
"'~'.' ~ '·· ...-lil' l,'<"~'i:-,'" ",', .' , ... "'-1:0""'11.111 • . :"t"

r:I!II''.~~. S·~;>~:~;t:: 'Ii~: ':I.":'·HI:':',,; ,:jll'I:I:'I:i"'~~11
i';JJ~'1 ,~, ,~ ..;.,~~,.,,, ..(, ' ,': ' "\.~' ",.'.: ,,' :'!III, '1:'1
11: '~: .. ' "~.:" ~>;1~n:;T;';~;~·.·. :'''' \~ -~~:. . ".':1"; .':~1~ t,I', .~ ;;: I II 1:,1: .
" . ,l,;',: ".J . ....;:~"ilJ.l,.;. ~.;~'.. " :"'. ,~. __ " .~ T,: ..• 11 >II .,1, , "I,I '111111~"~1 " :

I, • : l~ I • ,; ~ ....~".

-~,--=-:,J;~!2,,~X!~:_~R_~~:~-

I";.'.··:~~'-;)l):;;~·II·F·ifl'~';';'· ',.
! r "'~," ~?:';I;.:;'HIIII:rl' I , '
: : t' • I'" r"lI:~.(I I' J'!.' :! ..1 ... , I

(, .~~fflJ~f~c>par~1.i.hg·! '
It'" I.... . ' ;'~"'''''P th'r." .

I~:." - 0fficer~" '. '~:;
, . .. . ~ ~;;

" . ""~ :~'.·:Jil

o
:E
m
(J)
-I
;,
oo,
-0
o
o
Q
o
o
co

.5

.Glen F. POSt. III
'·Chie,f Exec~tiv,e,Officet anq President
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;,William E. Cheek '
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Da\lid D. Cole
Senl'or Vice President, Op~rations Support
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• Successful completion of EMBARQ merger integration

• Laser focus on owning the broadband position

• Intensify customer/revenue growth and retention efforts

• Remain vigilant about cost controls

• Maintain strong balance sheet and investment grade credit rating

• Invest in and develop new products and related business
initiatives (Fiber network expansion, IPTV, 700MHz spectrum and
managed services)
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• CenturyLink will acquire all outstanding shares of Qwest in a tax
free, stock-for-stock transaction

• Qwest shareholders will benefit from an immediate premium for
their shares and an ....50% increase in the annual dividend

• Pro Forma ownership is 50.50/0 CenturyLink shareholders and
49.50/0 Qwest shareholders

• Combined we will offer one of the fastest, high-capacity national
networks

• Combined will have a stronger nationwide product set and will
provide local services across 37 states including 17 million access
lines and 5 million broadband customerso
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• The combined company's sound capital structure and significant
free cash flow generation are expected to support its ability to take
advantage of opportunities that may arise, while continuing to
invest in its business, reduce indebtedness and return substantial
capital to shareholders

• The transaction is expected to close in the first half of 2011 - until
then the companies will operate independently

• Both companies must continue to have strong performances in
2010 - so it is imperative that our employees stay focused on
acquisition, retention and ARPU
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CenturyLink I Qwest Merge-r Overview-

What's next?
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• The transa~tion is anticipated to close during the first half of
2011

• Until the transaction close it is critical that the two companies
continue to operate as separate entities

• Qwest continued performance and focus on revenue,
retention and ARPU is a must

• Integration planning teams will be established,. more
information on the timing will be availabJe soon
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• For 12 months after the close CenturyLink will maintain
compensation and benefits substantially comparable to
those pre-closing

• The 2010 management bonus plan is not changed

• Years of service will be recognized by.CenturyLink under
their benefit plans for purpose of eligibility, level of benefits
and vesting

• Owest MSP plan will be maintained for at least 12 months
after the close, including a prorated bonus. MSP extends to
e,mployees offered lower cash compensation or a move
more than 35 miles from current work placeo
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April 22, 20 J0

Core Services Tt:am

By no\\ ~ou;\oc heard that CenturyLink and Q\\~st announced a defimtive agreement to mcrge. forming a
national., industry-leading communications company. I hope you've had a chance to read" Ed r",lucller's
letter, as well as the questions and answers attached to his e-m~il this morning. I am excited about
loday's anllouncernent nnd I wanted to take some tnne to share 111~" perspective \\ith you"

As you kno\\"~ we are competing in a rapidly l:volving telecommunications industl}'. and this transaction
represents a grc:lt oPPol1uniry for Q\\est, and for ilS c.ustomers, shareholders, employees and the
communiries \\t: serve. Togetha. with a more diverse mix of offerings, incre~sed scale and stronger
product portfolio_ the combined company will be able to leach more customers with a broad range of
solutions.

More specificall~·. the combination will:

• Cn~ate a compan:y \yith greater finanCIal strength and flexibility;
• Expand our loc;ll-service reach to 37 states and provide potential synergies and S~1Vings in tenns of

on- and off-ralllps for traffic can-ied on our national network;
• Enbance our abilit~ to deploy innovative IP products and hlgh-band\\idth services to busi.ness

" customers, expand broadband avaIlabIlity and speed to consumers. and offer superior, differentiated
video products: and

• Create a combmcd customer base that \yill have over $6 billion of revenue from business and
government customers, along \\ ith having 5 million consumer broadband customers and 17 million
ac·cess lines.

I kno\y many of you will have questions about whm the future holds for you. As with any merger or
acquisitIOn, the reduction of corporate overhead and other costs IS expected. While it is still too early to
discuss specifics. we will be fonl1ing a joint intcgrntion team comprised of representatives from both
companies to make recommendations as how to best organize the new company. 1 have spent a great deal
of time with Cenl uryLi 11k -S sen iar management team over the past month and can confidently say that
they are very talented and. more importantly, good people.

I \\ill do my best to keep you informed as the transaction proceeds and decisions are made. At this point,
J can tell you that we expect to complete the transaction in the first half of 20 J I. If you have any
questions in the meantime, please feel free to let me know and I will do my best to address them.

As "e move forward_ I ask that you stay focused on the (ask at hand. It is important for us to continue to
~Jform dlicienlly, invest strategically, reduce costs where we can; and strive \\"ith every int~mction to
Perfect the Customer Experience. You and other Q"est employees have succeeded in the f.1cC of many
challenges over the last se\·eral years. I know that together we can and \yill continue to strengthen
Qnest's position for the future.

Rich Baer
Executive Vic.e Prt:sident~ Gt:.neral Counsel & Chief Adminismnivc Officer

Qwest Communications International Inc.
HSR Filing Attachment 4 (c) -12
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Fonvard Looking Statements

Except for the historical and £1ctuaJ informntion contained herein. the matters set forth in this
communication. including stah:mcnts regarding the expected timing and benefits of the acquisition such
as efficiencies, cost savings. enhanced revenues o gro\\1h potential; market profile and financiaJ strength,
and the competitive ability and position of the combined compaJly: and other statements identified by
words such as "estimates"" ttexpects." "projects." "plans." and SImilar expressions arc forward-looking
statements within the meaning of the usafe harbor" provisions of the Private Securities litigatIon Retorm
Act of 1995. These forward-looking staten1enls arc slJ~iect to a number of risks. uncel1alllties and
assumptions. many of which me beyond our control ACt\131 e\·ents and results may differ matt::rially from
those anticipated, estimated or pr~iected jf one or Inert: of these risks or 11llcertainti4:S materialize, or· if
underlying assumptions prove IIlcorrect. Factors that could [lff~ct actual results include bUl are not hnuted
to· the abIlIty of the p[l rtles to time!) and successfllll~ receIve [he reql1 ired approvals of regulatory
agencies and their respective shareholders~ the possibility that the anticipated bcnd'its from the
acquisition cannot be full~ realized or may tnkt: longer to realize rhan expected: the possibility that costs
or difficulties related to the integration of Q\Yl;:s(s operations into Centurylink will be greater than
expected; the ability of the combined company to rerain and hire key persolUlel: the timing" success and
overall effects of competjtion from a wide variety of competitive provid~rs: the risks inherent in mpid
technological change; the effects of ongoing changes in the regulation of the communications industry;
the ability of the combined company to effectively Oldjust to changes in the communications industry and
to successfully introduce- new product or service offerings on a timely and cost-effective basis; any
adverse deve10pmeJlts 11l commerc.ml disputes or legCll proceedings; the ability of the combined company
to utiliz~ net operating loss~s in amounts pro.iected: changes in our future cash n;quucments; and other
risk factors and ctlutionary stat~ments (IS dcl(liled from time to time in each ofC~l1tur)"Link:'s and Qwest'g
reports filed \yith the Securities and Exchange Commission (SEC). 1l1ere can bt: no assurance that the
proposed acquisition will in fact be consummated You should be ;:m-are that new £'1ctors may emerge
from time to time and it IS nm possible for liS to identify all such factors nor can we predict the impact of
each snch fae.tor on the 3c.quisition or the combined company. You should not pl::lce undue reliance 011 .

these fOT\\.ard-Iooking statem~nts, which speak <;>nly as ofth~ d[lte of this communication. Unkss legaJJy
required~ CenturyLink and Qwesl undel1ake no obligation (0 update publicly an~· forw3rd-looking
statel1lems~ ,,·herher as a result of ne\," information, future events or otht:n\·isc.

Important Information for Illvestors and Stockholders

in connection with tbe proposed transaction. Ct>nturyTeI.. Inc. ("Centun"TeJ') "ill file with the SEC a
registration statemt:ot on Form S-4 that" ill include a joiot proxy statement of CenturyTei and Qwest
Communications Intern:lliomll Inc. ("Qwest") that 31so constitute a prospectus ofCentm~Tel, and "ill be
sent to the sh[lrcholders of Qwest. lnvestors and security holders are urged to read tbe joim proxy
statement/prospectus and any other rdevant documents filed Witll the SEC when (hey become available,
because they \\ill contain important infonnation about Qwest~ CcnturyTel and the proposed. transaction.
The joint pro;.,:y statem~l1tJprospectus and other documents relating to the proposed lransnctioll (\\hen they
are aVJilable) can be obtained fr~e of charg~ from the SEC's website at \\w\\.sec.gov. These documents
(when they arc available) can also be obtarllt:d free of chnrge from Qwest upon written request to Qwesl
1801 Califomia Street. Denver. Colorado 8U202 Attention: Corporate Secretary or by calling (303) 992
1400; or from Century-Tel. upon wrilltn request to CenturyTel. 100 CenturyTd Drive. Monroe.
Louisiana, 71203 Attention: Corporate Secretary.

Qwest; CenturyTel and certain of their respective directors and ~xecutive officers may be deemed to be
participants in the solicitation ofpro:..:.ies from shareholders in connection \\ilh the proposed transaction
tinder the nJ Ies of the SEC_]nfomlation about the directors Jnd ex.ecutive officers of Q\\ est may be fou nd
in its 2009 Annual Report on Form lO-K filed \YJth the SEC on February 16,2010 and In its definitive
proxy statement relating to its 2010 Annual Meeting of Stockholders filed with the SEC on March 17,
20 IO. Information about the directors and executive offict:rs of CenturyTei may be found in its 2009

QWEST-FCC~P000017



Annual Report on Form IO-K filed with the SEC on March I. 20JO and definitive proX) statement
relating to its 2UJO Annual M..::~ting of Shareholders tiled "ith tJle SEC all April 7: 2010. These
documents can be ob(.J.i.n~d free of ch:uge from the sources indicated above Additional information
regarding the Jluer~sts of lhese particIpants wiJl also be included in tIle joint proxy statement/prospl:ctus
regarding the proposed (r~msa(;[Jon \\hen ie becomes available.

This communication shJII not constitute an offer to sell or the solicitJtion ofan offer 10 sell or the
solicitation ofan offer to buy ;)ny securities. nor shall there be any ssle of securities in 3n~ Jl1risdictwn in
which suc·h off~r: sohcitalJon or sale" auld be unlawful prior 10 registration or qualification \lnd~r tbe
securities la\ys of an~ snch jurisdiction. No offer of securities shall be made except by means ofa
prospectus meetmg the requirements of Section 10 of the Securities Act of J933, ('IS amended.
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CENTURYTEL INC {CTL}

PO BOX 4065
MONROE, LA, 71203
318-388-9000
www.centurytel.com

S-4/A
Registration of securities issued in business combination transactions
Filed on 7/16/2010

aWEST-FCC-P000019



Table of Contents

As filoo with the Securities llnd Exchange Commission on July 16,2010

Registration ~o. 333-167339

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No.1
to

Form 8-4
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

CENTURYLINK INC.
(E.wet flilme (~lrl'gis(ranr <IS specifit'd ill irs eftartl'fi

72-0651161
(I.R.S f:mploycT

Idenri/icllfi.m No.i

4S13
(I'rimal)." Srandard Industrial
Cfl1.\·.~ifiClltion Code Numheu

100 CentunLink Drive
Monroe, LA 71203

(318) 388-9000
(.1ddrl·'.H. indudinN 'Lip codl·', and tehplllJllc 1Il/lIlher. inell/dill!? area code. ofre~istrant's prillcipal execllri....e ,if/in'sj

L.ouisiana
(Srare or ofherjurisdit:rion ol

inv"poTatiOIl or .)ry:ani'Larionj

Stacey W. Goff, Esq.
CenturvLink, Inc.

100 CenturyLink Ddve
Monroe, 'L.A 71203

(318) 3X8-9000
(NaillI', address. indudinx zjp codc. and rd,!pho/ll' Ill/mba, indudinx area (:I)de, ola~elll fiJI" slnice)

Copies 10:

Richal'd N. Baer
Stephen E. Brllz

Qwest Communications
Internationallnc.

1801 Clllifornia S1reet
Denver, CO 80202

(303) 992-1400

Eric S. Robinson, Esq.
David E. ShapiJ"O, Esq.

Wach1ell, L.ip10n,"!10sen & Katz
51 \Vest 52" Street

I\en York,l\Y 10019
(212) 403-1006

Charles W. Ylulanev, Jr.
Susan S. Hassan

Skadden, Arps, Slate,
'1ellgher & Flom L.LP
155 :'I. \V:lcker Drive

Chicago, IL 60606
(312) 407-0700

Approximate date of commencement of the proposed ~Rlc of the securities to the public: As soon as practicable after this
Registration Slalemelll becomes effeclive and upon complelion of the merger described in the enclosed documenl.

If the securities being registered on this Form are being otlered in connection with the formation of a holding company and there is
compliance with Generallnstmelion G, check the foJlowing box. 0

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933. as amended,
check lhe following box and lisllhe Securities Act registration statement number of1he earlier effective regls1ralion sla1t'menl for the same
offering. 0

Ifthis Form is a post-efl'ective amendment filed pursuantlo Rule 4tJ2(d) under the Securities Act. check the fiJllowing box and list the
Securities Act registration statement number of the earlier effective registration statement tl)r the same offering. 0

Indicare by check mark whether the registrant is a large accelerated filer, an accelerated filer, a 110n accelerated filer. or a smaUer
reporting company. Sec the definitions of "large accelerated filer:' "accelerated filer" and "smaller reporting company" in Rllk 12b 2 of the
Exch,·mge Aci. (Check one):

Smaller reporting company 0Accelerated tiler 0 Non-accelerated filer 0
(Do not check if a smaller reporling cOlTllJany)

The Rel!istnmt hereby amends this Registration Statement on such date or dates as may be necessm'y to delay its effective date
until the Rl'gistranf shall file a further amendml'nt ,\hich specificall~" states that this Rl'gistration Sbtement shall therl'aftl'r become
effectiw in accordance with Section 8(3) of the Securities Act of 1933, as amended, or until the Re~istration Statement shaU become
effective on such dates as the Commission, acting pursuant to said Section 8(a), may determine. -

Large ilCrelerated tiler 0
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)IERGER PROPOSED - YOUR VOTE IS VERY IMPORTA~T

The board of direclors ofCenluryLink, Inc., which we refer 10 as Century Link, and the board of direclon; ofQwesl Communications
International Inc., which we refer to a~ (hvest, have agreed to a strategic combination of CemuryLink and Qwesr under the terms of the
Agreement and Plan of Merger, dated as of April 21,2010, which we refer to as the merger agreement. Upon compleTion of the merger ofa
wholly owned subsidiary of CenturyLink with and into Qwest, CenturyLink will acquire Qwesl. and Qwest will become a wholly owned
subsidiary of CenturyLink.

Iflhe merger is comple1ed, Qwesl slockhoIders will have the right to receive 0.1664 shares of CenturyLink common slock tor each share
ofQwesl eommon slock they own at dosing, wilh eash paid in lieu of fractional shares. This exchange ratio is fixed and will not be adjusted
LO reflect stock price changes prior to closing oflhe merger. Based on the closing pl;ce of CenturyLink common sloek on the New York Slock
Exchange, or the NYSE, on April 21,2010, the last trading day before public announcement of the merger, the 0.1664 exchange ratio
represented approximately $6.02 in CenturyLink common stock for each share of Qwest common stock. Based on the CentUl)'Link closing
price on July 15. 2010, the latest practicable date before thc datc of this document, the 0.1664 exchange ratio represented approximately $5.80
in C:ennuyLink common stock for each share of Qwest common stock. CenmryLink shareholders will continue to ovm their existing
CenluryLink shares.

Based on lhe number ofQwest common shares outSianding on the record dale for the shareholder meetings, CenturyLink expects 10 issue
approx imately 289,100,000 CenturyLink common shares to Q\vest ~toekholders in the merger, and expect~ to reserve approximaTely
3H,600,OOO addition<ll CenturyLink common shares for issuance in connection with options and other equity-based awards and arrangements
of Qwest to be aSSilllled by C:enturyLink in cOimection with the merger. Upon completion of the merger. we estimate that current CenturyLink
shareholders will own approximately 50.5% of the combined company and fonner Qwest stockholders "viii ovvl1 approximately 49.5% of the
combined company. CenluryLink common stock and Q,,·:est common stock are both traded on the NYSE under the symbols CTL and Q,
respectively.

At the special meeting of CenturyLink shareholdep.::, Centurylink shareholders will be asked to vote on the issuance of shares of
CenruryLink common stock to Qwest stockholder~,which is necessary to efTect the merger. At the special meeting ofQ\\'est stockh()lder~,

Qwest stockholders will be asked to vote on the adoption of the merger agreement.

We catmot complete the merger unless the shareholders of both of our companies approve the respective proposals related to thc mcrger.
Your vote is vcry important, regardless ofthc numller of shares you own. Whether or not you expect to attend your CcnturyLink or
Qwest special meeting, as applicflblc, in person, please votc your Siharcs as promptly as possible by (1) accessing the Internet website
specified on )'our proxy card, (2) calling the toll-frec lIumber specified on your proxy card, or (3) signing and returning all proxy
cards that )'OU reeeh:e in the posta~e-paidenvelope provided, so that yuur shares may be represented and "oted at the Centut')'Link
or Qwest spedlll meeting, as applicable. If you are a Qwest stockholder, please note that <I failure 10 vote your shares is the equivalent of a
vote against the merger If you arc a CenturyLink shareholder. please note that a failure to vote your shares may rcsult in a failure to establish
a quontl11 for the CenmryLink special meeting.

Thl' CenturyLink board of din'ctors unanimouSily recommendSi that the CenturyLink shareholdrrs vote "FOR" the proposal to
i!>sue shares of Cen'Ut·yLink common stock in the merger. The Qwes. board of directors unanimously recommends thn. the Qwcst
stockholders vote "FOR" the proptlsal to lldupt the merger a~reement.

The obligations of CenturyLink <lnd Qwesl to cOlTlplete the merger are subject to the s<Jlisfactioll or waiver of severa) conditions set fixth
in thc merger agrcement. More infonnation about CcnturyLink. Qwcsl and the merger is contained in this joint proxy statement prospectus.
CenturyLink and Qwest encourage you to read this entire joint proxy statement-prospectus carefuDy, including the section entitled
"Risk Factors" heginning on page 14.

We look forward 10 Ihe successful combination ofCenwryLink and Qwesl.

Glen F. Post, III
Chief Executive Officer and President

Cen1uryLink. Inc.

Edward A. Mueller
Chairll1an and Chief Fxeclitive Ol1icer

Qwesl Commllni(<ltions lnternational1nc.

l\either the Securities and Exchange Commission nor any state securities commission has appro\'ed or disapproved of the
securities to br issu<.'d under .his join. proxy stlltement-prospect\l!> or determined that thi!> joint proxy statcmcnt-prospectu!> is
accunllc or comp!eh.'. Any reprcs{'ntntion to the conlrm·y is a criminal offense_

This joint proxy slatement-prospectus is d:lted ,2010 :lOd is first being mailed tel the
shareholders of Ct'ntul~-Link lind S10l'kholders of QWl'st on 01- abuut ,2010.
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CenturyLink, Inc.
100 CcnturvLink Drh'c

Monroe, 'LA 71203
(318) 388-9000

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held On August 24, 2010

Dear Shareholders ofCentul'yLink, Inc,:

We are pleased lO invite you 10 allend the special meeting ofshareholders ofCel1luryLink, Inc., a Louisiana corporalion, which
will be held at 100 CentUlyLink Drive. Monroe, Louiskma on August 24,2010, at 11 :00 a.m., local time, for the following rurposes:

• to vote on a proposal to approve the issuance of CenturyLink common stock, par value $1.00 per share, to
Qwest stockholders in connection with the merger contemplated by the Agreement and Plan of Merger,
dated as of April 21, 2010, by and among Qwest, CenturyLink, and SB44 Acquisition Company, a wholly
owned subsidiary of CenturyLink, a copy of which is attached as Annex A to the joint proxy
statement-prospectus accompanying this notice, a~ such agreement may be amended from time to
time; and

• to vote on an adjournment of the CenruryLink special meeting, if necessary, to solicit additional proxies if
there are not sufficient votes for the proposal to issue CenturyLink common stock in connection with the
merger.

Please refer to the attached joint proxy statement prospcchlS for further infonnalion wlth respect to the business 10 be transacted
althc CcnruryLink speciall11ceting. .

Holders of record of shares ofCemuryLink common slock or voting prefen'ed slock althe close of business on .lilly 13,2010 are
entitled La notice of, and may vole ai, the special meeling and any adjournment of the special meeling. A lisl of lhese shareholders w1lJ
be available for insreclion by any CenturyLink ~hareholder, for any purpo~e germane to The CemuryLink special meeting, aT ~uch

meeting.

The lssuance ofCenhuyLink common stock to Q''''cst stockholders requires the affinnative vote of holders of a majority of the
votes cast at the speciaJ meeting of shareholders on the proposal by record holders of CenhTryLink connnoll stock and voting preferred
slock, voting as a single class.

Your ,"ote is important. Whethcr or not you cxpect to attcnd the CenturyLink special meeting in pcnon, wc urge )'OD to
vote your shares as promptly as possible b)' (I) llccessing the Internet \'I'ebsite specified on your prox,Y card; (2) calling the
toll-free number specified un )'OU'- prux)' card; or (3) signing and returning the enclosed proxy card in Ihe postage-pllid
envelope provided, so that your shares may be represented and voted at the Centul1'Link special meeting. lfyouf shares arc held
in the name ofa bank. broker or other fiduciary, please foHow the instructions on the voting instruction card fhrnished by the record
holder. In lieu of receiving a proxy card, panicipal1ls in cenain benefit plans of CenluryLink and its subsidiaries have been fumished
with voting instruclion cards, \vhich are described in greater del.ail in the accompanyingjoinl proxy SlaLemenl-pro:-.peclus.

By Order of the Board ofDire.crors,

Stacey W. Goff
F-xecutive Vice President, General Counsel and Secrt!IOl)'

Monroe, Louisiana
,2010
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Qwest Communications International Inc.
1801 California Street

Den"er, CO 80202
(303) 992-1400

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On August 24,2010

Dear Stockholders of Qw'est Communications Internationallnc.:

We are pleased LO invile yOll 10 allend a special meeting of stockholders of Qwest Communicalions International Inc., a Delaware
corporation. The meeting will be held at 10:00 A.M., local time, on August 24, 2010 at the Colorado Ballroom, Denver Marriott City
Center. 1701 Califlln1ia Street, Denver, CO 80202 in order:

• to adopt the Agreement and Plan of Merger, dated as of April 21. 2010, among CenturyLink, S844
Acquisition Company, a wholly owned subsidiary of 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 receive 0.1664 shares of common stock of CenturyLink, with
cash paid in lieu of fractional shares; and

• to vote on an adjournment of the Qwest special meeting, if necessary, to solicit additional proxies if there
are not sufficient votes to adopt the merger agreement.

Only stockholders of record ,\t the close of business on July 13,2010 are entitled to notice ot~ and may vole at, the specialmeering
and at any adjournment of the meeting. A complete list of stockholders of record ofQwest entitled to vote at the special meeting will be
available for the 10 days before the special meeting at Qwest' s executive offices and principal place of business at 1801 Cali fornia
Strect. Denver, Colorado for inspection by stockholders during ordinary business hours for any purpose germane to the special meeting.
The lisl will also be available at the special meeting for examination by any slockholder of record present atlhe special meeling.

In connection wilh Q"vesl 's solicitation of proxies for the special meeting, we began mailing the accompanying joint proxy
statement-prospectus and proxy eard on or about ,2010. Please \lote in one of the follo\'I'ing wa):s; (I) Use the toll-free
number shon·" on your proxy card; (2) Visit the Internet website specified on .your proxy card and follow the instructions there
to vote yia the Internet; (3) Complete, sign, date and retu)'n your proxy card in the enclosed postage-paid envelope; or (4) Vote
in person at the meeting.

Adoption of the merger agreement requires the affirmal ive VOle of record holders ofa majority of Ihe oUlstanding shares of
common sLock enlitled to vole at the special meeling.

Vour \-'ote is very important. Please vote using one of the methods abo"'e to ensure that )"our \-"ute will be counted. Your
prox~' ma~' be revoked at any time before the vote at the sped:al meeting b)' following the procedures outlined in the
accompanying joint proxy statement-prospectus.

By order of the Board of Directors.

(;t~L"lt.(:" ff/ .t~.r-?,.

Richard N. Ban
Executive Vic:<> President. General Cuunsel. Chie/
Administrative Office'/" and Corporate' Sec:re'tary .

Demel', Colorado
.2010
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ADDlTIO~ALIr-iFORMATIOr-i

This joint proxy statement-prospectus incorporates important business and financial information about Centurylinl< and Qwest
from other documents that are not included in or delivered with this joint proxy st"dtement-prospeetus. This information is available to
you without charge upon your request. You can obtain the documents incorporated by reference into this joint proxy
statement prospectus by requesting them in ",'riting or by telephone from the appropriate company at the following addresses and
telephone numbers: .

Centur)'Unk, Inc.
100 CenturyLink Drive

Monroe, LA 71203
(318) 388 9000

Attn: Investor Relations

or

Innisfree M&A Incorporated
SOl Madison Avenue
New York, NY 10022

(877) 825 8621 for shareholder inquiries
(212) 750 5833 for banks and brokers

Qwest Communications lntern::ltionallnc.
] 801 California Street, 51st Floor

Denver, CO 80202
(800) 567 7296

Alln: Shareowner Relations

or

B~Y 'tenon Shareowner Services
480 Washington Blvd.
.Tersey City, NJ 07310

Investors may al'io consult CenlulyLink's or Qwesl's websile for more informaLion concerning the merger desc6bed in lhisjoinl
proxy stalemenl-prospeetus. Century Link 's website is www.CenluryLink.com. Qwesl's website is www.Qwesl.com. Additional
infi.lrmation is available at w\Vw.CenturyLinkQwe~tMerger.com.Intbrmation included on the~e websites is not incorporated by
reference into thj~ joint proxy statement-prospectus.

If ),ou would like to request any documents, please do so by August 17,2010 in order to receive them before the special
meetings.

For more injiJrmafion, see "Where rou Can Find More In.!iJrmafion" heginning on page 13 I.

ABOUTTHISDOCUME~T

This joint proxy statement-prospectus, which forms part of a registration statement on Form S-4 tiled with the Securities and
Exchange Conullission, which we refer to as the SEC, by CenturyLink (File No. 333 167339), eonstimtes a prospectus of CenturyLink
under Scction 5 of the Securities Act of 1933, as amcnded, which we refer to as the Securities Act. with respect to the CenturyLink
common shares to be issued to Qwesl stockholders as required by the merger agreement. This documenl also constitutes a joint proxy
statement under Section 14(a) of Ihe Seculilies Exchange Act of 1934, as amended, which we refer to as Ihe Exchange Act.. II also
consliLutes a nolice ofmeeLing wilh respectLO the special meeLing ofCenluryLink 'ihareholders, a~ which CenluryLink shareholders will
be asked to vote upon a proposal to authorize the issuance of CenturyLink COlllll'lOn shares to be issued to Qwest stockholders pursuant
to the merger agreement, and a notice of meeting with respect 10 the special meeting ofQwest stockholders, at which Qwest
stockholders will be asked to vote upon a proposal to adopt the merger agrecment.

You should rely only on the information contained or incorporatcd by refcrcnce into this joint proxy statement prospectus. No
one has been aulhor1:ted to provide you Wilh information thal is differenl from lhal contained in, or incorporaled by reference inlo, lhis
joim proxy stalemenl-prospectus. This joint proxy slatemenL-prospeclUs is daled ,2010. You should nol a'isume lhat the
inf{wmatiOll contained in, or incorporated by reference into, this joint proxy statement-prospectus is accurate as of !.lny date other than
the date on the front cover of those documents. Neither our mailing of this joint proxy statement-prospectus to CenturyLink
sharcholdcrs or Q\vcst stockholders nor the issuance by CcnnlryLink of common stock in cOIUlection \\'ith the merger will crcatc any
implication to the contrary.

This joint proxy statement-prospectus docs not constitute an offer to sell, or a solicitation of an offer to buy, any securities,
or the solicitation of a proxy, in any jurisdiction in which or from any person to whom It is unlawful to make llny such offer or
solicitation in such jurisdiction. Information contained in this joint proxy statement-prospectus regarding CenturyLink has
been pro"ided by Centur}'Link and informution contained in this joint prox:y statement-prospectus regarding Qwest has been
provided b~: Q,,:t>St.
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QUESTIOI\S AM) A:'JSWERS

The follf/wing are answers to some question.. that you, as a shareholder ofCemw}'Link or stockholder a/Qwest, may hm/e
regarding the merger and the olher malters being considered at the shareholder meeang (?f CenturyLink and allhe stockholder meeting
ofQwesl. Ce11luryLink and Qwest urge you 10 read carefulZI' the remainder ofthis joint proxy statemenf-pmspecIus because Ihe
information in this sec:ticm does nol pruvide all/he in/urmalion thai mighl be impurlanl 10 you 1'\-'ilh respecllO Ihe merger and Ihe olher
mailers being c:onsidered al Ihe special meetings. Additiunal impunanl infimnaliun is alsu cuntained in the annexes 10 and Ihe
documents incorporated hy reference into thisjoint pro.\}' statement-prospectus.

Q: Why am I receiying this joint proxy statement-prospectus'?

A: CenturyLink and Qwest have agreed to a strategic combination of CenturyLink and Qwest under the terms ofa merger agreement
that is described in this joint proxy statement prospechls. A copy of the merger agreement is attached to this joint proxy
statement prospectus as A1IDCX A.

In order to complete the merger, CenluryLink shareholders musl vote to approve the issuance of shares of CenluryLink common
slock 10 Qwesl stockholders in cOIlllection with the merger. <.Uld Qwesl stockholders musl VOle to adopt the merger agreement.

Century Link and Qwest will hold separate special meelings LO obtain lhese approvals. Thisjoim proxy stalemenl-prospeclus
contains important information about the merger and the meeting~of the shareholder~of CenturyLink and stockholders ofQwe~t,

and you should read it carefully. The enclo~ed voting mc.lterials allow you to vote your shares without attending your respective
meeting.

Your vote is important. We encourage you 10 vote as soon as possible.

Q: When and where will the meetings be held'!

A' The Centurylink special meeting will be held at 100 CenturyLink Drive, Monroe. Louj~iana,on Augu~t 24, 2010, at II :00 a.m.,
local time. The Qwest special meeting will be held at the Colorado Ballroom, Denver Marriott City Center, 1701 California Street,
Denvcr, CO 80202, on August 24, 2010. allO:OO A.M., local time.

Q: How do I votc'?

A: If you Clre a shClreholder of record of CenturyLink as or the record date for the CentuiyLink special meeting or a stockholder of
record ofQwest as of the record date for the Qwest special meeting, you may vole in person by attending your special meeting or,
to ensure your shares are represented at the meeting, you may vote by:

• accessing the Internet wcbsite specified on your proxy card;

• calling the loll-free number specified on youf proxy card; Of

• ~igning and reluming the enc1o:;ed proxy card in the po:;tage-pClid envelope provided.

If you hold CenturyLink shares or Qwest shares in thc namc of a broker or nominee, please follow the voting instructions provided
by your broker or nominee to ensure that your shares arc represented at your special meeting. If you received voting instruction
cards from a IrUSlee of any retirement plan OfCentllryLink, Qwesl or their subsidiaries in \.vhich you are a participant, please
follow the inSlnlctions on lhose cards to ensure lhal shares of slock allocated 10 your plan aeCOllnl are represented al your
shareholders l11eeti ng.

Q; What ....I)h~ is required to appruH' each propulial?

A: CeniuryLink The proposal at the Centurylink special meeting to approve the issuance of shares of Ccnmrylink common stock to
Qwest stockholders in the merger requires approval by the affirmalive VOle of holders of a majority of lhe ,·Oles cast at lhe special
meeting ofshareholders on Ihe proposal by record holders ofCenluryLink common stock and vOling preferred stock, voting as a
single class.

v
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(fwest. The proposal at the Qwest special meeting to adopl the merger agreement requires the affirmative vote of record holders
of a majority of the oUTsumding shares ofQwest common stock entitled to vote on the proposal.

Q: How many votes do I have?

A: CenruryLink. You are entitled to one vote for each CenruryLink common share and voting preferred share that you owned as of
lhe record date. As of Ihe elose of business on July 13,20 I0, there were approximately 30 I,272,052 million ouL,>Lunding
CenturyLink common shares and 9,434 ouL<;tanding shares of CenLuryLink voting preferred share·s. As of that date, less lhan 1.0%
of the outstanding CenturyLinl< common shares and none of the outstanding shares of CenturyLink voting prefen-ed shares were
beneficially owned by the directors and executiye officers of CenturyLink.

QI'l-'esl_ You arc entitled to one vote for each Qwest conmlOn share that you o'wned as of the record date. As of the close of
business on July 13,2010, there were approximately 1,737,058,360 outstanding Qwest common shares. As of that date, Jess than
1.0% of the outstanding Qwest common shares were beneficially ovmed by Lhe directors and exeClltive offic·ers of Qv,,·est.

Q: What will happen if I fail to vote or I abstain from voting'!

A: CenturyLink. If you are a CenturyLink ~hareholder .md fail to yote, fail to instruct your broker or nominee to yote, or abstain from
voting, it will have no effect on the proposal to 'lpprove the issuance of shares of CenturyLink common stock in the merger,
assuming a quorum is present.

Q",,·esi. If you arc a Q\-vcst stockholder and fail to vote, fail to instruct your broker or nominee to vote, or abstain from voting, it
will have the same dIeel as a vole against the proposal lO adopt the merger agreement.

Q: What constitutes a quorum'!

A: Cel1turyUnk. Shareholders who hold a majority ofthe total number shares of CenturyLink common sTock and voting prefened
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.

QH.'r:sr. Stockholders who hold aL leasl a majority ofllle outslanding Qwesl common stock as of/he close of business on the
record date and who are entitled to vote must be present or represented by proxy in order to constitute a quorum to conduct the
Qwest special meeting.

Q: lfmy shares are held in street name by m)' broker, will my broker vote my shares for me?

A: If you hold your shares in a stock brokerage account or if your shares are held by a bank or nominee (that is, in street name), you
musL provide the record holder of your shares "\iith instructions on 110W to voLe your shares. Please follow the vol ing instruclions
provided by your broker or nominee. Please nole thal you may not vote shares held in Slreet name by returning a proxy card
directly to CenturyLink or Qwest or by voting in per:>on at your $pecial meeting unless you provide <I "Iegal proxy," which you
must obtain fi'om your hroker or nominee. Further, brokers who hold shares of CenturyLink C0l111110n stock or voting preferred
stock or Qwest COllUTIon stock on behalf of their customers may not givc a proxy to CenturyLillk or Qwest to Yote those shares
"vithout specific instructions from their customers.

If you are a CellluryLink shareholder and you do nOl instruct your broker on how 10 VOle your shares, your broker may nol voLe
your shares 011 lhe proposal LO approve the issuance of shares of CenturyLink common stock LO Qwesl stockholders in Lhe merger,
which will h<lve no effect on the vote on this proposal, assuming a quorum is present.

If you arc a Qwest stockholder and you do not instruct your broker on how to vote your shares, your broker may not votc your
shares, which \vill have the same effect as a vote against the proposal to adopt the merger agreement.

VI
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Q: What will hnppcn if I return my proxy card witbout indicating how to vote'!

A: If you sign .md return your proxy card without indicating how to vote on any particular propos<d, the CenturyLink c{)mmon stock
or voting preferred stock or Qwes! common stock represented by your proxy wiU be voted in favor ofthar proposal.

Q: Can I change m)' vote aftcr I ha,'c returncd a proxy or voting instruction card'!

A: Yes. You can change your vote at any time before your proxy i::; voted at your special meeting. You can do this in one of three
'''''<lyS:

• you can send a signed notice ofrevocation;

• you can grant a new, valid proxy bearing a later dale; or

• if you are a holder of record, you can attend your special meeting and vote in person, which will automatically cancel any proxy
previously given, or you may revoke your proxy in person, but your <Itlendance alone wlll not revoke .my proxy that you have
previously given.

Jf you choose either of the fi rst two methods, you must subm it your notice of revocation or your new proxy to the Secretary of
CenturyLink or Corporate Secretary of Qwcst, as appropriate. no later than the beginning of the applicable special meeting. If your
shares arc held in street name by your broker or nominee, you should contact them to change your vote. Ifyour shares arc held
lhrough a Centul'yLink, Embarq or Qwesl reliremem plan, you should contact the truslee for the plan to change your vote.

Q; What are the material U.S. federal income tax consequences of the merger to U.S. holders of Qwest common shares?

A: The merger is intended to be treated for U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a)
of the Internal Revenue Code of 1986, as amended, which we refer to as the Code. Assuming the merger qualifies as such a
reorganization, a U.S. holder of Qwest common shares generally will not recognize any gain or loss upon receipt ofCenturyLink
common shares in exchange for Qwesl common shares in Ihe merger, except wilh respectlo cash received in lieu of a fractional
CenluryLink common share. See "The Issuance of CenluryLink Shares and the Merger - Matelial U.S. Fedemllneome Tax
Consequences of the Merger" beginning on page 90.

Q: ""hen do you expect the merger to be completed?

A: CenturyLink and Qwesl are working to complete the merger in thc first halfof2011. Howevcr, the merger is subject to various
federal and Stale regulatory approvals and olher condilions, and it is possible that facIal'S oulside the control ofboth companies
could result in the merger being completed at a later time, or nol at all. There may be a subslantial amoul1l of time belween the
respective CenluryLink and Qwest special meetings and Ihe complelion of the merger. CenturyLink and Qwest hope 10 complete
the merger as soon a::; reasonably practicable f{)llowing the receipt ofall required approvals.

Q: What do] need to do DOW?

A: Carefully read and consider the informal ion contained in and incorpol'aled by reference inl0 Ihisjoint proxy suuemenl-prospeclus,
including its annexes.

In order for your shares Lo be represented at your special meeting:

• you c~n altend your special meeting in pcrson:

• you can vole through Ihe Inlernel or by telephone by following Lhe insLructions included on your proxy card; or

• you can indicate on the enclosed proxy or vOling inslrLll:tion card how yOIl \vould like Lo vole and return the card in lhe
<Jcwl11panying pre-addressed postage paid envelope.
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