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Assuming lhal tIle merger is trealed a~ a "reorgani:tation" wilhin Ihe meaning of Seclion 368(a) of the Code, the merger will have
the following U.s. federal income tax consequences:

• none of CenturyLink, Qwest or SB44 Acquisition Company will recognize gain or loss in the merger;

• Qwest stockholders will not recognize gain or loss in the merger, except with respect to cash received in
lieu of fractional shares of CenturyLink common stock (as described below);

• the tax basis of the shares of CenturyLink common stock received in the merger (including fractional
shares for which cash is received) by a Qwest stockholder will be the same as the tax basis of the shares of
Qwest common stock exchanged therefor;

• the holding period for the shares of CenturyLink COIlUTIon stock received in the merger by a Qwest
stockholder (including fractional shares for which cash is received) will include the holding period of the
shares of Qwest common stock exchanged therefor; and

• Qwest stockholders who receive cash instead of fractional shares of CenturyLink common stock generally
will recognize gain or 16ss equal to the difference between the amount of cash received and their basis in
their fractional shares of CenturyLink common stock (computed as described above). The character of
such gain or Joss wilJ be capital gain or loss, and will be long-term capital gain or loss if the fractional
shares of CenturyLink common stock arc trcated a~ having bcen held for more than onc year at the timc of
the merger. The deductibility of capital losses is subject to limitation.

New Legi.~lati(Jn

Recently enacted legislation regarding foreign account U1X compliance. effective for paymellt~ made after December 31,2012,
impo~es 11 withholding tax 01'30% on certain payments (including dividends on, and gross proceeds from the disposilion o( shares of
CenturyLink common stock) made to or through certain foreign tinancial institutions (including in their capacity as agents or custodians
for bencfieial O\\-11ers ofCcntUIyLink common stock) and to certain other foreign entities 1mless various infonnation reporting and
certain other requirements are satisfied. Accordingly, the entity through which Centurylink conmlOO stock is held. and sueh entity's
compliance \vilh Ihe recenlly enacted legislalion, will affecllhe delermination of whether such wilhholding is required. Each Qwesl
slockl1OIder should consult wilh such stockholder's own Lax advisors regarding lhe possible implicalions of lhis recrmly enacled
legislation on such stockholder's ownership of CenturyLink common stock.

Backup Withholding

Backup withholding at the applicable rale may apply with respect to the receipt of cash in lien of fractional shares of CenmryLink
stock. LIDless a Qwcst stockholdcr (I) is within certain exempt categorics and, whcn required, demonstrates this fac[, or (2) provides a
correct taxpayer identification number. cerlifie~ as 10 no loss of exemption from backup withholding and otherwise complies with
applicable requiremenls oflhe backup withholding rules. A Qwes! slockholder who does nol provide ilS eorrecllaxpayer idemificalion
number may be subject to penalties imposed by the IRS. Backup withholding is not an additional tax. Any amounts withheld under the
backup withholding rule~ may be allowed as a refund or a credit against the stockholder's U.S. federal income tax liability. provided the
stockholder furnishes certain required infomlation to the IRS.

Accounting Treatment

CenluryLink prepares its finan.::ial slatemenls in aecordancr with GAAP. The merger will be accoumed for by applying the
acquisition method, which requires the determinalion of lhe acquirer, the acquisition dale, the fair value of assets and liabilities of the
acquiree and the measurement of goodwill. The accounting guidance f~)r business combinations, referred to as ASC 805, provides that
in identifying the acquiring entity in a combination effected through an exrhange of equity interests. all pertinent f<letg and
circumstances must be considered, including: the relativc voting rights of the shareholders of the constituent companies in thc combined
entity, the composition of the board of directors and senior management of the combined company.
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the relative size of each company and the lelms oflhe excl1ange ofe.quity securities in the business combinaLion, including paymenL of
any premium.

Based on the Centurylink blXird members and senior management representing a majority of the board and senior management of
the combined company, as well as the terms of the merger, with Qwest stockholders receiving a premium (as of the date preceding the
merger armouncement) over the fair market value of their shares on such date, CenturyLink is considered to be the acquircr of Qwest
for accounting purposes. This means Lhat CenturyLink will allocate the purchase priee 10 the fair value ofQwesL's asseLs and liabiliLies
at the acquisition date, with any excess purchase price being recorded as goodwill.

Regulatory Approvals Required fo.. the 'ferge..

HSR Act and Anii/nisi. The merger is subject to the requirements of the HSR Act, which prevents CenturyLink and.. Qwest from
completing the merger until required information and materials arc furnished 10 the Antitrust Division of the DOJ and the FTC and the
waiting period is terminated or expires. O.'l1mryLink and Qwest have filed the requisite notification and report forms under the HSR
Act with the DO] and the FTC. The applicable waiLing period under the HSR Act was tenninated early on July 15,20 IO. The DOJ, the
FTC and others may challenge the merger on antitn.lsl grounds afler expiration or tenninaLion of the waiLing period. Accordingly, at any
time before or after the completion of the merger, any of the DOJ, the FTC or others could take action under the antitrust laws,
including without limitation seeking tl..l enjoin the completion (-,fthe merger or pennining completion subje(~1 to regulatory concessions
or conditions. We cannot assure you that a chaUcnge to the merger will not be made or that, if a challenge is made, it will nol succeed.

FCC Approval. The Federal Communications Act of 1934, as amended, requires the .ipproval of the FCC, prior lo any lransfer of
control ofcertain types of Jicenses and other authorizations issued by the FCC. On May 10,2010, CenturyLink and Qwest filed the
required application for FCC consent to the transfer to CellttlryLink of control of Qwest and the Q\'.·est subsidiaries that hold such
licenses and authorization!'. This applicaLion for FCC approval j!' subjecL to public comment and opPosltion!' of third parties, and
re-quires the FCC LO determine that the merger is in tlle public's interest. We cannot assure you LhaL lhe requisiLe FCC approval will be
obtained on a timely basis or at all. In addition, we cannot assLlre you that such approval will not include conditions thaL could be
detrimental or result in the abandonment of the merger.

Stale Regulawry Approvals. CenturyLink, Qwest and various of their subsidiaries hold certificates, licenses and service
authorizations issued by state public utility or public service commissions. Certain of the state commissions require fonnal applications
for the transfer of control of these certificates, licenses and authorizations. Applications for state approvals arc subject to public
comment and possible oppositions of Lhird parties who may file objeclions. In addition LO these applications, CenluryLink and QwesL
have filed, or plan to tile, nolifieations of the merger in certain states where f0l111al applications are not required. In some of these SLates,
the sUlte commissions could, nonetheless, still initiate proceedings. CenturyLink .md Qwes! have tiled most of these state transfer
applications and notifications with the relevant sl<lfe commissions and expect to file the remainder in due course. As anticipated, in
some states interested parties, including consumer advocacy groups and competitors, have intervened or indicated an interest in
intervening in these proceedings. CenturyLink and Qwest believe that the merger complies with applicable state standards for approval,
but there can be no assurance that the state conm1issions ,,",'ill grant the transfer applications on a timely basis or at all. In addition, we
cannot assure you lhat such approvals will nOL include condiLions thaL could be deLrimental or result in the abandonmenL of lhe merger.

Other Regulatory MattCl:s. The merger may require the approval of municipalities where CenturyLink or Qwest holds franchises
to provide communications and other services. The merger may also be subject to certain regulatory requirements of other municipal,
state or federal governmental agencies and clUthorities.

Litigation Relating to the :\lerger

In Ihe weeks following Lhe announcement of lhe merger on April 22, 20 I0, purported shareholders of Qwesl filed sixleen lawsuits
against Qwesl, iL~ directors, certain of its officers, CenLuryLink and SB44 ACt} uisiLion Company, and a seventeemh shareholder lawsuit
later was filed. The purported shareholder
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plaintiffs commenced these actions in three jurisdictions: the District COllrl for the City and COUnly of Denver, Colorado, \VIlich we
refer to as the Colorado State Court, the United States District Court for the District ofColorddo, whic-h we reter to as the Colorado
Federal Court, and the Delaware Court of Chancery. All of these actions, except one, were brought as puultive class actions. All of these
shareholder complaints allegc that Qwest and its directors breached their fiduciary duties to Qwest's shareholders by their actions in
approving the merger agreement and that Cenrurylink aided and abetted thesc alleged breaches ofduty, and aU of the complaints
request an injunction ofthe merger as well as damages. The operative complaints in the Colorado Federal Court and in the Dela\vare
Court of Chancery actions additionally assert claims challenging the sufficiency oflhe disclosures in the preliminary joint proxy
statement-prospectus filed by Qwest and CemuryLink on June 4, 2010.

In Colorado Sulte Court, on April 22 ;:lnd April 23, 2010, purported shareholders ofQwest tiled the following six actions:
Pre.\'ser v. Qwes! Comme 'm 1m" Inc, ef aI., Case No, 201 O<:v3261; Tansey v..'1"fueller et 01., Case No, 2010cv3268; Ozaki v. Mueller et
al.. Case No. 201Ocv3270; Ahem 1'. Mueller eI ai., Case No. 201Ocv3271; Rusenbluom 1'. Mueller et. aI, Case No. 20JOev3265; and
Teamsters Allied Ben. Funds v. ;.'v1ueller et at., Case No. 2010cv3309. The Colorado State Court has since consolidated these actions
under the caption In re Qwest Communicatiuns International, Inc., Lead Case No. 2010cv3261. On May 24, 2010, Qwesl and ils
directors moved for a slay of proceedings pending lhe resolution of the parallel actions in the Delaware Court ofChancery. The motion
fl.)r CJ stay of proceedings remains pending in the Colorado State Court.

In Colorado foederal Court, between April 23 and May 7, 2010, purported Qwest shareholders filed the following seven actions:
Durn v. ?vfuel/er (!l al., Case No. I: I0 CY 00925 WYD CBS; Shah v. Qwesl Commc'ns IIlI'1 Inc:. ('/ al., Case
No.1: 1O-cv-00939-REB-MJW; Treppel v. Qwest Commc 'ns Tnt 'I Inc. el af., Case No.1:1o-cv-00959-JLK; Tron rVorkers Dist.
Cuuncil ufTerm. Valley & Vicinity Pensiun Plan v. Qwest Comme 'ns Int '1 Inc. et aI., Case No. 1:10 cv 00984 WDM; Cily ujDania
Beach Police & Firefighters' Ret. Sys. 1'. Qu-'esl Commc'ns Int'IInc. el al., Case NO.1: 10 cv 01025 JLK; Pinehuc:k P. 0-t'esl
CVlnnle 'n... In! 'I Inc. el 01., Case No. I: I(}--cv-O I076-PAB; and LaPlaca v. Qwe.,;t Comme 'n>; In! '1 Inc. et al., Case
No. 1:lo-cv-tl1079-PAB-CBS. The Colorado Federal Court has f>ince consolidated lhese aclionf> under Case No. 00925-WYD-CBS.
On May 21, 2010, Qwef>1 and its directors moved for a Slay of proceedings pending the resolution oflhe parallel aClions in the Delaware
Courl of Chancery. The motion tor a stay of proceedings remains pending in the Colorado Fedeml Court.

1n the Delaware Court ofChancery, on April 27 and April 29, 2010, purported Qwest shareholders tiled the following three
actions: Schipper v. Mueller et aT., CA. No. 5435 VCS; Patenaude v. Qwesl Cummc'ns Int'! Inc:. el al., CA. No. 5445 VCS; and
Alarlin & Re),pler v. Q'ri-'est Commc: -'ns Int '11m:. el al., c.A. No. 5446 Yes. Thc first ofthcsc actions has since been voJuntarily
dismissed. On June!l, 2010, a purporLed Qwest f>hareholder filed an additional shareholder action, J. Cola Inc. v. Mueller el aI., CA.
No. 5556-VCS. On June 29, 2010, the Delaware Court ofC11ancery elllered an order consolidaling the pending Qwesl shareholder
actions under the caption In re Qwest Communications Imernationaf, Tnc. Shareholders Utigation, Consolidated CA. No. 5556-VCP.

Qwest, its directors, the other QwesT defendants, CenturyLink and S844 Acquisition Company believe that these actions all are
without merit. The defendants nevertheless have negotiated with thc put'poned shareholder pJaintiffs regarding a sclliement of the
claims asserted in all of these actions, including the claims in the Colorado Federal Court and in the Delaware Court of Chancery that
challenge the sufficiency of the disclosures in lhe preliminary joint proxy slatement-prospeclus. On July 16, 20 10, lIle parties enlered
into a memorandum of underslanding reflecting lhe temlS of their agreemenl-in-principle for a settlement ofall of the claims asserLed
in these acrions. Pursuant to this agreement, defendants have included additional disc losures in thi$ tinal joint proxy
statement-prospectus, in response to allegations and c·laims asserted in the Colorado Fedeml and Delaware complaints If the settlement
is consummated, all ofthe actions relating to the proposed transCJction will be dismissed, with prejudice.
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Excbange of Shares in the -"Ierger

Al or prior to Ihe effective time oflhe merger, CenluryLink will appoint an exchange agent to handle the exchange of shares of
Qwest common stoc·k for shares of CenturyLink common stock. Promptly after the effective time ofthe merger, the exchange agent will
send to each holder of record ofQwest common stoc·J< at the effective time ofthe merger who holds shares ofQwest common stock in
certificaled form a letter of transmittal and instnlctions for effecting the exchange of Qwest common stock certificates for the merger
consideration the holder is entitled 10 receive under Ihe merger agreement. Upon surrender of slock certificates for cancellation aJong
wilh Ihe executed letler of lransmiUal and other documenls desc·t;bed in the instructions, a Qwesl stockholder will receive one or bolh of
the following: (1) one or more shares ofCentury Link common stock; and (2) cashin lieu offraclional shares ofCemuryLink common
stock. After the effective time of the merger, Qwest will nol register any trdm:fers of the shares ofQwest common stock. Unless you
specifically request to receive Centurylink stock certificates, the shares ofCenturyLink stock you receive in the merger will be issued
in book-entry form.

Upon completion of the merger, shares of Qwest COllunon stock held in the book entry form wiIJ be automatically converted into
whole shares of CenturyLink common Slock in book-entry foml. An account stalement will be mailed to you confilming this automatic.
conversion, along with any cash in lieu of factional shares ofCenluryLink common stock.

CenluryLink shareholders need nol take any action wilh respect 10 lheir slock certificates.

Treatment of Stock Options and Other Equity-Based Awards

Stock Options. Each oUT!.>1anding stock option to purchase Qwest common stock granted pursuant to Qwest's equity plans will be
converted pursuant to the merger agreement into a stock option to acquire, on the same terms and conditions as were applicable under
such oplion immediateJy prior to the effectiveness of the mergcr, shares ofCenturyLink common stock. The munber ofshares of
CennuyLink common stock underlying the new CenhlryLil1k stock option will be determined by multiplying Ihe Dumber of shares of
QweSl common stock subject 10 such slock oplion immedialely prior to the effectiveness of lhe merger by the O.I6(j4 exchange ralio,
rounded down lO the nearesl "...hole share, at a per share exercise price deLemlined by dividing the per share exercise price of such stock
option by 0.1664, rounded up to the nearest whole cent.

Other Equity Award... Each other equity award granted pursuant to Qwest's equity plans will be converted into the right to
receive, on the same terms and conditions (other than the terms and conditions relating to the achievemenl ofperfommnce goaJs) as
were applicable to the QWCS! equity award prior to Ihe effectiveness of the merger, a nwnbcr ofsharcs ofCenhlryLink common stock
rounded up to the nearesl whole share, equal to lhe producl of 0) lhe applicable number of shares of Qwesl common stock subjecllo
such award, mulllplied by (ii) the 0.1664 exchange ratio.

Employee Srock Purchase Plan. With respect to Qwest's Employee Stock Purchase Plan, each purchase right under the plan
outstanding on the day immediately prior to the effectiveness of the merger will be automatically suspended and ,my contributions made
for the then ClllTCnt "Offer" (as defined in the phm) will bc applied to the purchase of either. at CenulIyLink's option, (i) CenturyLink
common stock. effective at or as soon as practicable following the complelion ofthc merger or (ii) Qwest common stock, effective
immediately prior to the completion of the merger. (Uld the plan v.ill terminate, effective inulledialely prior 10 the completion of the
merger.

Dividends

Each company plans 10 continue its current dividend policy until the closing of the merger. Cenrury"link cunently JXIYs an annual
dividend of$2.90 per share and Qwest currently pay an arumal dividend of $0.32 per share. Following the dosing of the merger,
CcnmryLink expects to continue its current dividend for shareholders ofthe combined company. subject to any factors thai its board of
directors in ils discrelion deems relevant. See "CcllluryLink eannOl assure you thai it will be able 10 conlinue paying dividends at the
current rate:' in "Risk Faclors - Risk Factors Relating 10 CenturyLink Following the Merger." For addilional infonnation on llle
treatmenl of dividends under the merger agreement, see uThe Merger Agreemelll - Other Covenanls and Agreemenls."
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Listing of Ccntur)'Link Common Stock

It is a condition 10 lhe completion oflhe merger thai the CenturyLink common stock issuable in the merger or upon exercise of
options to pure·hase CenturyLink common stock issued in substitution for Qwest options be npproved for listing on the NYSE, subject
to official notice of issuance.

De-Listing and Dereglstration of Qwest Common Stock

When lhe merger is eompleLed, the Owest common slock currently listed Oil the NYSE will cease to be quoted on the NYSE and
will be deregislered under the Exc11ange Acl.

No AppnisaJ Rights

Under the General Corporation law of the State of Delaware, or the DGCL, holders of Qwest common stock are not entitled to
appraisal rights in connection with the merger. Under the Louisiana Business Corporation Law, or the LBCL. the holders of
CenmryLink common stock and preferred stock are not entitled to appraisal rights in connection \-"ith the share issuance proposal. See
the section entitled "No Appraisal Rights" beginning on page 129.

Certain Forecasts Prepared by CenturyLink

CenluryLink does noL as a mailer ofcourse make public forecasts as 10 future perfomlance, eamings or olher resulls beyond Lhe
current fiscal year, and CenturyLink is especially reluctant to disclo:se forecasts f())' extended period:-> due to the unpredictability of the
underlying assumptions and estimates. However, in connection with its eV::lluation of the merger, CenturyLink provided to its board of
directors and financ·ial advisors non-public, internal financial forecasts regarding Centurylink's anticipated future operations for fiscal
years 2010 to 2015. CcnturyLink has included below a summary of these forecasts to give its shareholders access to certain non public
lnfonnation that was considered by the CenturyLink board ofdirectors for purposes of evaluating the merger and was also provided to
CenluryLink 'f; financial advisors. A summary of these intelllal financial forecasts, wllieh were prepared in April 20 In, is set forth
bdow.

2010 2011 2012 2013 2014 2015
(In millions)

Revenue $6.946 6,720 6,599····· 6;563 6,527> ·6;492
EBITDA* 3,470 3,280 3,209 3,162. 3.145 3.128
CapitaIExpendirur~i: 850 825 825 800 :799 0:798

* Earnings before inleresl, taxes, depreciation and amortiL3lion, excluding non-recurring integralion, severance and retelllion
expenses.

Furthermore, earlier in April 2010, in connection with the due diligence review of CenturyLink by Qwest, CenturyLink's
managemelll provided to Owes!. as well as 10 Owest' s financial advisors, in connection with its evaluation of the fairness of the merger
consideration, similar projections for fiscal years 2010 to 2013. which reflected slightly lO\~rer revenues and slightly higher EBITDA for
fiscal years 20 I I to 2013 Ihan the projeclions sel fonh in the table above, as well as the following forecasts of levered free cash flows.

LFCF*

2010

$1,51 I

2011

J ,4/6

2012

1.354

2013

1,330

* Net income, plus depreciation and amolii7:ation, plus other operating cash flows, and less capital expenditures.

1n addition, CenluryLink's management prepared non public, intcrnal financial forecasts regarding Qwcst's anticipated futurc
operations for fiscal ycars 2010 2015, which was derived from the infonnation provided by Qwest to Centu:ryLink for fiscal years
2010-2013 in connection with lhe due diligence review of Qwest by Cemury Link, plus an extrapolation ofsuch estimates tor Ihe fiscal
.vear~ 2014 and 2015 made by CenluryLink managemenl, as described below, and adjustments made to such information lhal
CenturyLink's
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management deemed appropriate. CenluryLink has included below a summary of these forecasl<; to give ils shareholders access LO
cen<lin non-public infi.mnation that was considered by the CenruryLink board ofdirector:; for purposes of evaluating the merger and
was also provided to CenturyLink\; financial advisors. A summary of these internal financial forecasts, which were prepared in April
2010. is set forth below.

2010 2011 2012 2013
(In millions)

2014 2015

R~~eriiJ~:: .
GBUDA· .....
Capila'Experidiiures:

·:::::$.:lr;K52:::·:· ··:·:·:1·.1:;69.9 .. ···
.. 4 1323 ..4,15.9 .

1;614<: 1;600:

11:;772 .
4,Hlj
1,600

lJ)m9<
4,067
1;550·

::IU~li::····· ·:::/i;RO(j>:
4,035.3,978 .
1;500· ·1~50O::

* Earnings before interest, taxes, depreciation and amortization, excluding severance and cenain other non-recurring restructuring
expenses.

The illlemal financial forecasts were nOL prepared with a view toward public disclosure, nor were they prepared wilh a view
toward compliance with published guidelines of lhe SEC, Lhe guidelines established by Lhe American InsLiLuLe ofCenified Public
Accountants for preparation and presentation of financial forecasts, or GAAP. In addition, the projections ""'ere not prepared \'\Iith the
a<;sislance of, or reviewed, compiled or examined by, independent aceounlanls. The summary of the~e intemal financial foreca~Ls is nOL
being included in Lhis joinl proxy slatemenl-prospeelus to influence yOLlr decision \Vhelher Lo vole for Ihe merger, bUI because these
internal financial forecasts were considered by CenturyLink's board of directors and financial advisors for purposes ofevaluating the
merger and because similar CenturyLink t(lreeasts were provided by CenturyLink to (hvest as well as to Qwest's financial advisors.

These internal financial forccasts wcre based on numcrous variables and asswnptions that arc inhcrently unccrtain, many of v,:hich
arc beyond the control of CenturyLink's managcment and Qwest's management. Important factors that may affect actual results and
cause the internal financial forecasts LO not be achieve-d include, bulare nol limited to, risks and uncertain lies relaLing LO the business of
each company (including each company's abilily LO achieve straLegic goals, objectives and targels over applicable periods), induslry
perfonnance. the regulatory environment, developments in commercial disputes or legal proceedings, general business and economic
conditions and other factors described under ··Cautionary Statement Regarding Forward-Look ing Statements," The internal financial
forecasts also rcflect assumptions as to cerlain business decisions that are subject to change. As a rcsult, actual results may differ
materially from those contained in these internal financial forecasts. Accordingly, there can be no assurance that the projections will be
realized.

The inclusion of Ihe~e inlernal financial forecasts in this joilll proxy stalemenl-prospectus should nOI be regarded as an indication
that any of CenturyLink, Qwest or their respective at1iliates. advisors or representatives considered the internal financial forecasts to be
predictive of actual future evenl~, and the internal financial fi.)recasts should not be relied upon as such. None of CenturyLink, Qwest or
their respective affiliates, advisors. otlicers. directors, panners or representatives can give you any assurdnee that actual results will not
differ from thesc internal financial forecasts, and none of them undertakes any obligation to update or otherwise revise or rcconcile
these internal financial forecasts to reflect circumstanccs existing after the date lile intcrnal financial forecasts were generated or to
reflecl Ihe occurrence of fulure events even in the event lhal any-or all of the assumptions underlying lhe projeclion~-are shown LO be in
en'or. CenLuryLink does not intend to make publicly available any updaLe or olher revision to Lhese inLernal financial forecasLs. None of
CemuryLink or its respective affiliates, advisors, ot)icers, directors, partners or representatives has made. mClkes or is authorized in the
future to make any representation to any shareholder or other person regarding CenturyLink's ultimate performance compared to the
infi.)rmation cont.ained in these internal financial forecasts or that f()recasted results will he achieved. CenturyLink has l11<Jde no
representation to Qwest in the merger agreemcnt or otherwise, conceming these internaJ financial forecasts.

CCl'tain Forccasts Prcpnl'('d Ily Qwcst

Qwest does nOI ilS il mailer of course make public forecasts as to future perfO/mance, earnings or oLher results beyond Lhe currem
fiscal year. and Qwest is especially reluctant to disclose forecastsfl)!" extended periods
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due to Ihe unpredictability of the underlying assumptions and estimates. However, in connection with the due diligence review of Qwest
by CenturyLink in March 201 0, Qwest's management presented its Iong-rdnge plan to CenTuryLink, as well as to Q'!\,est's and
CenturyLink's respective financial advisors. The long-rdnge plan contains certain non-public, internal financial forecasts regarding
Qwest's anticipated future operations for fiscal years 2010 2013. Qwest has included below a subset ofthese forecasts to givc its
stockholders access to certain non public infonnation that was furnished to third parties. The long range plan and its underlying
assumptions were initiaUy developed in August 2009. The plan was updated to reflect 2009 operating results when it was presented in
March 2010. Cerlain assumptions underlying the long-range plan are aggressive, as evidenced by comparing Ihe long-range plan with
the consensus of Lhe projections for Qwest prepared by research analysL'i that cover Qwest and olher companies in the
telecommunications industry. As Mr. Mueller emphasized to the Qwe~1 board ofdirectors at its March 31,2010 meeting, the
long-range plan was not a "more likely than not" achievable plan, but rather one that was designed to set challenging goals for Qwest
management. A summary of these internal financial forecasts contained in thc long range plan is set forth bclo\v.

2010 2011 2012
(In millions)

2013

R~Jet\ue>< .
EBITDA*
Capibie)(peIldiuii'eS: .....
Free cash flow*'"

SI2,ooi.···.. ·
.4AI~ ..

1;614·
1,564

:12068·
4:410 ...
"1600·
1:752

12,142
4~398

·I,MO
1,499

12,274·
4,427
(fiot) .
1,831

* Earnings before interest, taxes, depreci<Jtion and amorriz<Jtion, excluding severance and celu.in other
non-recun'ing restructuring expenses.

** Cash provided by operating activitics less expenditures for property, plant and equipmL'Ilt and capitalized software.

The imernal financial forecasts were not prepared with a view IowaI'd public disclosure, nor were Lhey prepared with a view
toward compliance wiLh published guidelines of the SEC, the guidelines established by the American Institute of Certitled Public
Accountants for preparation and presentation of financial forecasts, or GAAP. In addition, the projections were not prepared with the
assistance of: or reviewed, compiled or examined by, independent accountants. The summary of these internal financial f\.)Tecasts is not
being included in this joint proxy statement prospectus to influcnce your decision \\Thether to vote for the merger. but because these
intcrnal financial forecasts were provided by Qwest to CenturyLink as ''''cll as CcnturyLink's financial advisors.

These internal financial fore.casls were based on numerous variables and assumptions thai are inherently uncerlain and may be
beyond the control of Qwesl's managemenl. Important factors thal may affect actual resulls and cause the internal financial forecasts Lo
nor be achieved include, but are not limited to, risks and uncerulinties relating to Qwe~1'sbusiness (including irs ability to achieve
strategic goals, objectives and targets over applicable periods), industry perf\'lrmance, the regulatory environment, general business and
cconomic conditions and other factors described under "Cautionary Statemcnt Regarding Forward Looking Statements" beginning on
page 25. TI1C internal financial forecasts also reflect assumptions as to certain business decisions that arc snbjeetto change. As a result,
actual results may differ materially from those contained in these internal financial forecasts. Accordingly, there can be no assurance
that Ihe internal financial forecasts will be realized.

The inclusion of these internal financi<JJ t\')recasts in this joint proxy statement-prospectus should not be regarded as an indication
that any of Qwest, CenturyLink or their respective afliliates, advisors or representatives considered the internal financial forecasts to he
predictive of actual future events. and the internal financial t\.lreeasts should not be relied upon as such. None of Qwest, CenturyLink or
their respectivc affiliatcs. advisors, officers, directors, partners or representatives can give you any assurance thai actnal results \....ill not
differ from thcsc internal financial forecasts, and none of them Wldertakcs any obligation to update or othenvise revise or reconcile
these internal financial forecasts to retleci circumstances existing aner the daLe the internal financial foreca~t5 were generaled or 10
reflect the occurrence of future evenls even in Lhe even!
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that any or all oflhe assumptions underlying the projeclions are shown to be in error. Q"vest does nOl intend to make publicly aVllilllble
any update or other revision to these internal financial forecasts. None of Qwest or its respective atliliates, advisors, otlicers, directors,
partners or represent;dives has made or makes any representation to any stockholder or other person regarding Qwest's ultim,ite
performance compared to the information contained in these internal financial forecasts or that forecasted results v.ill be achieved.
Qwest has made no representation to CcnturyLink. in the merger agreement or otherwise, concerning thcse internal financial forecasts,

The Merger Agreement

The following summan:..:es matelial provisions of the merger agreement, which is attached as Annex A to thisjoint proxy
statement-prospectus and is inc·orporated by reference herein, The rights ,·md obligations of the parties are governed by the express
rerms and conditions of the merger agreement and not by this summary or any other inf(ll"lnation contained in this joint proxy
statement prospcctus. CcnturyLink shareholdcrs and Q\"'cst stockholders arc urged to rcad the merger agreement carefully and in lis
entirety as well as this joint proxy statement prospechls before making any dcclsions regarding the merger,

In reviewing the merger agreement, please remember lhal it is included 10 provide you with infonnalion regarding ils terms and is
not inlended to provide any other faclual informalion about Century Link or QwesL The merger agreement contains represellllllions and
war....nties by each of the pmties to the merger agreement. These representations and warranties have been made solely t()T the benefit of
the other parties to the merger agreement rmd:

• may be intended not as statements of fact, but rather a::; a way of allocating the risk to one of the partie::; if
those statements prove to be inaccurate;

• have been qualified by certain disclosures that were made to the other party in connection with the
negotiation of the merger agreement, which disdo::;ures arc not refleeted in the merger agreement; and

• may apply standards of materiality in a way that is different from what may be viewed as material by you
or other investors,

Accordingly, the representations and warranties and other provisions of the merger agreement should not be read alone, but
instead should be read together with the Information provided elsewhere in this joint proxy statement prospectus and in the documents
incorporated by reference herein. See "Where YOll Can Find More Information" on page 131.

Term.~ oftire Merger

The merger agreement provides tor the merger of SB44 Acquisition COll1pany with and into Qwesl. Qwest will be the surviving
corporation in the merger and will become a subsidiary ofCenruryLink. fiach share of Qwest common stock issued and outstanding
inuncdiately prior to the completion of the merger, except for any shares of Qwest COllUllon stock held by Qwcst, CenuuyLink or 5B44
AcquiSition Company. wilJ be converted into theright to receive 0.1664 shares ofCcnturyLink common slock.

Cenll11'yLink will nOl issue any ti'actionaJ shares of CenturyLink common stock in the merger. Inslead, a Qwest stockholder who
otherwise would have received a fraction of a share of CenluryLink common slock will receive an amount in cash equal lO such
frac·tional amount multiplied by the last reported sale price of CenturyLink common stock on the NYSF. on the last complete trading
day prior to the effective rime of the merger.

Boord ofDirectors After the Merger

Cenllll'yLlnk has agreed lO take all necessary aelion lQ cause four persons selecled by Qwesl, afLer consu1Lalion wilh CenturyLink.
who are members ofQwest's cun'enl board ofdirectors 10 be appoillled 10 CenluryLink's board ofdireclors. effeclive as oflhe closing
of the merger. One of these persons will be
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Qwest's Chairman and Chief Execulive Officer, Edward A. Mueller. The other persons have not yet been selected.

Completion ofthe Merger

Unless the parties agree othcr\\;ise, the closing of the merger will take placc on a date specified by the partics, but 110 latcr than the
tenth business day after all closing conditions havc bccn satisfied or waived. The merger will be completed whcn the parties file a
certificate of merger with the Delaware Secretary of State, unless the parties agree to a later time for the completion of the merger and
specify Lhallime in the ceniticale of merger.

We currently expect to complete the merger in the first half of2011, subject to receipt of required shareholder and regulatory
approvals and to the satisfaCTion or waiver of the other conditions to the merger described below.

Conditions 10 Completion ofthe Merger

Thc obligations of CcnturyLink and Qwes! to complcte the merger arc su~ject to the satisfaction ofthe following conditions:

• the adoption ofthe merger agreement by Qwest stockholders;

• the approval by CenturyLink shareholders of the issuance of CenturyLink common stock in the merger;

• the approval for listing by the NYSE, subject to otllcial notice of issuance, ofthe CenturyLink common
stock issuable to Qwest stockholders in the merger;

• the termination or expiration of any applicable waiting period under the HSR Act;

• the receipt of the required authorization of the FCC (or, if the parties so agree, the termination or
expiration of certain challenges to any such authorization) and the consents required to be obtained from
certain state regulators~

• the receipt of other requisite regulatory approvals, unless failure to obtain them would not, individuaJJy or
in the aggregate, have a substantial detriment, as defined in the merger agreement, or subject either party
or their officers or directors to the risk of criminal liability;

• the absence of any judgment or other legal prohibition or binding order of any court or other governmental
entity that prohibits the merger;

• thc absence of any j udgmellt or other legal prohibition or binding order of any court or othcr governmental
entity, or pending action or proceeding by a governmental entity, that limits the ability of CenturyLink to
control Qwest foJJowing the merger or compels either company or their respective subsidiaries to dispose
of or hold separate any ponion of its business or, to the extent agreed by the parties, limits CenturyLink's
ability to declare dividends, in each case, which would have a substantial detriment, as defined in tJle
merger agreernent~ and

• the SEC having declared effective the registration statement of which th is joint proxy
statement-prospectus forms a part.

In addition, each ofCenLuryLink's and Qwes1's obligations 10 effect the merger is subject to the satistiH:lion or waiver ofthe
tl.llJowing additional conditions:

• the representations and warranties of the other party being true and correct, subject to the material adverse
effect standard provided in the merger agreement and summarized below;

• the other party having performed or complied with, in all material respects, all obligations required to be
performed or complied with by it under the merger agreement;

• the receipt of an officer's certificate executed by an executive officer of the other party certifying that the
two preceding conditions have been satisfied; and
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• the receipt of an opinion of that party's counsel to the eflect that the merger will qualitY as a
"reorganization" under the Code.

We cannot be certain when, or if, the conditions to the merger will be satisfied or waived, or that the merger will be completed.

Rca.wlllable Be.\·t Effort,~ to Obtain Required SI'arehtJltler Vote.';

Qwest hCls agreed to hold a meeting of its stockholder::; as soon a::; is reasonably pnacticable for the purpose of Qwest stockholders
voting on the adoption of the merger agreement. Qwest will use its reasonable best effons to obtain such stockholder approval. The
merger agreement requires Qwest to submit the merger agreement to a stockholder vote even if its board ofdirectors no longer
recommends adoption of the merger agreement. The board of directors ofQwest has approved the merger by a unanimous vote and
adopted resolutions directing that the merger be submitted to Q".'est stockholders for thcir consideration.

CenturyLink ha!i also agreed to use its reasonable best efforts LO hold iLS special meeting and LO obtain shareholder approval of the
issuance of shares of CenturyLink common stoc.k to Qwest stockholders in the merger. The merger agreement requires CenturyLink to
submit this proposal to a shareholder vote even if its board of directors no longer recommends the proposal to issue shares of
CenturyLink common stock TO Qwest stockholders in the merger. The board ofdirectors of CenturyLink has unanimously approved the
issuance of stock proposal and has adopted resolutions directing that such proposal be submitted to CcnturyLink shareholders for their
consideration.

No Solicitation ofAlternative Proposals

Each company has agreed thai, from the lime of the execution of the merger agreementuntillhe consummation of the merger or
the temlinalion of the merger agreement. none ofCel1luryLink or Qwest or their respective aftiliates, subsidiaries, otlicers, directors,
employees or repre::;entCltives will directly or indirectly solicit, initime or knowingly encourage, induce or facilit<tfe any inquiry,
proposal or otTer with respect to any merger, consolidation, share exchange, sale of assets, sale ofvoting sec-urities or similar
transactions involving CenturyLink or Qwest or any of their respective subsidiaries. Additionally, each company has agreed that neither
company will participate in any discussions or negotiations regarding, or furnish any infonnation \Vith respect to, any takeover proposal
by a third party.

Nevenheless, Lhe board of directors of eaeh ofCentury Link and Qwest will be pemlit Led, prior LO the receipL of the relevant
shareholder approval required to consummate the merger, to furnish infom1ation with respecl to CenturyLink or Qwest and their
respective subsidiaries to a person making a bona fide written takeover proposal (and such person's advisors and financing sources) and
participate in discussions and negotiations with respect to such bona tide written takeover proposal received by CenturyLink or Qwest if
the board of directors of such company determines in good faith (after consultation with outside kgal counsel and financial advisors)
that such proposal constitutes or is reasonably likely to lead to a takeover proposal that is superior from a financial point ofvicw to its
shllreholders and thai is reasonably likely to be compleLed, taking inl0 account all financial, regulatory, legal and other aspects ofsuch
proposal. The merger agreement requires thai lhe companies nOli~v each other ifany lakeover proposals are presented to eilher
company.

The merger ;Igreemenl requires both CenturyLink and its subsidiaries, and Qwest and its subsidiaries. to cease and terminate any
existing discussions or negotiations ",lith any persons conducted prior to Ihe execmion of the merger agreement. regarding an alternative
takeover proposal, reqnest the prompt return or destruction ofaU confidential information previously furnished to any such persons or
their representatives and immediately tcnninate all access to data previously granted to any such person or their representatives.

Change,,- ill Bourd RectJmmemla!imf.,;

The boards of directors of each ofCenluryLink and Qwest have agreed that they will not, and will not publicly propose to,
withdraw or modify its recommendations related to the merger, or recommend any alternative takeover proposal, any acquisition
agrcement related to a takeover proposal, or any acquisition
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agreemenl inconsislent with the merger. The board ofdirecLors of each ofCenLuryLink and Qwesl may nonelheless wiLhdraw or modify
its recommendation or recommend an alternative takeover proposal if it determines in good faith (aner consultation with outside legal
counsel and financial advisors) that ;-t failure to do so would be inconsistent with its fiduciary duties to shareholders, subject to
infomting the other party of its decision to change its recommendation and giving the other parry five business days to respond to such
decision, including by proposing changes to the merger agrcClllent. If either party's board ofdirectors withdraws or modifies its
reconuncndation, or recommends any alternative takeover proposal or acquisition agreement, such party will nonetheless continue to be
obligaled 10 hold ils shareholder meeting and submil the propol;als desclibed in this joint proxy slatemenl-prospecLus to ils
shareholders.

Termination ofthe Merger Agreement

The merger agreemenl may be terminated at any time prior to the effective time of the merger, even after the receipt of the
requisite sharehoJder and stockholder approvals, under the following circumstances:

• by mutual written consent of CenhrryLink and Qwest;

• by either CenturyLink or Owest:

• if the merger is not conswnmated by April 21, 2011; provided that such date may be extended by either
party for one or more periods of up to 60 days per extension, up to six months in the aggregate, if
certain regulatory approvals have not been obtained but the required approvals by CenturyLink
shareholderg and Owest stockholders have been obtained; provided further that if the requjrcd FCC
authorization has been obtained but the parties have agreed that certain challenges to such authorization
constitute a failure to satisfy the related closing condition, then neither party may tenninate the
agreement until the 60th day after the parties have made such determination;

• if a eourt or governmental entity issues a final and nonappealable order, decree or ruling or takes any
other action that permanently restrains, enjoins or otherwise prohibits the merger;

• if CenturyLink shareholders fail to approve the issuance of CenturyLink common stock in connection
with the merger at CenturyLink's shareholder meeting or at any adjoumment or postponement at which
the vote to obtain the approval required for this transaction is taken; or

• if Qwest stockholders t~lil to approve the merger agreement at Qwest's stockholder meeting or at any
adjournment or postponement at which the vote to obtain the approval required forthis transaction is
taken;

• by CenturyLillk upon a breach of any representation, warranty, covenant or agreement on the part of
Qwest, such that the conditions to CenturyLink's obligations to complete the merger would not then be
satisfied and such breach is not reasonably capable of being cured or Qwest is not diligently attempting to
cure such breach after receiving written notice from CenturyLink~

• by Qwest upon a breach of any representation, warranty, covenant or agreement on the part of
CenturyLink, such that the conditions to Qwest's obligations to complete the merger would not then be
satisfied and is not reasonably capable ofbeing cured or CenturyLink is not dilig~ntly att~mpting to cure
such breach after receiving written notice from Owest;

• by CenturyLink if, prior to obtaining the approval of the Qwest stockholders required to l:onsummate the
merger, the board of directors of Qwest withdraws, modifies or propose::; publicly to withdraw or modify
its approval or recollunendation with respect to the merger agreement or approves, recollunends or
proposes to approve or recommend any alternative takeover proposal with a third party; or

• by Qwest if, prior to obtaining the approval of the CenturyLink shareholders required for the share
issuance, thc board of directors of CenturyLink withdraws, modifies or proposes publicly to withdraw or
modify its approval or recommendation with respect to the merger agreement or approves, recommends or
proposes to approve or recommend any alternative takeover proposal with a third parry.
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Expelue... and Terminutitm Fee...

Except as provided below, each pany shall pay all fees and expenses incun'ed by it in connection with the merger and the other
transactions contemplated by the merger agreement.

If the merger agreemellt is validly terminated. the agreement will become void and have no effect, withollt any liability or
obligation on lhe pan ofany party excepl in the ease of any statement, aCl or failure Lo act by a parly thal is inlended 10 be a
misrepresemulion or bre-ach of any covenant or agreemenl contained in lhe merger agreemenL The provisions of the merger agreement
relating to the etrects oftennination. fees and expenses, tennin<ltion payments, governing law,jurisdiction, waiver ofjury trial and
specific performance, as well as thecontidentialiry agreement entered into between Centurylink and Qwest, will continue in effect
nOT\",ithstanding termination of the rner,ger agreement. Upon a termination, a party may become obligated Lo pay to the other party a
tenuination fcc (which will, in any case, only be payable once), as described bcJow:

CenturyLink will be obligaled 10 pay a lerminalion fee of $350 milJion [0 Qwesl if:

• the merger agreement is terminated by Qwest if, prior to obtaining the approval of CenturyLink
shareholders of the share issuance, the board of directors of CenturyLink withdraws, modifies or proposes
publicly to withdraw or mouify its approval or recommendation with respect to the merger agreement or
approves, recommends or proposes to approve or recommend any alternative takeover proposal with a
third party;

• thc merger agrcement is terminated by Qwest as a result of CenturyLink's breach of its obligations to hold
the CenturyLink special meeting and to use its reasonable best etlorts to solicit its shareholder approval of
the share issuance if, in either case, such breach occurs or continues ailer an alternative takeover proposal
has been made to CenturyLink or its shareholders;

• prior to CenturyLink's shareholder meeting, an alternative takeover proposal is made to CenturyLink or
its shareholders and not withdrawn, Qwest or CentuIyLink tenninate the merger agreement because
CenturyLink does not obtain shareholder approval of the share issuance or because the merger is not
consummated by April 21, 2011 (subject to any applicable extensions described under the heading
'Termination of the Merger Agreement" above), and, within 12 months ofslIch termination, CenturyLink
enters into a definitive agreement with respect to or consummates any alternative takeover proposaI~ or

• prior to CenturyLink's shareholder meeting, an alternative takeover proposal is made to CenturyLink or
its shareholders which is withdrawn, Qwest or CenturyLink terminate the merger agreement because
CenturyLink docs not obtain shareholder approval of thc share issuance or because the merger is not
conswnmated by ApriJ 21,2011 (subject to any applicable extensions described tmder the heading
'Termination of the Merger Agreement" above), and within 12 months of such termination, Century Link
enters into a definitive agreement with respect to or consummates an altemative takeover proposal with
the person or an affiliate of such person who originally made such withdrawn alternative takeover
proposal.

Qwe~l will <;epanHely be obligmed to pay a temlination fee of$350 million to CenluryLink if:

• the merger agreement is telminated by CenturyLink if, prior to obtaining the approval ofQwest
stockholders of the merger, the board of directors of Qwest withdraws, modi ties or proposes publicly to
withdraw or modify its approval or recommendation with respect to the merger agreement or approves,
recommends or proposes to approve or recommend any alternative takeover proposal with a third party;

• the merger agreement is terminated by CenturyLink as a result of Qwest's breach of its obligations to hold
the Qwest special meeting and to use its reasonable best enorts to solicit its stockholder approval of the
merger if, in either case, such breach occurs after an alternative takeover proposal has been made to Qwest
or its stockholders;

• prior to Qwest's stockholder meeting, an altemative takeover proposal is made to Qwest or its
stockholders and not withdrawn, Q\vest or CenturyLink terminate the merger agreement because Qwest
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does not obtain stockholder approval of the merger or because the merger is not consummated by
April 21,2011 (subject to any applicable extensions described under the heading "Termination of the
Merger Agreement" above) and within 12 months of such termination, Qwest enters into a definitive
agreement with respect to or consummates any alternative takeover proposal; or

• prior to Qwest's stockholder meeting, an alternative takeover proposal is made to Qwest or its
stockholders which is withdrawn, Qwest or CenturyLink tenninate the merger agreement because Qwest
does not obtain stockholder approval of the merger or because the merger is not consummated by
April 21,2011 (subject to any applicable extensions described under the heading "Termination of the
Merger Agreement" above), and within 12 months of such termination, Qwest enters into a definitive
agreement with respect to or consummates an alternative takeover proposaJ with the person or an affiliate
of such person who originally made such withdrawn alternative takeover proposal.

Condul.'! ofBlisiness

Under the merger agreemenl, euc-h ofCenluryLink and QwesL has agreed LO restricllhe conducL ofils respective business belween
the date of lhe merger agreement and the effective time of the merger. In geneml, eaeh ofCenlLU'yLink and Qwest has agreed LO

(I) conduct its business in Ihe ordinary course consistent wilh past practice in all material respects and (2) use ils reasonable besl etTorls
LO preserve intact iL~ business organizalion and advantageous business relationships and keep availuble Ihe services ofiL~ cun'ent
otlicers and employees.

In addition, between the date of the merger agreement and the effective time of the merger, each of CenturyLink and Q\vest has
agreed to various specific restrictions relating to the conduct of its business, including the following (subject in each case to exceptions
specified in the merger agreement or previousJy disclosed in writing to the other party as provided in the merger agreement):

• declaring or paying dividends or other distributions, other than regular quarterly cash dividends not
exceeding $0.725 per share, in the case of CenturyLink, and not exceeding $0.08 per share, in the case of
Qwest;

• splitting, combining, subdividing or recJassify-ing any of its capital stock or issuing of any other securities
in substitution for shares of its capital stock;

• repurchasing, redeeming or other acquiring it<; own capital stock;

• issuing or selling shares of capital stock, voting securities or other equity interests;

• amending its charter or bylaws or equivalent organizational documents;

• granting any current or fonner director or onicer any increase in compensation or benefits; or promoting
any employee, filling any open employee position, or changing any employee job description outside the
ordinary course of business consistent with past practice; or granting any person any severance, retention,
change in control or tcrmination compensation or benefits;

• entering into any material benefit plan or amending in any material respect an existing benefit plan;

• making any material change in financial accounting methods, except as required by a change in GAAP;

• acquiring or agreeing to acquire any equity interest in, or business of~ any cmporation, partnership,
association or other similar business entity if the aggregate amount of consideration paid for such interests
would exceed $50 million;

• selling, leasing, mortgaging, encumbering or otherwise disposing of any propcl1ics or a..,sets (other than
sales ofproducts and services in the ordinary course of business) that have an aggregate fair market value
greater than $50 million;

• incurring indebtedness excc])t for (i) indcbledness in the ordinary course of business consistent wj th pa<;t
practice not to exceed S300 million, (ii) indebtedness in replacement of existing indebtedness,
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(iii) guarantees of indebtedness ofwholly owned subsidiaries or (iv) borrowing lU1der an existing
revolving credit fadlity with the intent to repay within 90 days;

• making capital expenditures in excess of specified amounts;

• entering into contract<; that would reasonably be expected to prevent or materially impede or delay the
consummation of the merger;

• entering into any material contmet to the extent that consummation of the merger or compliance with the
merger agreement would cause a default, create an obligation or lien, or cause a loss of a benefit under
such material contract;

• entering into, amending, extending, renewing, replacing or terminating any collective bargaining or other
labor union contract, other than in the ordinary course consistent with past practices;

• assigning, leasing, canceling or tailing to renew any material permit necessary to hold its properties and
assets or to conduct its businesses;

• waiving, releasing, assigning or settling any claim, action or proceeding for an amount greater than its
reserves plus an aggregate amount of $40 minion;

• abandoning, encumbering, conveying or exclusively licensing any material intellectual property rights or
entering into agreements that impose material restrictions on itself or its subsidiaries with respect to
intellectual property rights owned by any third party;

• entering into certain material contracts including non-compete agreements, joint ventures, and
partnerships;

• entering into certain indemnification, employment, consulting or other material agreements with any
director or executive officer;

• settling any material tax claim, action or proceeding, or making any material tax election;

• entering into a new line of business outside its existing business;

• taking any action or omitting to take any action that would be reasonably likely to result in one of the
closing conditions not being satisfied, result in additional regulatory approvals being required for the
merger or materially impair the ability of any party to consummate the merger; or

• authorizing or committing to any, or participating in any discussions with any other person regarding any,
of the :foregoing actions.

OIlier Covenunt.\' anti Agreements

The merger agreement contains certain other covenant~and agreements, including covenants relating to:

• cooperation between CenturyLink and Qwest in the preparation of this joint proxy statement-prospectus;

• confidentiality and access by each party to certain infonnation about the other party during the period
prior to the effective time of the merger;

• the usc of each party's respective reasonable best efforts to take all actions r~asonably appropriate to
consummate the merger;

• cooperation between CenturyLink and Qwest to obtain all governmental approvals, consents and waiting
period expirations required to complete the merger;

• the use of each party's reasonable best efforts to cause the merger to quality as a tax-free reorganization
within the meaning of the Code;

• cooperation between CenturyLink and Qwest in the defense or settlement of any shareholder litigation
relating to the merger;
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• the composition of the board of directors and management following the merger, as described lll1der "The
Issuance of CenturyLink Shares and the Merger - Board ofDirectors and Management After the
Merger".;

• cooperation between CenturyLink and Qwest in connection with public announcements;

• the use of reasonable best efforts by CenturyLink to cause the shares of CenturyLink common stock to be
issued in the merger to be approved for listing on the NYSE, subject to official notice of lssuance, prior to
the closing datc;

• coordination with respect to the declaration and payment of dividends so that neither CenturyLink
shareholders nor Qwest stockholders shall receive more than one quarterly dividend during any calendar
quarter; and

• coordination with respect to any stock issuance by Qwest to ensure the stockholders of Qwest prior to the
mergcr do not hold morc than 50% of the shares of CenturyLink common stock following the merger.

Qwest has also agreed to take all necessary action to redeem all its outstanding convertible notes at a redemption price in cash
equal to 100% of the principal amount of such notes on November 20, 2010, and to exercise its right to pay cash in lieu of shares of
Q\vcst common stock if any holder exerciscs its conversion rights with respect to the convertible DOtCS, which rights will become
exercisable following delivery of the noticc of redemption by Q\vest. As of July 13, 2010, the aggregate principal amount of such notes
was $1.265 biIJion and Ihe conversion price was $4.85, based on a eonver~ion ratio of206.3354 per $1,000 plincipal amount of nOLes. If
a holder exercises his conversion rights, such holder will be enli1Jed to a cash paymem from Qwesl based on the then applicable
conven;ion ratio and the <.Jvemge closing sale price of Qwest common stock over a period of20 consecutive trading days beginning on
the third trading day following the date on which the holder exercises such right. Assuming the average share price of Qwest common
stock during this period is $5.5 J, which is the dosing share price as ofJuly 13, 2010, and assuming a conversion ratio of 206.3354,
Qwest would be required to pay holders of Ihe notes an aggregate amoWlt of cash equal to approximately $1.438 billion ifall such
holders exercised their conversion rights.

On July 13, 2010, Qwesl launched a cash Lender offer LO purchase any and all of its outsLanding 3.50% Convertible Senior NoLes
due 2025 upon the terms and subject to the conditions set forth in the Offer to Purchase, dated July 13, 2010, and the related Letter of
Transmittal.

IndemnijiCOIion and Insurance

The merger agreemenl provides that, for six years following the closing ofthc merger, Qwest will indemnify and hold harmless
each cunent director or officer of Qwest, its subsidiaries or anoLher pany aLLhe requesL ofQwest againsLlosses rdating to such role LO
Lhe fuHesl extenL permiL1ed by law. CemuryLink. will gU<lfaJlIee Qwest's post-closing obligations related LO Ihese mauers. Qwesl will
also maintain directors' and oflicers' and tiduci.u)' liability insurance policies f(Jr six years following the closing of the merger, subject
to cerl.:lin limitations on the .lmount of premiums payable under such policies. In lieu of such insurance, Qwest may, prior to the e·losing
of the mergcr, purchase a "tail" directors' and officers' liability insurancc policy for Q".'est and its current and fomler directors and
officers who arc cnrremly covered by the liability insurance eoveragc currcntly maintained by Qv..'est, subjcct to certain limitations on
the cosl of such "Iail" policy.

Emp/I).vee Bellefit.~ Multer.~

Centurylink and Qwest have <lgreed that, during the year following the consummation of the merger, Centul)'Link will provide
Qwest employee~ who are not subject to a collective bargaining agreement and remain employed by Centurylink with compensation
and benefits Ihat arc substantially comparable. in the aggregate, 10 the compensation and benefits provided to those employees
immediately prior to the consl1lnmation of the merger. \Vith respect to Qwest employees whose employment is subject to a collective
bargaining agreement and remain employed by CenturyLink, the tcmlS and conditions of their employmcnt will be governed by the
applicable collective bargaining agreement from and afler the effeGlive lime of Lhe merger.
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Centurylink and Qwest have also agreed thaI, wilh respecl Lo Qwesl employees who continue to be employed by CenLllryLink
f()lJowing consummation of the merger, CenturyLink will:

• for purposes of determining eligibility (other than for early retirement programs), level ofbenefil'; (other
than benefit accruals and early retirement subsidies under a defined benefit plan) and vesting under
CenturyLink employee benefit plans in which such employees become eligible to participate, treat service
recognized by Qwest prior to consummation of the merger as service with CenturyLink, except that
(J) the date of ini tial participation ofsuch employees in CenturyLink benefit plans will be no earl ier than
the date of consummation ofthe merger and (2) CenturyLink need not recognize such service if (i) the
CenturyLink benefit plan would not recognize such service for similarly situated CenturyLink employees
or (ii) recognition of such service would result in any duplication of benefits;

• waive all limitations as to preexisting conditions and exclusions with respect to participation and coverage
requirements under CenturyLink welfare plans in which such employees become eligible to participate, to
the extent that such conditions and exclusions were satisfied or did not apply to such employees under the
analogous Qwest welfare plan prior to consummation of the merger;

• provide each such employee with credit for any co-payments and deductibles paid and for out-of-pocket
maximums incurred prior to consummation of the merger and during the portion of the plan year of the
applicable Qwest welfare plan ending upon consummation of the merger in satisfying any analogous
deductible or out-of-pocket maximum under any CenturyLink welfare plan in which such employee
becomes eligible to participate;

• assume and honor all employment, change in control and severance agreements between Qwest and any
Qwest employee who remain employed by CenturyLink following the consummation ofthe transaction,
including with respect to any payments, benefits or rights arising a<; a result of the merger pursuant to the
terms of the applicable agreements; and

• assume, honor and contimle the Qwest Management Separation Plan for at least 12 months following the
effective time of the merger and the Qwest Time Off with Pay Policy through the later to oceur of (i) the
end of the calendar year in which the effective time of the merger occurs or (ii) December 31, 2011.

CenluryLink and Owesl have also agreed that, prior LO the consummation ofLhe merger, each parLy wilJ nOt, wiLhouLthe prior
wrillen consent of the olher parly, directly or indirectly solicit for hire or hire any director-level or more senior employee oflhe other
party_ The merger agreement does not, however, prohibit either CenturyUnk or Qwest from hiring any person who has not been
employed by the other palty during the preceding six months or fromll1aking a general public solicitation.

Represemations and Warranties

CenturyLink and Qv,,'esl have each made reciprocal represenlmions and "... arranLies to the oLher, many of which ..viII be deemed
untrue, inaccurate or incon-ect as a consequence of Lhe existence or absence ofany fact, circumstance or evenL only if thaI facL,
circumstance, effect, change, evenl L)f deveJopmelll, individually or \vhen taken together with all oLher fads, circumstances, effects,
changes, events and developments, has l1ad or would reasonably be expected to have a material adverse effect on the company making
the represenultion. In determining whether a materi<J1 <Jdverse effect has occuned or would reasonably be expected to occur, the parties
(subjcct 10 certain exceptions) ,,"'ill disregard any effects resulting from (I) changes or conditions generally affecting the industrics in
which such party operates. except if such cffecl has a materially disproportionate effect on such party rcJalive to others ill such
industries, (2) geneml economic or political conditions or securities, credit, financial or other capital markets conditions, excepl if such
effecl has a materially disproponionate effect on suchpany relative 10 olherfi in the indusLries in which such party operates, (3) any
t~i1ure. in and of it~elt~ by such party 10 meet any internal or publ ished projel:tions, forec<l~ts, estimates or predictions in respel:t of
revenues, earnings or other financial or operating metrics for any period, (4) the execution and delivery of the merger agreement or the
public announcement or pendency of the merger, (5) <lny change in the markeL price or trading volume of such party's securities, (6) any
change in
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applicable law, regulalion or GAAP, except ifsueh effect has a maLerially disproportionate effeeL on such party relalive LO oLl1ers in the
industries in which such party operates, (7) geopolitical conditions, the outbreak or escalation of hostilities, any acts ofwar, Xlbotage or
terrorism, except if such effecl has a materially disproportionate effect on such p<lrty rehnive to others in the industries in which such
party operates, or (8) any natural disaster, except if such effect has a materially disproportionate effect on such party relativc to others in
the industrics in which such party operates.

The parties' represemulions and walTunlies relale LO, among olher lopics, the following:

• organization, standing and corporate power, charter documents and ownership of subsidiaries;

• capital structure;

• authority relative to execution and delivery of the merger agreement and the absence of conflicts with, or
violations of: organizational docmnents or other obligations as a result of the merger;

• consents and approvals relating to the merger;

• SEC documents, financial statements, internal controls and accounting or auditing practices;

• absence of undisclosed liabili tics and off-balance-shect arrangements;

• accuracy of infonnation supplied or to be supplied in the registration statement and this joint proxy
statement-prospect us;

• absence ofany fact, change or event that would reasonably be expected to have a material adverse effect,
as defined in the merger agreement, on either party and the absence of certain other events and changes;

• tax matters;

• benetits matters and ERJSA compliance;

• absence ofcertai n Jitigat ion;

• compliance with applicable laws and pennits, including all applicable rules of the fCC, state regulators
and other governmental entities;

• environmental matter::;;

• material contracts;

• owned and leased real property;

• intellectual property;

• possession of all approvals, authorizations, certiticates and licenses issued by the FCC or state regulators
that are required for each party to conduct it" business;

• absence of certain agreements with regulatory agencies;

• collective bargaining agreements and other labor matters;

• broker's fees payable in connection with the merger;

• receipt of opinions from each party's financial advisors;

insurance policies;

• affiliate transuctions; <.lJHJ

• compliance with the U.S. Foreign COInlpt Practices Act.

The merger agreement abo contains certain represt'nlillions and warraillies ofCt'nLlITyLink with respeo LO iLs wholly owned
subsidiary, S844 AcquisiLion Company, including ils corporme organizaLion and aUlhoriL3tion, Ja~k of prior business aClivilies,
cilpitali7a!inn and execulion tlfthe merger ilgreeillent.
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Amendments. EXlen,o;;lJn,o; anti Waivers

Amendmenl. The merger agreement may be amended by the patties at any time before or after the rel:eipt of the approvals of the
CenturyLink shareholders or the Qwest stockholders required to consummate the merger. However, after any such shareholder or
stockholder awroval, there may not be, without further approval of CcnmryLink shareholders or Qwest stockholders. any anlcndmcnt
of the merger agrecment for which applicable Jaws requires further sharehoJder or stockholder approval, respectively.

E.l:lension; Waiver. AI any lime prior Lo the etfective Lime of the merger, w1th cenain exceptioM, any party may (il) exLend the
time for perfonnance of any obligations or other acl~ of the other parly, (b) waive any inaccuracies in the represenLalions and warranLies
of the other party contained in the merger agreement or in any document delivered pursuant to the merger agreement or (c) w<live
compliance by another party with any of the agreements or conditions contained in the merger agreement.

IF YOU ARE A CE~TURYLIl\'K SHAREHOLDE~ THE CENTURYU~KBOARD
RECOMMENDS THAT YOU VOTE "FOR" THE PROPOSAL TO ISSUE SHARES OF

CE:NTL'RYLI~KCOMMO~ STOCK I~ THE MERGER.

IF YOU ARE: A QWEST STOCKHOLDER, THE QWEST BOARD
RECOMMENDS THAT YOU VOTE: "FOR" THE PROPOSAL TO ADOPT THE MERGER AGREEMENT.
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U:'iAUDITED PRO FORMA COI\1BJr\ED COr\DE~SED FIl\ANCIAL INFOR.\1ATIOI\

Introduction

The following unaudited pro forma combined condensed financial information combines the historical c{lnsolidated financial
statements ofCenhlryLink and Qwest as if the merger had previously occurred on the dates specified bcJow.

Under the terms of the merger agreement, Qwest stockholders ''''ill receive 0.1664 shares ofCcntuIyLink common stock for each
share of Qwesl common &lock owned al closing. On April 21, 2010, lhe dale lhe merger agreement was signed, Qwest had
approximately 1.736 billion shares of common sloek outstanding. Subjecl to shareholder and regula~ory approvals and the olher closing
conditions described in this joint proxy statement-prospectus, the merger is expected to be consumm.1ted in the tirst half of2011.

Based on current information, it is expected th<lt the current CenturyLink shareholdel1i will own approximately 50.5% and the
former Qwest stockholders will own approximately 49.5% of tile CCl1turylink. COJIlmon shares outstanding after consunmlation of the
merger. After consideration of all applicable factors pursuant to the business combination accounting rules, the parties considcr
CenluryLink to be the "accounting acquirer" for purposes of the preparation of the pro fomla financial informalion included below
because CenluryLink is issuing iLS common slock to acquire Qwesl (al a premium), the board ofdireclors oflhe combined company
will be composed principally offormer Cel1twyLink direcrors and me executive management team oflhe combined company will be
led by cun'ent CenLuryLink execu liyes, inc1 uding its Chief ExeeuLive Officer, C11ief Operaling Officer and Chief Financial Officer.

Previousl~' consummated Embarq aClluisition

On July 1.2009, Centurylink acquired Embarq Corporation ("Embarq") in a stoc.k-for-stock transaction. As a result of this
acquisition, each outstanding share ofEmbarq common stock was converted into 1.37 shares OfCenhlTyLil1k conunon stock. Based on
the number ofCenmryLink common sharcs issued to consummatc the acquisition (196.] million). thc closing stock price of
CenluryLink common stock as of Lhe acquisition daLe ($30.70) and the pre-combination porlion of share-based compensation awards
assumed by CenturyLink ($50.2 million), the amounl of the aggregaLe merger consideration approximated $6.1 billion. For further
infonnation, see "Pro forma infol111alion" below.

Pro forma information

The following unaudited pro fonna combined condensed balance sheet as ofMarch 31, 20] 0 and the unaudited pro fonna
combined condensed statements of income for the year ended December 31. 2009 and the three months cnded March 31. 20J0 arc
based on (i) the hislorical consolidaled resuhs of operations and financial condilion ofCellluryLink and ils subsidiaries (which include
the results of operaLions of Embarq subsequenl 10 CenturyLink' i> July 1,2009 acquisition ofEmbarq); (ii) lhe historical consolidated
results of operations and financial condition ofQwest; and (iii) the historical consolidated results ofoperations ofFmbarq for the six
months ended June 30, 2009 (which were used solely for the preparation of the pro forma combined condensed statement of income for
the year ended December 31,2009). Such pro forma information also reflects certain etl'ecLs of CenturyLink's acquisitions ofQwest
and Embarq. as further described below.

The pro fonua financial infonnation reflects estimated aggregate consideration of approximately $10.455 billion for the Qwest
acquisition, as ealculaled below (in millions, exeepl price per share):

Nom.berofQwestc()mri'ion.~hares·issoedandbl1tsta;1(iillgas ofM<irch31. 2010
Multiplied by exchange ratio per merger agreement

NWllbcrofCcllturyLinksharcsto bClssucd;l<·
Mulliplied by plice ofCenluryLink common i>lock*

E~t111iatedag:grega:te. consider~ltioO* .
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1,735.6
0.1664

288~8

$ 36.20

$ 10,4$5
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* The estimated purchase price has been determined base.d on the closing price ofCemuryLink's common slock on the dale of the
definitive merger agreement (April 21, 2010). Pursuantlo business combination accounting rules, the final purchase price will be
based on the number ofQwest shares outstanding and the price ofCenturyLink's common stock as ofthe closing date. The above
cstimated aggregate consideration docs not include an estimate for the prc combination portion of Qv.esfs share based
compensation awards to be assumed by CenturyLink (which amount is not expected to be material to the total aggregate
consideration).

Pro fonna adjustments, and the assumptions on which they are based, are described in the accompanying Noles to Unaudited Pro
Fomla Combined Condensed FinanciallnformaLion, which are refen'ed 10 in this Seclion as Lhe Notes.

The pro forma financial information related to the Qwest and Embarq acquisitions was prepared using the acquisition method of
accounting and is based on the assumption that the acquisition of Qwest took pl<lce as of March 31,2010 for purposes of the pro f(lfITla
balance sheet and that the acquisitions of both Qwest and Embarq took place as of January I, 2009 for purposes of the pro forma
statements of income. Because Embarq was acquired on JuJy 1, 2009, the resu Its of operations ofEmbarq arc includcd in CenturyLink's
consolidated financial results subsequenl to Ihat dale. As described tilrther in the NOles, Ihe pro forma income statement for the year
ended December 31, 2009 separately reflecls Embarq's results of operations and related pro fanna adjustments for (he first half of2009
(the period prior to the acquisition date).

In accordance \vith the acquisition method ofac-counting, the actual consolidated financial statements of CenluryLink will reflect
the Q\vest acquisition only from and atler the date ofacquisition. CenturyLink has not yet undertaken any detailed analysis of the tail'
value ofQwest's assets and liabilities and will not tinaJi7.e the purchase price allocation related to the Qwest acquisition until after the
merger is consummated. The assignment of fair yalues to certain of Embarq's assets and liabilities has not been finalized as of the date
of this joint proxy statement prospectus. See the Notes below for additional information.

For purposes of the pro fOl1l1a infOJ1l1ation, adjuslments for estimated lfansaction and integration costs for the Qwesl acquisition
have been excluded. The5e aggregate estimaled lransaction costs are expected 10 be approximately $150 million and include estimated
costs associated with investment banker advisory fees and legal fees of both companies. In addition, the combined company will incur
integration costs related to system and customer c·onversions (including hardware and software costs) and certain employee-related
seyeranee costs. The specific details of these integration plans will continue to be refined oyer the next couple years. Based 011 current
plans and information, CenturyLink estimates that the integration initiatives associated with the Qwest acquisition will cause it to incur
approximately $650 800 million of non recurring operating expenses and $150 200 million of non recurring capital costs.

The transaction cosls associated wilh the Embarq acquisition and a fmbslantial amount of the related integration costs are reflected
in the historical consolidated results ofoperaIions of CenturyLink and its subsidiaries. For purposes of lhe pro fonna information, all
remaining integration costs associated with the Embarq acquisition have been excluded. Based on current plans and information,
CenturyLink estimates that these remaining integration costs will be approximately $110 million (which includes approximately
$28 million ofcapital costs).

The unaudited pro forma combined condellscd financial information included herein does not give effect to any potential cost
reduclions or other operating etliciencies that could result from the Qwest or Embarq acquisitions (other than those actually realized
r.ubsequenlto the July J, 200t) acquisilion of Embarq), including but not limited 10 thor.e associated with potential (i) reductions of
corporate overhead, (ii) eliminations of duplicate functions and (iii) increased operational efticieneies through the adoption of best
practices and capabilities fi'om each company.
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The pro fonna infonllation presented belm... has been prepared in accordance wjlh the mles and regulations oflhe SEC. The pro
fl.lrma inlonnation is presented for illustrative purposes only and i~ not necesS<.trily indicative of the c.ombined operuting results or
timlncial po~ition that would have occurred ifsuch transactions had been consummated on the dates imd in .tccordance with the
assumptions described herein, nor is it necessarily indicative of future operating results or financial position.

You arc urged to read the pro fonna infonnation below together with CcnnlTyLink's and Ovr'csl's publicly available historical
consolidaled financial statements and accompanying nOles, which are incorporated by reference elsewhere herein, and Embarq's
publicly-available hislOl;ea) consolidated financial statements and accompanying noles, which are contained in reporls it filed with lhe
SEC prior to its merger wilh CenturyLink. See ·'Where You Can Find More Information."

111

QWEST-FCC-P000142



Table of Contents

CEl\TURYUNK, INC.

PRO FOR\1A CO\1Bl~EDCONDEl\'SED BALANCE SHEET
'lARCH 31,20'10

Ccntur)'Link
ProForma

Qwest Adjustments
In millions

(Unaudited)

ProForma
Combined

52,423

20,.6SJ:: '
5,758

,'::26;439:>

, "':>L402:<
"", 1.~9Jtl

>:l;:61K:

4,936

::>(1:10)(A» '

(J 10)

,10,42l)(B)
421(C)

·10,85{l

10,740

3,279

3;279

19,362

4,005

:12;078

>::2:06>< ':<:>:<Ll%<'
671 1;245

,,':<1'6.4< "',: 1,564

'J6,.251 '
2.058

·Ii,JJ(}

22,321

1,041

'<8:;970 '

$

Tolul currenl assets

CURRENT ASSETS
>·Caih:afid:c:a~h:equivaJeT1h;

Accounts receivable
'bihtrcuttciliasidts "

TOTAL ASSETS

NETPROPERTY,PLAJ\ITAND.EQUlPMEN{"

GOODWILL AND, OTtJER ASSETS
"Goodwill " ,

Other

2;046 ':2;546,:
658 ',···.·:·(148)(D)·· ., .993

1,886 2;664:

4,590 (148) 6,203

Il;500 ·Si9(E) 19;540<:

4,392 ( 1,506)(F) 6,724

17 272(G} . 589
42;294 (32;128)(6) >16j8S> .

(487) 487«(J} ,(94)
(42,915) 42,9J5(G}··· 3,267

(29) 29(0)

(1,120) 11,575 19,956

19,362 10,740 52;423

300
6;022

(94)
3,261

6

9.501

22,32J$

LlABILiTl'ESANDEQurCY'
<500
,335
926

1,761

7.22J

3,H3H

Totall.:urrenl liabilities

DEFERRED CREDITS AND OTHER LIABILITIES

CURRENT LIABILITIES
Currenl.l~t.a luriliesof:long~tei111 debt
Accounlspayabk ',','" ',', ,','" , ",',

, Ati:rliedexpenses.'lndotherJiabilities

Total shareholders' equity (deficit)

TOTAL L1ABI LH]I]S AND EQUITY

SffAREHOLDERS',PQUITY,{DEF1CIT)
Common stock
Paidlhcapitill
AccumllJ;lt~dothercomprehensive loss. net of tax
Relaiilecleai·hing.,(detici I)
Noncomrollinginterests
Treasurystock

See :!n:ompanying notes to umlUdited pro forma combined l.:ondensed tinanl.:ial information,
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CEI'iTURYLlNK, INC.

PRO FORMA COMBINrD COJ\"[)E~SrDSTATr'1E~TOF' INCOME
YEAR EJ\DED DECEMBER 31, 2009

CcnturyUnk
Pro Forma

Embarq* Owest*'" Adjustments
In millions, except per share amounts

(Unaudited)

ProForma
Combined

5~Ltl

5g2.~

(1,470.1 )(L)
(1,473.7)(L)

1,709.3
1,713.5

143.6
143.9

198.8
199.1

$

$ 4:,974 2,671 r2~in- -(198)(1-1) 19/758

1)52 721 AOS8 >(l38)(H) 6,4:23:>
1,014 632 3.937 ~,583

975 48B 2jJl 327(1) 4;Hll

3,741 1,841 10,336- 189 16,107

1;233 &3lJ i;g15:: (j~7) 3ii51:

(310) (186) {1:,O8.9) 102(1) {J;541)
(48) 17 (31)

-(302) (24{)) (241)": 11O(K) -(6-73)
(2) (2)

--

$ -·511 404 662 (i75) •

.$

NETINcOMEaEFOR:E.·.·.··.-··.·.:.·:·.-·····
EXtRAO'RDJNARYTTEi\iAND ­

->DISCONTINUEDOPERAi'rONs .•

BASIC EARNINGS PER COMMON
SHARE BEFORE EXTRAORDINARY
ITEM AND DISCONTINUED
OP:F.R AnONS .. .. . ...

bTt.U1"F-D ~ARN1NGSPERCOMMON
.SHARE REFQREF.XTRAORDTNARY

. ITEMANDDIS{:ONTINlJEI»· .
OPERATIONS· .

WEIGHTED A VERAGE COMMON
SHARES OUTSTANDING
'Ra~ie
Diluted

()PERA1'iN(}REVENUGS> •

OPERATING. BXPf-NSF,S. ....
-·.··CostofsCrviCcs·alldptoouds:>
__ Sening, general and administrative
-Oept'~CiaLlonailda:m{)tlliali()n --

{jPERATINti'NCOMI{
OnrERTNCOME (fXPFNSE)
-:<Jnterei.1eXpense: - ---- .

Other income
-.:.:Income tax exPense

Nonconlrolling interesls

* Reflects Embarq's results of operations for the six monlhs ended June 30,2009. Embarq's results of operations subsequent to
C:cntnryLink's July 1.2009 acquisilion of Embarq arc included in the CCl1turyLink colwnn.

"'* COSt ofse..vices and products and selling, general and administrative expenses for Qwesl for 2009 have been rl?c1assified to
conform WiTh Qwe~T's 201 0 presentation.

See accompanying notes 10 unau.dited pro fonna combined condensed financial information.
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CEI\TURYLlNK, INC.

PRO FORMA COMBINED COJ\'DE~SED STATE'1E'lT OF INCOME
THREE MOl\"THS ENDED '1ARCH 31,2010

Pro Forma Pro Forma
Centun:Link Owcst* Adjustments Combined

In miUions, except per share amounts
(Unaudited)

QPERAYTNG. EXPENSES.. .
.- .. ::Cost OfserVices·arid products
. ~cJljng, gcn.craland admiJlistrativc.
'Oep:reCiationand:.a:mOtllialioil· ....

1,800: 2;966 . (47)(HY 4~719:

«619 .941> :·(33)(Hf :Csir:
283 912 1,)95
353 545 7R(l) 976

1.255 2,398 45 3,698

:545< 56& (92) 1)):2.1

(142)< (279) 31(1) .... (3:9Cy
10 (42) (32)

(160) (209) 24(K)<: (345)

253 38 (37) 254

0;84 O{)2 0.43

299.4 IJI9.1 (1 ,433.1 )(L) 585.5
30ttO 1,739.4 {1;45(}'o)(LF 589.4

6PERAiiNd:'NCOMlt:
OTT-J:ER JNCQME (F.:XPENSE)
':lrirereh1expense::: .

Other income
.•·-i,lcolnclaxcxpCnsc

NET INCOME

BASIC EARNINGS:PERCOMM()NSHARF:
DJIUTEOEA~NmGS PER COMMON SffAREWEIGHTED AVERAG:6 coM>.1oii < .
·SHARES.OUTsTANDING ... . ..

Basic
. Diluled

{)PERA:TIN(}:R:EvENU:,zS.

* Qwest's results of operations for the first quarter of 20 10 include a one-time $113 million income tax charge
for the disallowance of certain federal income tax deductions under the Medicare Part D program and a
S53 million pre-tax charge related to the early retirement of debt, and severance and realignment expenses.
SlIch items negatively impacted Qwest's diluted earnings per share by $.08 in the fir:)t quarter of20l0 and
negatively impacted pro forma combined diluted earnings per share presented above by approximately S.2S
per share.

See accompanying noles lO unaudiled pro fOJ1l13 cL)mbined condensed financial infomlalion.
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Notes to Unaudited Pro Forma Combined Condensed Financial Information

(1) Basis of Preliminar:)' Purchase Price Allocation

The following preliminary allocation of the Qwcst purchase price is bascd on CcnturyLink's preliminary cstimates of the fair
value of the tangible and intangible assets and liabilities of Qwcst as ofMarch 31. 2010. The fmal determination of the allocation of the
purchase price will bc bascd on the fair valuc of such asscts and liabilities as ofthe actual consummation datc ofthc acquisition and wiJI
be c.ompleted after the acquisition is consummated. Such tinal delermination of the purchase price allocation may be significantly
different than the preliminary estimates used in these pro [onna financial statements.

The estimated purchase price ofQwest (as calculated in the manner described above) is allocated to the assets to be acquired and
liabilities to be assumed based on the following preliminary basis as ofMan.:h 31,2010 (amounts in minions):

·"$IOA55"

·:i.900
.·400 .

>tAOO:<
(2,396)
(2,046)

(12,319)
.... (2~:886)

10,429

tCf!11 debt

Cash,accaunts. receivable.andother cun·ent assets
Net:propeny~phiniand.e(julpineni: .......... ....
Intangiblei,jentitiableass~ts
•. :.:.Custrimeij·elattOriship~.·:: .:.

.. Other .
Other n&i<currci16lSSCrs· ..
C'lrrcntJi~bilitjes. exc!u(iinR thc CllITCJ)t ponion ()f Jong
.••:.Clirren({ji)i;tion:8nortg':'::l·etmdebl: .
.Long~telmde.bl .

>: ••·Defei'teth.:redi1s·and.oiheiliabiliiies"· .
Goodwill

·.:TO:t~t:t&lttiiat@:pitrciias:cpi1ct·.·

(2) Pro Forma Adjustments

The following pro f(mna adjustments have been reflected in the unaudited pro fomm combined condensed financial information.
These adjustments give efl'ec·t to pro forma events that are (i) directly altributable to either the Qwest or Embarq merger, (ii) f'<Jctually
supportable and (iii) with respect to the statements of income, expected to have a continuing impact on the combined company. As of
March 31.2010. Qwest had certain deferred costs and deferred revenues on its balancc sheet associated \\lith installation activities and
capacity leascs whereby Qwest incurred costs and received payments up front but is recognizing the related expenses and revenues over
the estimated life of the customer or life of the contract. Based on the accounting guidance for business combinations, these exisling
defen·ed costs and defelTed rewnues are expected to be assigned lillle or no value in the purchase price allocation process and have Ihus
been eliminated in prep<lration of these pro fbmm tinancial statements. All adjustments are based on current assumptions and <Ire subject
to change upon completion of the final purchase price allocation based on the tangible <lnd intangible assets and liabilities of Qwest at
the merger closing date.

Ba/anc~Sheet Adjustments

(A) To eliminate exisling cmrelll deferred coSls of Qwest associaled wilh installation activities thai will likely be assigned no
value in tlle purchase plice allocation process.

(B) To reflect the establishment of goodwill 01'$10.429 billion estimated as a result of the preliminary purchase price allocation
described in Note (1 ).
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