qwest.

On Apnt 19, 2010, Patmick J. Marnn, the Icad independent director of the Qwest board of directors and the chairman of the
ransaction commitiee, met with Mr. Post to discuss Mr. Post’s views regarding the benefits of the polential wransaction and appropriate
Qwesl represeniatton on the board of directors of the combined company.

Ata meeting of the CenturyLink board of directors on April 19, 2010, members of CenturyLink management reviewed in detail
their due diligence tindings with respect 10 Qwest, as well as various sensitivity analyses. CenturyLink’s financial advisors reviewed the
potcntial financial impact of the transaction, and CenturyLink’s Icgal advisors discussed the terms of the draft merger agrecment (a
summary of which had been provided prior to the mecting). the directors’ dutics and responsibilitics in considering the proposed
Lransaction,
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the results of the legal due diligence and the stalus of negotiations. Mr. Pest also discussed the status of discussions concerning the
compaosition of the combined company's board of directors. Following discussion, the CenturyLink board of divectors authorized
CemuryLink’s management and advisors to continue with negotiations,

On April 20 and April 21, 2010. Mr. Goff and Mr. Bacr met in New York City to ncgotiatc 2 number of the remaining open issucs
in the draft merger agrecment.

The CenturylLink board of directors met again on April 21, 2010, 1o consider the negotiated tems of the proposed wansaction.
CenwuryLink’s financial advisors reviewed their joint financial analyses of the exchange ratio provided for in the proposed merger,
which is summarized below in “— Summary of Joint Financial Analyses of CenturyLink’s Financial Advisors.” Representatives of
each of CenturyLink’s financial advisors, Barclays Capital, Evercore and 1.P. Morgan, delivered to the CenturyLink board of directors
the oral opinion of such firm. These opinions were confirmed by delivery of written opiniens, cach dated April 21, 2010, which
opinions arc attached hereto as Annexes B, C and D, respectively, to the cffect that, as of that datc and based upon the factors and
subject to the assumptions set forth in such opinion, the 0.1664 exchange ratio provided for in the proposed merger was fair, from a
financial point of view, (o0 CenturyLink, as more fully described below under the caption “— Opinions of CenturyLink’s Financial
Advisors.” CenturyLink’s legal advisors reviewed the terms of the proposed merger agreement. Following discussion, the CenturyLink
board of directors unanimously determined that the proposed merger agreement and the transactions contemplated thereby, including
the proposed merger and the issuance of CenturyLink shares in connection with the proposed merger, was advisable 10 and in the best
interests of CenturyLink and its sharcholders, adopted resolutions approving the proposed merger agreement and the transactions
contemplated thereby and recommended. subject to the terms and conditions in the proposed merger agreement, that CenturyLink’s
sharcholders approve the isswance of sharcs in connection with the proposcd merger.

The Qwest board of directors met the cvening of April 21, 2010, at which mecting the company’s scnior management and outside
legal and financial advisors were present. A representalive of Skadden, Arps discussed changes to the draft merger agreement since the
Qwesl board meeting on April 15, 2010, including the munber of Qwesl representatives who would serve on the board of directors of
the combined company. Prior to the meeting, the Qwest board was provided with copies of the most recent draft of the merger
agreement. Lazard delivered to the Qwest board of directors its oral opinion, which was confirmed by delivery of a written opinion
dated April 21, 2010, 1o the effect that, as of the that date and based upon and subject to the assumptions procedures, factors,
qualifications and limitations sct forth in such opimion, the cxchange ratio of 0.1664, which represcnted $6.02 per share of Qwiest
common stock based on closing stock prices as of April 21, 2010, provided for in the proposcd merger was fair, from a financial point
of view, 10 the holders of Qwest common stock, as more fully described below under the caption “— Opinions of Qwest’s Financial
Advisors — Opinion of Lazard Fréres & Co. LLC.” Deutsche Bank delivered to the Qwest board of divectors its oral opinion, which
was confirmed by delivery of a written opinion dated April 21, 2010, to the effect that, as of the that date and based upon the factors and
subject to the assumptions set forth in such opinion, the 0.1664 exchange ratio, which represented $6.02 per share of Qwest common
stock bascd on closing stock prices as of April 21, 2010, provided for in the proposcd merger was fair, from a financial point of view, to
the holders of Qwest common stock, as more fully described below under the caption “— Opinions of Qwest’s Financial Advisors —
Opinion of Deutsche Bank Sccuritics Inc.” Morpan Stanley delivered to the Qwest board of dircctors its oral opinien, which was
confirmed by delivery of 2 written opinion daled April 21, 2010, te ihe effect that, as of that dale and based upon and subject 1o the
assumplions, procedures, faciors, qualifications and Hmitations set forth in such opinion, the exchange ratio of 0.1664, which
represented $6.02 per share of Qwest common stock based on closing stock prices as of Apnil 21, 2010, provided for in the proposed
merger was fair, from a financial point of view, to the holders of Qwest common stock, as more fully described below under the caption
“— Opinions of Qwest’s Financial Advisors — Opinion of Morgan Stantcy & Co. Incorporated.” Perella Weinberg delivered to the
Qwest board of directors its oral opinion. which was confirmed by delivery of a written opinion dated April 21, 2010, to the cffect that,
as of the that date and based upon the factors and subject to the assumplions set forth in such opinion, the 0.1664 exchange ratio, which
represented $6.02 per share of Qwest common stock based on closing stock prices as of April 21, 2010, provided for in the proposed
merger was fair, from a financial point of view, o the holders of Qwest
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