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» the receipt of an opinion of that party’s counsel to the effect that the merger will qualify 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.
Reasonable Best Efforts to Obtuin Regquired Shareholder Votes

Qwest has agreed to hold a meeting of its stockhalders as soon as is reasonably practicable for the purpose of Qwest stockholders
voting on the adoption of the merger agreement, Qwest will use its reasonable best efforts to obtain such stockholder approval. The
. merger agreement requires Qwest to submit the merger agreement to a stockholder vote even if jts board of dircetors no longer
recommends adoption of the merger agreement. The board of directors of Qwest has approved the merger by a unanimous vote and
adoptcd resolutions dirccting that the merger be submitted to Qwest stockholders for their consideration.

CenturyLink has also agreed 1o use i1 reasonable best efforts 1o hold its special meeting and 10 obtain shareholder approval of Lhe
issuance ot shares of CenturyLink common stock 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 1o issue shares of’
CenturyLink common stock 1o Qwest stockholders in the merger. The board of directors of CenturyLink has unanimously approved the
issnanec of stock proposal and has adoptcd resolutions dirceting that such proposal be submitted to CenturyLink sharcholders for their
consideration. :

No Solicitation of Alternative Proposals

Lach company has agreed thal, from the time of the execution of the merger agreement uniil the consummaltion of the merger or
the termination of the merger agreemeni, none of CenuryLink or Qwest or their respective affiliates, subsidiaries, officers, directors,
employees or representatives will directly or indirectly solicit, imitiate or knowingly encourage, induce or facilitate any inquiry,
proposal or offer with respect to any merger, consolidation, share exchange, sale of assets, sale of voting securities or similar
transactions involving CenuryLink or Qwest or any of their respective subsidiaries. Additionally, each company has agreed that neither
company will participatc in any discussions or ncgotiations regarding, or furnish any information with respect to. any takcover proposal
by a third party.

Nevertheless, the board of directors of each of CenturyLink and Qwest will be permitied, prior 10 the receipt of the relevant
shareholder approval required 1o consummale the merger, W furnish infonmation with respect 10 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 fide written takeover proposal received by CenturyLink or Qwest if
the board of dircctors of such company determincs in good faith {aficr consultation with outside legat connscl and financial advisors)
that such proposal constitutcs or s reasonably likcly to lcad to a takcover proposal that is superior from a financial point of view to its
sharcholders and that is reasonably likely lo be completed, taking into accounl all financial, regulatory, legal and other aspects of such
proposal. The merger agreement requires thal the compames nolify each other if any takeover proposals are presented to either
company.

The merger agreement requires both CenturyLink and its subsidiaries, and Qwest and its subsidiaries, Lo cease and lerminate any
cxisting discussions or ncgotiations with any persons conducted prior to the exccution of the merger agreement regarding an alternative
takcover proposal, request the prompt return or destruction of all confidential information previously furnished to any such persons or
their representatives and immediately terminate all aceess to data previously granted to any such person or their representatives.

Changes in Board Recommendations

The boards of directors of each of CenturyLink 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
agreement related to a takcover proposal, or any acquisition
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agreement inconsistent with the merger. The board of directors of each of CenturyLink and Qwest may nonetheless withdraw or modify
its recormmendation or recommend an alternative takeover proposal if it determines in good faith (after consultation with outside legal
counsel and financial advisors) that a failure to do so would be inconsistent with its fiduciary duties to shareholders, subject to
informing the other party of its decision to change its recommendation and piving the other party five business days 1o respond to such
decision, including by proposing changes to the merger agreement. If cither party’s board of directors withdraws or modifics its
recommendation, or recommends any alternative takcover proposal or acquisition agreement, such party will nonctheless continue fo be
obligaled 1o hold iis shareholder meeling and submit the proposals described in this joint proxy slalemen(—prospectus 1o its
shareholders.

Termination of the Merger Agreement

The merger agreement may be terminated at any time prior to the effcctive time of the merger, ¢ven after the receipt of the
requisite sharcholder and stockholder approvals, under the following circumstances:

* by mutual written consent of CenturyLink and Qwest;

* by cither CenturyLink or Qwest:

« if the merger is not consummated 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
sharcholders and Qwest stockholders have been obtained; provided further that if the required 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 terminate the
agreement until the 60th day after the parties have made such determination;

« if a court or governmental entity issucs a final and nonappealablc order, decrec 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 sharcholder mceting or at any adjoumment or postponcment at which
the vote to obtain the approval required for this transaction is taken; or

» if Qwest stockholders fail 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 for this transaction is
takcn;

» by CenturyLink 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 recciving 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
satisficd and is not rcasonably capable of being cured or CenturyLink is not diligently attempting to cure
such breach after receiving written notice from Qwest;

» by CenturyLink if, prior to obtaining the approval of the Qwest stockholders required to consummate the
merger, the board of directors of Qwest 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 party; or

» by Qwest if, prior to obtaining the approval of the CenturyLink shareholders required for the share
issuance, the board of directors of CenturyLink withdraws, modifics or proposes publicly to withdraw or
modify its approval or rccommendation with respect to the merger agreement or approves, recommends or
proposes to approve or recommend any alternative takeover proposal with a third party.
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Expenses and Terminution Feex

Except as provided below, each party shall pay all fees and expenses incurred by it in connection with the merger and the other
transactions contemplated by the merger aprecment.

If the merger agrecment is validly terminated. the agreement will becomne void and have no cffect, without any kiability or
obligation on the part of any parly excepl in the case of any statement, act or failure Lo act by a parly thai is infended lo be a
misrepresenlation or breach of any covenant or agreement corained 1n the merger agreemenl. The provisions of the merger agreement
relating to the effects of termination, fees and expenses, termination payments, governing law, jurisdiction, waiver of jury trial and
specific performance, as well as the confidentiality agreement entered into between CenturyLink and Qwest, will continue in effect
nonwithstanding termination of the merger agreement. Upon a termination, a party may becomne obligated to pay to the other party a
termination foe (which will, in any casc, only be payable onec), as deseribed below:

CenturyLink will be obligated to pay a lermination fee of $350 million lo 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 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 Qwest as a result of CenturyLink’s breach of its obligations to hold
the CenturyLink special meeting and to use its reasonable best efforts to solicit its shareholder approval of
the share issuance if, in either case, such breach occurs or continues after an alternative takeover proposal
has been made to CenturyLink or its shareholders;

» prior to Centurylink’s sharcholder mecting, an alternative takcover proposal 1s made to Centurylink or
its shareholders and not withdrawn, Qwest or CenturyLink terminate 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 of such termination, CenturyLink
enters into a definitive agreement with respect o or consummates any alternative takeover proposal; or

» prior to CenturyLink’s shareholder meeting, an alternative takeover proposal is made to CenturyLink or
its sharcholders which is withdrawn, Qwcest or CenturyLink terminate the merger agreement because
CenturyLink docs not obtain sharcholder 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 of such termination, CenturyLink
enters into a definitive agreement with respect to or consummates an alternative takeover proposal with
the person or an affiliate of such person who onigmally made such withdrawn alternative takcover
proposal.

Qwest will separately be obligaled 10 pay a termination fee of $350 million to CenturvLink if:

» the merger agreement is werminated by CenturyLink if, prior to obtaining the approval of Qwest
stockholders of the merger, the board of directors of Qwest 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 tukeover 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 etforts 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 stockholdcrs;

+ prior to Qwest’s stockholder meeting, an altemnative 1akcover proposal is made to Qwest or its
stockholders and not withdrawn, Qwest 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
agrcement with respect to or consummates any altermative takcover proposal; or

« prior to Qwest’s stockholder mecting, an alternative takcover proposal 1s madc to Qwest or its
stockholders which 1s withdrawn, Qwest or CenturyLink terminate 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 consuminates an alternative takeover proposal with the person or an affiliate
of such person who originally made such withdrawn alternative takeover proposal.

Conduct of Business

Under the merger agreement, each of CenluryLink and Qwest has agreed 10 restrict the conduct of its respective business belween
the date of the merger agreemenl and the effective Lime of the merger. In general, each of CenturyLink and Qwest has agreed 10
(1) conduct its business in the ordinary course consisient with past practice in all malerial respecis and (2) use ils reasonable best efforts
1o preserve mntact ils business organizaiion and advantageous business relationships and keep available the services of its current
officers und employees.

In addition, between the date of the merger agreement and the effective time of the merger, each of CenturyLink and Qwest has
agreed to various spectfic restrictions relating to the conduct of its business. including the following (subjcct in cach casc to cxceptions
specificd in the merger agrecment or previcusly disclosed in wiriting to the other party as provided m 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 reclassifying any of its capital stock or issuing of any other securities
in substitution for shares of its capital stock;

* repurchasing, redeeming or other acquiring its 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 former director or ofticer 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 teninination 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 corporation, partrership,
association or other similar business entity if the aggregate amount of consideration paid for such interests
would exceed $50 million,

» sclhng, lcasing, mortgaging, cncumbering or otherwise disposing of any propertics or asscts (other than
sales of products and services in the ordinary course of business) that have an aggregate fair market value

greater than $50 million;

+ incurring indebtedness except for (1) indebtedness in the ordinary course of busincss consistent with past
practice not to exceed S300 million, (ii) indebtedness in replacement of existing indebtedness.
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(ii1) guarantees of indebtedness of wholly owned subsidiaries or (iv) borrowing under an existing
revolving credit facility with the intent to repay within 90 days;
» making capital expenditures in excess of specified amounts;

* cntering into contracts that would rcasonably be expected to prevent or materially impede or delay the
consummation of the merger;

« entering into any material contract to the extent that consummation of the merger or compliance with the
merger agreement would cause a default, ercate an obligation or lien, or causc 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 coursc consistent with past practices;

» assigning, leasing, canceling or failing to renew any material permit necessary to hold its properties and
asscts or to conduct its businesscs;

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

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

* cntering into certain material contracts including non—compete agreements, joint venturcs, and
partncrships;

« 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 a2 new line of business outside its existing business;

* faking any action or omitting to takc any action that would be reasonably likely to result in onc of the
closing conditions not being satisfied, result in additional regulatory approvals being required for the
merger or materiatly impair the ability of any party to consummaite the merger; or

» authorizing or committing to any, or participating in any discussions with any other person regarding any,
of the foregoing actions.
Oiher Covenants und Agrecments
The merger agreement contains certain other covenants and agreements, including covenants relating to:
~ coopcration between CenturyLink and Qwest in the preparation of this joint proxy statement—prospectus;

« confidentiality and access by each party to certain information about the other party during the period
prior to the etfective time of the merger;

+ the usc of each party’s respective reasonable best efforts to take all actions reasonably appropriatce to
consummate the merger;

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

« the use of each party’s reasonable best efforts to cause the merger to qualify 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 under “The
Issuance of CenturyLink Shares and the Merger — Board of Directors and Management After the
Merger™;

» coopcration between CenturyLink and Qwest in conncction 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 issuance, 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
merger do not hold more 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 10 100% of the principal amount of such notes on November 20, 2010, and to exercise its right to pay cash m lieu of shares of
Qwest common stock if any holder exerciscs its conversion rights with respect to the convertible notes, which rights will become
cxcreisable following delivery of the notice of redemption by Qwest. As of July 13, 2010. the apgrepate principal amount of such notes
was $1.265 biltlion and the conversion price was $4.85, based on a conversion ratio of 206.3354 per $1,000 principal amount of notes, If
a holder exercises his conversion rights, such holder will be entilled (o a cash paymen1 from Qwest based on the then applicable
conversion ratio and the average closing sale price of Qwest common stock over a period of 20) consecutive trading days beginning on
the third rading day following the date on which the holder exercises such right. Assuming the average share price of Qwest common
stock during this period is $5.51, which s the closing share price as of July 13, 2010. and assuming a conversion ratio of 206.3354,
Qwest would be required to pay holders of the notes an aggregate amount of cash cqual te approximately $1.438 billion if all such
holders exercised their conversion rights.

On July 13,2010, Qwest launched a cash ender ofter 1o purchase any and all of its outstanding 3.50% Convertible Senior Notes
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
Transmitral.

Indemnification and Insurance

The merger agreement provides that. for six years following the closing of the merger, Qwest will indemnify and hold harmless
each current director or officer of Qwest, ifs subsidiaries or another party al the request of Qwest against losses relaiing 1o such role Lo
the fullest extent permitled by law. CenwryLink will guaraniee Qwesi’s post—closing obligations relaled to these malters. Qwest will
also maintain directors’ and otticers’ and fiduciary liability insurance policies for six years following the closing of the merger, subject
to certain limitations on the amount of premiums payable under such policies. In lieu of such insurance, Qwest may, prior to the closing
of the merger, purchasc a “tail” dircctors” and officers’ liability insurance policy for Qwest and its current and former directors and
officcrs who are currently covered by the lability insurance coverage currently maintained by Qwest, subjcct to certain limitations on
the cost of such “tatl™ policy.

Employee Benefits Manters

CenturyLink and Qwest have agreed that, during the year following the consummation of the merger, CenturyLink will provide
Qwest employees who are not subject 1o a collective bargaining agreement and remain employed by CenturyLink with compensation
and benefits that are substantially comparable, in the aggreeate, to the compensation and benefits provided to those cmployces
inmecdiately prior lo the consumination of the merger. With respect to Qwest employees whose employment is subjcet to a collective
bargaining agreement and remain employed by CenturyLink. the rerms and conditions of their cmployment will be governed by the
applicable collective bargaining agreement from and after the effective lime of the merger.
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CenturyLink and Qwest have also agreed thal, with respect Lo Qwest employees who centinue 10 be employed by CenturyLink
following consummation of the merger, CemuryLink will:

» for purposcs of determining cligibility (other than for carly retirement programs), level of bencefits (other
than benefit accruals and carly retirement subsidics 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
(1) the date of initial participation of such employees in CenturyLink benefit plans will be no earlier than
the date of consummation of the merger and (2) CenturylLink need not recognize such service if (i) the
CenturyLink benefit plan would not recognize such service for similarly sitvated CenturyLink employees
or (ii) recognition of such service would result in any duplication of benefits;

« waive all limitations as to preexisting conditions and cxclusions with respoct to participation and coverage
requirements under CenturyLink welfare plans in which such cmployces become cligible to participate, to
the extent that such conditions and exclusions were satistied 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 cmployce
becomes eligible to participate;

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

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

CenturyLink and Qwest have also agreed that, prior 1o the consummation of the merger, each party will not, without the prior
written consent of the other party, directly or tndirectly sohicit for hire oF hire any director-level or more senior employee of the other
party. The merger agreement does not, however, prohibit either CenturyLink or Qwest from hiring any person who has not been
employed by the other party during the preceding six months or from making a general public solicitation,

Representations and Warranties

CenturyLink and Qwest have each made reciprocal represeniations and warranues lo the other, many of which will be deemed
untrue, inaccurate o incomect as a consequence of the existence or absence of any facl, circumstance or event only af thal fact,
circumstance, effect, change, event or development, individually or when taken together with all other facts, circumstances, effects,
changes, events und developments, has had or would reasonably be expected to have a material adverse effect on the company making
the representation. Tn determining whether a marerial adverse effect has occurred or would reasonably be expected to oceur, the parties
(subjcct to certain exceptions) will disregard any cffects resulting from (1) changes or conditions gencrally affecting the industrics in
which such party epcrates. cxcept if such cffect has a materially disproportionate effect on such party relative (o others in such
industries, {2) general economic or political conditions ot securities, credit, financial or other capital markels conditions, exceplt if such
effect has a materially disproportionate effect on such.party relanve 1o others in the induslries in which such party operates, (3) any
failure, in and of itself, by such party to meet any internal or published projections, forecusts, estisnates or predictions in respect of
revenues, carnings or other financial or operating metrics for any period, (4) the execution and delivery of the merger agreement or the
public announcement or penidency of the merger, (5) any change i the market price or trading volume of such party’s securities. {6) any
change in
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applicable law, regulation or GAAP, except if such etfect has a matenally disproportionale effect on such party relative to others in the
industries in which such party operates, (7) geopolitical conditions, the outbreak or escalation of hostilities, any acts of war, sabotage or
terrorism, except if such effect has a materially disproportionate effect on such party relative 1o others in the industries in which such
party opcrates. or (8) any natural disastcr, cxcept if such effeet has a materially disproportionatc cffcct on such party relative to others in
the industrics in which such party opcralces.

The parfies® representations and wairanties relate to, among other topics, the following:

erganization, standing and corporate power, charter documents and ownership of subsidiaries;
capital structure;

authority relative to exceution and delivery of the merger agreement and the abscnee of conflicts with, or
violations of, organizational documents 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;
absencc of undisclosed liabilitics and off-balancc—shceet arrangements;

accuracy of infonmation supplied or to be supplied 1n the registration statement and this joint proxy
statement—prospectus;

abscncce of any fact, change or cvent that would rcasonably be expected to have a material adverse cffect,
as defined in the merger agreement, on either party and the absence of certain other events and changes;

tax matters;
benefits matters and ERISA compliance;
absence of certain litigation;

compliance with applicable laws and permits, including all applicable rules of thie FCC, state rcgulators
and other governmental entities;

environmental matters;
material contracts;

owned and Ieased' real property;
intcllectual property;

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

absence of certain agreements with regulatory agencies;
collective bargaining agreements and other labor matters;
broker’s fces payable in connecuon with the merger;
receipt of opinions from each party’s financial advisors;
insurance policics;

affiliate transactions; and

compliance with the U.S. Foreign Corrupt Practices Act.

The merger agreement also contains certain representations and warranues of CenturyLink with respect 10 its wholly owned
subsidiary. SB44 Acquisition Company, including ils corporate organization and authorization, lack of prior business activiies,
capitalization and execution of the merger agreement.
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Amendments, Extensions and Waivers

Amendmens. The merger agreement may be amended by the parties at any time before or afier the receipt of the approvals of the
CenturyLink shareholders or the Qwest stockholders required to consummate the merger. However, after any such shareholder or
stockholder approval, there may not be, without further approval of CenturyLink sharcholders or Qwest stockholdcrs. any amendment
of the merger agreement for which applicable laws requires further sharcholder or stockholder approval, respectively.

Extension; Waiver, Al any lime prior (o the effective time of the merger, with certain exceplions, any parly may {a) extend the
uime for performance of any obligations or other acts of the other parly, (b) waive any inaccuracies in the representalions and warranties
of the other party contained in the merger agreement or in any document delivered pursuant to the merger agreement or (¢) waive
compliance by another party with any of the agreements or conditions conlained in the merger agreement.

IF YOU ARE A CENTURYLINK SHAREHOLDER, THE CENTURYLINK BOARD
RECOMMENDS THAT YOU VOTE “FOR” THE PROPOSAL TO ISSUE SHARES OF
CENTURYLINK COMMON STOCK IN THE MERCER.

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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UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL EINFORMATION
Introduction

The following unaudited pro forma combined condensed financial information combines the historical consolidated financial
statements of CenturyLink and Qwest as if the merger had previously occurred on the dates specified below.

Under the terms of the merger agrecment, Qwest stockholders will reecive 0.1664 shares of CenturyLink common stock for cach
share of Qwest common stock owned al closing. On April 21, 2010, the date the merger agreement was signed, Qwest had
approximalely 1.736 bitlion shares of common stock cutsianding. Subject 1o shareholder and regulaiory approvals and the other closing
conditions described in this joint proxy statement—prospectuys, the merger is expected to be consummated in the first half of 2011,

Based on current information, it is expected that the current CenturyLink shareholders will own approximately 50.5% and the
former Qwest stockholders will own approximatcly 49.5% of the CenturyLink common shares outstanding after consummation of the
merger. After consideration of all applicable factors pursuant to the business combination accounting, rules, the parties consider
CenluryLink to be the “accounling acquirer™ for purposes of Lhe preparation of (he pro forma financal information included below
because CenturvLink ts issuing ils common slock to acquire Qwest (al a premium), the board of directors of the combined company
will be composcd principally of former CenturyLink dircctors and the cxecutive management tcam of the combined company will be
led by currenl CenturyLink executives, including ils Chief Executive Officer, Chief Operating Officer and Chief Financial Officer.

Previously consummated Embary acyuisition

On July 1, 2009, CenturyLink acquired Embarg Corporation {“Embarg™) in a stock—for—stock transaction. As a result of this
acquisition, cach outstanding sharc of Embarq common stock was converted into 1.37 sharcs of CenturyLink common stock. Based on
the number of CenturyLink common sharcs issucd to consummate the acquisition (196.1 million). the closing stock price of
CenturyLink conmmon slock as of the acquisition date ($30.70) and the pre~combination portion of share—based compensalion awards
assumed by CenturyLink ($50.2 million), the amount of (he aggregate merger consideration approximated $6.1 billion. For further
mformation, see “Pro forma information” below.

Pro forma information

The following wnaudited pro forma combined condensed balance sheet as of March 31, 2010 and the wnaudited pro forma
combined condensed statements of income for the year ended December 31, 2009 and the three months cnded March 31, 2010 are
based on (i) the hislorical consolidated resulis of operations and financial condition of CenturyLink and ns subsidiaries (which include
the resulls of operations of Embarq subsequent 1o CenturyLink’s July 1, 2009 acquisition of Embarg); (ii} the historical consolidaled
results of operations and financial condition of Qwest; and (iii) the historical consolidated results of operations of Embarq 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 eftects of CenryLink’s acquisitions of Qwest
and Embarg, as further described below.

The pro forma financial information reflects cstimated aggregate consideration of approximatcly $10.455 bilhon for the Qwest
acquisition, as calculated below (in milhions, except price per share):

Number of Qwest cammion shares issued and oursiunding as of March 31,2000 - 1,735:6

Multiplied by exchange ratio per merger agreement 0.1664

Number of CenturyLink sharcs 10 be issued® R SR BERS o 2888

Multiptied by price of CenluryLink commeon stock® $ 3620

Fytimated aggregate consideration® Tl S i . $ 10433
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* The estimated purchase price has been defermined based on the closing price of CenturyLinks common stock on the date of the
definitive merger agreement (April 21, 2010). Pursuant to business combination accounting rules, the final purchase price will be
based on the number of Qwest shares outstanding and the price of CenturyLink”s common stock as of the closing date. The above
cstimated aggregate consideration docs not include an cstimate for the pre combination portion of Qwest’s share bascd
compcensation awards to be assumed by CenturyLink (which amount is not cxpected to be matcrial to the total aggrepate
consideration).

Pro forma adjustments, and the assumptions on which they are based, are described in the accompanying Notes to Unaudited Pro
Fornma Combined Condensed Financial Informalion, which are referred fo in this Section as the Notes. .-

The pro forma tinancial information related to the Qwest and Emburg acquisitions was prepared using the acquisition method of
accounting and is based on the assumption that the acquisition of Qwest took place as of March 31, 2010 for purposes of the pro forma
balance sheet and that the acquisitions of both Qwest and Embarq took place as of January 1, 2009 for purposcs of the pro forma
statements of incomc. Because Embarg was acquired on July 1, 2009, the results of operations of Embarq arc included in CenturyLink’s
consolidated financial resulis subsequent (o that date. As described turther in the Notes, the pro forma income statement for the year
ended December 31, 2009 separalely reflects Embarq’s results of operalions and related pro fonma adjustments for ihe first half of 2009
{the period prior to the acquisition dae).

In accordance with the acquisition method of accounting, the actual consolidated financiat stalements of CenturyLink will reflect
the Qwest acquisition only from and afler the date of acquisition. CenturyLink has not yet undertaken any detailed analysis of the fair
value of Qwest’s assets and liabilities and will not finalize the purchase price allocation related to the Qwest acquisition until after the
merger 1s consummated. The assignment of fair valucs to certain of Embarg’s asscts and liabilitics has not been finalized as of the date
of this joint proxy statcment prospectus. Sec the Notes below for additional information.

For purposes of the pro forma information, adjustments for eslimated wansaction and integration costs for the Qwest acquisilion
have been excluded. These aggregale estimated fransaction costs are expected fo be approximaltely $150 miltion and inchude 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 conversions (including hardware and software costs) and certain employee—related
severance costs. The specific details of these integration plans will continuc to be refined over the next couple years. Based on current
plans and information, CenturyLink cstimaics that the intcgration initiatives associated with the Qwest acquisition will causc it to incur
approximatcly $650 800 million of non rccuming operating cxpenscs and $150 200 million of non recurring capital costs.

The transaction costs associaled with the Embarg acquisition and a subsiantial amount of the relaied iniegration costs are reflected
in the hisforical consolidaled results of operations of CenuryLink and its subsidiaries. For puiposes of the pro fonma information, all
remaining integration costs associated with the Einbarg acquisition have been excluded. Based on current plans and information,
CenturyLink estimates that these remaining integration costs will be approximately $170 nillion (which includes approximately
$28 million of capitat costs).

The unandited pro forma combined condenscd financial information included herein docs not give effect to any potential cost
reductions or other operating etficiencies that could result from the Qwest or Embarq acquisitions (other than those aciually realized
subsequent o the July 1, 2009 acquisition of Embarg), including butf not limited 1o those associated with polential (i) reductions of
corporate overhead, (ii) eliminations of duplicate functions and (iii) increased operational efficiencies through the adoption of hest
practices and capabilities from each company.
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The pro forma information presented below has been prepared in accordance wilh the rules and regulations of the SGC. The pro
forma information is presented for illustrative purposes only and is not necessarily indicative of the combined operating results or
financial position that would have occurred if such transactions had been consummated on the dates and in accordance with the
assumptions described herein, nor ts it necessarily indicative of future operating results or financial position.

You arc urged to rcad the pro forma information below together with CenturyLink’s and Qwest’s publicly available historical
consolidated financial slatemenis and accompanying notes, which are incorporated by reference elsewhere herein, and Gmbarg's
publicly—available historical consolidaled financial statemenis and accompanying notes, which are comained in reporis it filed with the
SEC prior to its merger with CenturyLink. See “Where You Can Find More Tnformation.”
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CENTURYLINK, INC.

PRO FORMA COMBINED CONDENSED BALANCE SHEET
MARCH 31, 2010

Pro Forma
CenturyLink Owest Adjustments
In millions
(Unaudited)
o o ABSETS W nimn e
CURRENT ASSETS i
Cash and cash-equivalents "o R EONEPR I SSRERITHINS!. )| SMUSSSO 24 11 | BHSRRR
Accounts reccivable _ .67 1,245
- Other current assels & - e L e e 1564
Toual currenl assels 1,041 4,005 (110)
NET PROPERTY, PLANTAND BQUIPMENT. i 00 i s Iy F 078 i
GOODWILL AND OTHER ASSETS e .
Goodwilt: : e B R 10,2530 SRS N1 0,429(R)
Other 2,058 3,279 421(C)
Tolal goddwill and other assels ~ TR T IR T 10,850
TOTAL ASSETS $ 22,321 19,362 10,740
: i LIABILITIES AND EQUITY :
CURRENT LIABILITIES e
Current maturities: of Jong~tefn debt $ 500 0 e 2,046 00
Accounls payable | ‘ . . . 335 658 ... .
Accrued expenses.and other liabilities 926 CUTRRG o i (TARY D)
Total current liabilities 1,761 4,390 (148)
LONG TERM DEBT 7.221 1,500 7 0 U 8INE)
DEFERRED CREDITS AND OTHER LIABILITIES 3,838 4,392 {1,506 )(F)
SHAREHOLDERS" EQUITY (DEFICIT) : T ’
Common stock ) } 300 S A 272(G)
Pard -in capital : 6:022 42,294 TET32,1280G)
Accumulated other comprchensive loss. net of tax 94) (487 o 487(G)
Relained earnings (deficil) . ) 1,267 (42,915) 42,915(G)
Noncontrolling interests . 6O = . B
Treasury stock : L= {29 R 29%G)
Total sharcholders® cquity {deficit) 9.501 (1,120) 14,575

TOTAL LIABILITIES AND EQUITY §oo 22,32% 19,362 10,740

See accompanying notes 1o unaudited pro forma combined condensed financial information.
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Pro Forma

_Combined

: .—17,402 8
1,916
1618
4,936

21048

TU20,681

5,758
26,439

52,423

2,546
993
2.664
6.203
19,540
6,724
589
16,188
(94)
3267
6
19,956

52,423
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CENTURYLINK, INC.

PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME
YEAR ENDED DECEMBER 31, 2009

Pro Forma Pro Forma
CenturyLink Embarg*  Qwest** Adjustments - _Combined
In millions, except per share amounts
(Unaudited)
OPFERATING REVENUES -0 i i g 49740 2671 YA R HY 0788
OPFRATTNGFXPFNSFS o . . e e e
' Castof services and products: -0 BT Y A A R 4| 088 (Y Yy L 6423
__Sclling, general and ndmlmstranvc o 1,014 . 632 - 3937 o 5583
U Depreciation and amoRization - - : 975 488 23t TIET327(Y R W 145
3,741 1,841 10,336 189 16,107
OPERATINGINCOME 0 agmown o e 0wy s
OTHFR TINCOME (FXPFNSF) . . = . e
Inrerest expense’ : o (370) {186) (1,089) R RN Ktc1¢ F EHEREEHS R AT H
_ Other income . y o _..{48) — R T 3D
“Income AR CXPONSC 1Lt e s 302y {2490} {241y .- el POy e {673)
Nonconlrolling inferests (2) — — @
' leSCONTmUFDopFRATIONs B R T 404 Gk Ty
BASIC EARNINGS PER COMMON
SHARE BEFORE EXTRAORDINARY
ITEM AND DISCONTINULD
OPFRATIONS .5 2.55 281 038 e 2.40
DILUTED FEARNINGS PER: COMMON : ' EEREES TRt : R :
:SHARE BEFORE FXTRAORDINARV
“ITEMAND DISCONTINUED R R S :
OPERATIONS : $ 2.55 2.81 0.38 2,39
WEIGHTED AVERAGE (‘OMM()N
. SHARECS OUTSTANDIN(; . . . . .
“Basie - . 198.8 1436 1,7003 CLATRANLY L T 5R16.
Diluted 1991 143.9 1.,713.5 (1.473.7XL) 582.8

* Refleets Embarq’s resuits of operations for the six months ended Junc 30, 2009. Embarg’s results of operations subscquent to
CentwryLink’s July 1. 2009 acquisition of Embarq arc included in the CenturyLink column.

**  Cosl of services and products and selling, genera! and administrative expenses for Qwest tm 2009 have been reclassified to
conform with Qwest’s 2010 presentation.

See accompanying notes to unaudited pro forma combined condensed financial information.
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CENTURYLINK, INC.

PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME
THREE MONTHS ENDED MARCH 31, 2010

Lenturvbink
OPERATING REVENUES 0 % 1,800
283
U353
1.255
gy
. 10
lncomc 1A% CXpense - {160)
NET INCOME $ 253
BASIC EARNINGS PER COMMON-SHARE " g o8-
DILUTED EARNINGS PER COMMON SHARE 5 0.84
WEIGHTED AVERAGE COMW Lo o
CSHARES OUTSTANDING - BRI
Basic . 2994
D R I D s 300.0-

s

Pro Forma Pro Forma
Qwest* Adjustments Cowbined
In millions, except per share amounnts
(Unaudited)
SRS @Y A
4 CRARHY 1,537
912 1,195
545 T8 976
2,398 45 3,698
68 (92) B H)ZI
(279 314 (390).
42) (32)
S(209) 24(K) (345)-
38 (37) 254
002 X
0.02 043
! 7|9 | (1.433.1)(L) 5855
1 7394 o ~(1.450.0)(L) 589.4-

* Qwest’s results of operations for the first quarter of 2010 include a onc—time $113 million income tax charge
for the disallowanee of certain federal income tax deductions under the Medicare Part D program and a
$53 million pre—tax charge related to the early retirement of debt, and severance and realignment expenses.
Such items negatively impacted Qwest’s dituted earnings per share by $.08 in the first quarter of 2010 and
negatively impacted pro forma combined diluted earnings per share presented above by approximately S.25

per share.

See accompanying notes 10 unaudited pro forma combined condensed financial information.
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Notcs to Unaudited Pro Forma Combined Condenscd Financial Information
(1} Basis of Preliminary Purchase Price Allocation

The following preliminary allocation of the Qwest purchase price is bascd on CenturyLink’s preliminary cstimates of the fair
value of the tangiblc and intangible asscts and liabilitics of Qwest as of March 31, 2010. The final determination of the allocation of the
purchase price will be based on the fair value of such asscts and liabilitics as of the actual consummation date of the acquisition and will
be completed after the acquisition is consummated. Such final determination of the purchase price allocation may be significantly
different than the preliminary estimates used in these pro forma financial statemenls,

The estimated purchase price of Qwest (as calculated in the manner described above) is allocated to the assets 1o be acquired and
liabilities to be assumed based on the following preliminary basis as of March 31, 2010 (amounts in millions):

Total estiniated purchase price RNE SR 1L LT
Cash, accounls receivable and olhel,c__ur,r,enl assels e e B 3,895
Net propery, plant and equipiment = T S e T 12078
Intangible identifiable assers
“ Customer-relationships: 1900
Other. 400
Other o CUTrCTit aScts” : 400
Current liabilitics, cxcluding lhc currcm p (2,396)
Curreni:portion of long=term debt 2{2,046)
. Long—lerm debl e - T e . . L £12,319)
- Deferred credits and other Habilities : —1 750 Hii i T s L T T (2,886)
Goodwill 10,429
Total estmmated. PUrchase rice =i i L i L S e T 10488

{2) Pro Forma Adjustments

The following pro forma adjustments have been reflected in the unaudited pro forma combined condensed financial information.
These adjustiments give effect 1o pro forma events that are (i) directly attributable to cither the Qwest or Embarg merger, (ii) factu: Wy
supportable and (iit) with respect 1o the statements of income, expected 1o have a continuing impact on the combined company, As of
March 31, 2010, Qwecst had certain deferred costs and deferred revenucs on its balance shect associated with installation activities and
capacity lcascs whereby Qwest incurred costs and reccived payments up front but is recognizing the related expenscs and revenues over
the estimated hife of the customer or life of the contract. Based on the accounting guidance for business combinauions, these existing
deferred cosis and deferred revenues are expecied 1o be assigned liutle or no value m the purchase price allocauon process and have thus
been eliminated in preparation of these pro forma financial statements. All adjustments are based on current assumptions and are subject
to change upon completion of the tinal purchase price allocation based on the tangible and intangible assets and liabilities of Qwest at
the merger closing date.

Balance Sheet Adjustments

(A) To eliminate existing current deferred costs of Qwest associated with installation activities thal will likely be assigned no
value in the purchase price allocaton process.

(B) To reflect the establishment of goodwill of $10.429 billion estimated as a result of the preliminary purchase price allocation
described in Note (1).
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Notes to Unandited Pro Forma Combined Condensed Financial Information — (Continued)

{C) To reflect the preliminary fair values of the identifiable intangible assets of Qwest which were estimated by CenturyLink’s
management based on the fair values assigned 1o similar assets in the recently completed Embarq acquisition, The estimated useful life
of the customer rclationship assct was assumed to be 10 years. The other intangible asscts are considered indefinite life intangible asscts
and thus have no associated amortization expensc for purposcs hercof. This adjustment also includes (i) a reclassification of Qwest’s
existing noncurrent deferred tax asset lo parlially offset CenturyLink’s existing noncurrent deferred lax liability and (ii) the elimination
of existing deferred costs of Qwest associaled with installation activities that will likely be assigned no value in the purchase price
allocation process. The pro forma adjustment is composed of the following (in miltions):

Increase
(Decrease) to
Asscts

Establish cuistomer relationship assct

Reclassify noncurrent deferred tax asseito deferred eredi
Elimination of deferred costs associated with installation activites

Nevpro forma adjisiment

(D) To eliminate existing deferred revenues of Qwest associated with installation activities and capacity leases that will likely be
assigned littic or no value in the purchasc pricc allocation process.

(E) To adjust the camying value of Qwes!’s long—lerm debl to its estimated fair value as of March 31, 2(H0. Fair value was
estimated based on quoted market prices where available or, if nol available, based on discounted fulure cash flows using current
markef mierest raies.

(F) To (i) adjust Qwest's aggregate pension and postretirement benefit obligation 1o the estimated funded status as of March 31,
2010, (1) reclassify Qwest's existing noncurrent deferred tax assct to partially offsct CenturyLink's existing noncurrcnt deferred tax
hability: {ifi} climinatc cxisting deferred revenuc of Qwest associated with installation activatics and capacity Icascs that will likely be
assigned little or no value in the purchasc price atlocation process; and (iv) reflect the cstimated net deferred tax Hability cstablished for
the lax effeets of recognizing the preliminary purchase price allocation reflecied herein (caleulated at an estimaled effective tax rate of
38.6%). This net pro forma adjustment ts composed of the following (in millions):

Increase
{Decrease) to
Liabilities
Adjust-Qwest’s:pension and postretirement benefit obligations to cstimated fairvalue: ™ - L g 149
Reclassify noncwrrent deferred tax asset ] o o ) ) N (1,772
Climination of existing deferred revenug of Qwest™ ) L o o S S (409)
Deferred lax assel habilily (asset) associated with:. . ) ; . ] .
Customer refationship and other intangibie assets: - R R R : : B T ERRRRERNE 4 X8
Long—term deht* . (252)
Pension and postretirement henefit obligations: - e e : S B R 7
Elimination of deferred revenuc associated with capacity leascs 131
- Net.pro forma adjustment : : ) L LRI (L 508y

*  The fair value adjustment for long—term debt described in Ttem (E) above includes a portion related to Qwest’s 3.5% Convertible
Scaior Notes that likely will not be considered deductible for tax purposcs and therefore has not been considered in the related
deferred tax adjustment shown above.
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Notes to Unaudited Pro Forma Cembined Condensed Financial Information — (Continuced)

(G) To reflect the elimination of Qwest’s stockholders” equity balances as of March 31, 2010 and to reflect the issuance of
288.8 million sharcs of CenturyLink common stock (valucd at $10.455 billion for purposcs of this pro forma information} as
considcration to be delivered to acquire Qwest.

Income Stoterment Adjustmenty

The pro forma income statement for the year ended December 31, 2009 includes a column that reflecls Embarg’s resulls of
operations for the six months ended June 30, 2009, which represents the portion of 2009 preceding CenturyLink’s acquisition of
Embarq on July 1, 2009. Embarq’s results of operations subsequent to July 1, 2009 are inctuded in CenturyLink’s historical results of
operations in the accompanying pro forma combincd condensed statements of income.

Pro forma income statement adjustments include the following:

(H) To reflect the elimination of operating revenues and operaling costs recognized by Qwest associaled wilh exisling deferred
revenues and costs from installation acuivilies and capacity leases that will likely be assigned liule or no valee in the purchase price
allocation process.

(1) To reflect amontization expense associated with the Qwest customer relationship asset estimated 0 Item (C) above assuming an
estimated usefu) life of 10 years unlizing an accelernted (sum—of-the~years digits) amortization method {which corresponds to an
increase in depreciation and amortization of $345 million for the year ended December 31, 2009 and $78 million for the three monthy
cnded March 31, 2010} The adjustment for the Embarq acquisition for the ycar ended December 31, 2009 represents the differenec
between (i) the cstimated depreciation and amortization that would have been recorded during the first half of 2009 assuming the
amounis assigned to propertly, plant and equipment and the customer relationship asset were equivalent Lo the amounts actually assigned
for these assels based on the purchase price allocation prepared in connection with CenuryLink’s July 1, 2009 acquisition of Cmbarg
and (ii) Embarg’s reported amount of depreciation and amortization for the six months ended June 30, 2009 prior to CenturyLink’s
acquisition of Embarg,

Increase (Decrease) to
Depreciation and Amortization Expensc

Year Ended Three Months Ended
December 31, March 31,
2009 2010
(In millions)
Q‘%Sl a‘cqlrlisi'(ion e S B Mg e T g
Fmbarg acquisition (18) —
Total pro forma adjustment - ... R : RSSO ERERIES: ) SEESSINL NEED VRS £ 5

(J) To reflect a reduction in interest expense from the accretion of the purchasc accounting adjustment associated with reflecting
Qwesl's long—term debt based on ils estimated fair value pursuant 1o the adjustment described in llem (E) above. Such fair value
adjustment for the Qwest acquisilion 1s recogmzed over the remarning weighted average maturity ot the tong—term debl of 9.8 years (or
approximalely $103 million for the year ended December 31, 2009 and approximately $31 miltion for the three months ended
March 31, 2010). This adjustment to mterest expense excludes any adjustment related to Qwest’s 3.5% Convertible Senior Notes,
which Qwest expects to repurchase or redeem for cash in the second half of 2010) and thus are not expected 1o have a continuing impact
on the resvlts of operations of the combined company. The summary table below also reflects an adjustnent to interest expense with
respect to the first half of the year ended December 31. 2009, assuming the fair value adjustment of Embarg’s long term debit as of the
Jaly 1, 2009 acquisition date had instead occurred at the beginning of 2009.
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Netes to Unaudited Pro Forma Combined Condensed Financial Information — (Continned)

(Increase) Decrease to
Interest Expense

Year Ended Three Months Ended
December 31, March 31,
2009 2010
(In millions)
Qe acqmsiton 0 T T e e T ey s
Embarg acquisition (n —
Toiﬁi::ﬁfb fbfmaadj'&s'unem” T L e R T g T S g T e T

(K) To reflect the tax effects of Ttems (H), (1) and (J) using an estimated effective income tax rate of 38.6%.

(L) To reflect the elimination of Qwest’s basic and diluted common shares outstanding, net of the assumed issuance of basic and
diluted common shares as a result of the Qwest transaction calculated by multiplying Qwest’s basic and diluted common shares
outstanding by the 0.1664 cxchange ratio. The pro forma adjustinent for the year ended December 31, 2009 also includcs the
climination of Embarq’s basic and diluted common shares outstanding and the assunied isswance of bastc and diluted common sharcs as
if the Embarq acquisition had vecurred on January 1, 2009.

For purposes of preparing these pro forma financial stalements, the fair value of Qwesl’s property, plant and equipment was
estimated (o approximate their carrying value on the dale of acquisition. Te the extent that the final purchase price allocation causes
CenturyLink’s depreciation and amortization expense 1o differ from that presented in the accompanying pro forma statement of income
information, annual earnings per common share will be affecred by $.01 per share for every $9.5 million ditference in annual
depreciation and amortizanon expense. Thus, for example, if CenturyLink ultimately allocates an additional $1.208 billion of the
apgregate purchasc price to property, plant and cquipment (representing, a 10% increase in the amount that has been preliminarily
allocated 10 such assels as described above), the annual deprecialion and amortization would increase by approximately $181.2 million
(assuming a composite annual depreciation rate of 15%) and the annual earnings per share would decrease by $.19 per share for 2009
from the amounts presented in the accompanying pro torma information. In contrasy, a 10% reduction in the amount thal has been
preliminarily aflocated to property, plant and equipment would decrease depreciation and amortization by $181.2 million {assuming a
composite annual depreciation rate of 13%) and increase annual earnings per share by $.19 per share for 2009 from the amounts
presented herein.

In calculating basic and diluted camings per common sharc on a pro forma combincd basis for the year cnded December 31, 2009,
$8,559,000 (which represents the earnings applicable to unvested restricled stock granis) was subtracted trom net mcome prior 1o
dividing such figure by average basic and diluted common shares outslanding. Similarly, in order 10 caleulate basic and diluted eamnings
per conunon share on a pro forma combined basis for the three months ended March 31, 2010, $1,138,000 was subiracted from net
income prior 1o dividing such figure by average basic and diluted shares outstanding.
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COMPARATIVE STOCK PRICES AND DIVIDENDS

CenturyLink common slock and Qwesl common stock are both traded on the NY SE under the symbols CTL and Q, respectively.
The following table presents trading information for CenturyLink and Qwest common shares on April 21, 2010, the last trading day
before the public announcement of the execution of the merger agreement, and July 15, 2010, the latest practicable trading day before
the datc of this joint proxy statcment prospeetus.

CTL Common Stock ©Q Common Stock
Date vt High Low Close High Low Close
April 21, 2010 $ 3647 $ 36.00 $ 3620 $525 $£5.16 §524
July 15,2010 $ 35.04 $ 34.64 $ 3483 $ 555 $ 547 § 5.51

For tllustralive purposes, the following table provides Qwest equivalent per share information on each of (he specified dates.
Qwesl equivalent per share amounts are caleulated by multiplying CenturyLink per share amounts by the exchange ratio of 0. 1664

CTL Commeon Stock Q Equivalent Per Share
Date High Low Close Hizh Low Close
April 21, 2010 $ 3647 $ 36.00 $ 3620 $ 6.07 $ 599 § 6.02
July 15, 2010 . $35.04 $ 34.64 $ 3483 $ 583 $ 576 $ 5.80

Market Prices and Dividend Data

The foltowing tables set forth the high and low sales prices of CenturyLink’s and Qwest’s common stock as reported in the
NYSE’s consolidated transaction reporting systemn, and the guarterly cash dividends declared per share, for the calendar quarters

indicated.
CemuryLink
Dividend

_ High Low Declared
2008 B R = : ) S
First Quarter $4200 $ 32.00 $ 00675
Seconid. Quarter ’ ) 37:25 30.55 0.70(1)
Third Quartcr | ) ) 40.35 3413 0.70
Fourth Quarter - - - 40.00 2045 0.70
2009 . ! L
First Quarter ) 29.22 2341 e RO
Second Quarter } 33.62 25.26 0.70
Third Quarter - oo : i : ' s 3400 - 2890 o s s BORO
Fourth Quarter 37.15 3225 0.70
20000 : . : -
First Quarter ] 37.00 32,98 0.725
Second Quarler = B ’ ’ L3633 14.16¢2) T2
Third Quarier (through July 15, 2010) 35.09 32.92 —

(1) Includes special dividend of $0.6325 per share declared on June 24. 2008.

(2) During the widely publicized temporary market malfunction that occurred on the afternoon of May 6. 2010, CenturyLink's
common stock momentarily tradcd as low as $14.16 in markets other than the NYSE. The opening and closing prices of
CenturyLink’s commoen slock on May 6, 2019, were $34.48 and $33.52, respectively.
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Qwest

Dividend
Declared

s

First Quarter 3 —(1],7

Second Quartcr QR 1 RN
Third Quarter e . 15 0.08
Fourth Quarger:5 i, T I T Iy ey B a6y-
Firat Quarter =00 s b o
0.08

Sccond Quarter

Thxrd Qvartcr I L G085

s

2010 ,
First Quanu ) } —( 1)
Second Quiarler. - N o e T e e R g R T g
Third Quarter (Lhrough Ju!v 15 2410) 5.56 5.16 —

(1) Qwest paid a cash dividend of $.08 per share in the first quarter of each of 2008, 2009 and 2010; however, each of those dividends
was dcclared in the fourth quarter of the preceding, year.
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COMPARISON OF RIGHTS OF CENTURYLINK SHAREHOLDERS
AND QWEST STOCKHOLDERS

It the merger is consummated, stockholders of Qwest will become shareholders of CenturyLink. The rights of CenturyLink
sharcholders are governed by and subject to the provisions of the Louisiana Business Corporation Law and the articles of incorporation
and bylaws of CenturyLink. rather than the provisions of Dclaware General Corporation Law and the certificate of incorporation and
bylaws of Qwcest. The following is a summary of the maerial differences betwecen the rights of holders of CenturyLink common stock
and the rights of holders of Qwest common stock, but does not purport Lo be a complele description of those differences or a complete
deseription of the tenns of the CenturyLink common stock subject o issuance in connection with the merger. The following summary is
qualified in its entirety by reference to the relevant provisions of (i) the Louisiana Business Corporation Law, which we refer to 4s -
Louisiana law, (ii) the Delaware General Corporation Law, which we refer to as Delaware law, (iii) the Amended and Restated Articles
of Incorporation of CenturyLink, which we refer to as the CenturyLink charter, (iv) the Amended and Restated Certificate of
Incorporation of Qwest, which we refer to as the Qwest charter, (v) the bylaws of CenturyLink, which we refer to as the CenturyLink
bylaws, (vi) the amended and restated bylaws of Qwest, which we refer to as the Qwest bylaws, and (vii) the description of
CenturyLink common stock comtained in CenturyLink’s Form 8—A/A filed with the SEC on July 1, 2009 and any amendmenl or reporl
filed with the SEC for the purpose of updating such deseription.

This section does not include a complete description of all differences among the rights of CenturyLink shareholders and Qwest
stockholders, nor does it include a complete description of the specific rights of such holders. Furthermore, the dentification of some of
the differences in the rights of such holders as material is not intended to indicate that other differences that may be equally important
do not exist. You are urged to read carefully the relevant provisions of Delaware law and Louisiana law, as well as the governing
corporate instruments of cach of CentbryLink and Qwest, copics of which arc available, without charge, to any person, including any
beneficial owner to whom this joint proxy statement  prospectus is delivered, by following the instructions listed under “Where Youn
Can Find More Information.”

Authorized Capital Stack

CenturyLink is currently authorized under the CenturyLink charter to issue an aggregate of 802 million shares of capital stock,
consisting of 800 million shares of cominon stock, $1.00 par value per share, and two million shares of preferred stock, $25 par value
per share. Qwest is authorized under the Qwest charter to issuc an aggregate of 5.2 billion sharces of capital stock, consisting of 5 bitlion
sharcs of common stock, $.01 par valuc per share, and 200 million sharcs of preferred stock, $1.00 par valuc per sharc.

Conunon Stock. Under the CenturyLink charter, each share of CenturyLink common stock, including those to be issued in
connection with the merger, entides the holder thereof to one vote per share on all matters duly submitled 1o shareholders for their vole
or consent. Holders of CenturyLink stock do not have cumulative voting rights. As a result, the holders of more than 50% of the voting
power would be able to elect all of the directors.

The helders of Qwcest common stock arc cntitled to one vote per share on afl matters duly submitted to stockbolders for their vote
or conscnt.

Preferred Stock. Under the CenturyLink charter, the board of directors of Centurybink is authorized, without shareholder action,
o issue preferred stock from time 1o lime and to establish the designations, preferences and relative, optional or other special rights and
qualifications, limitations and restrictions thereof, as well as to establish and fix variations in the relative rights as between holders of
any one or more series thereof. The authority of the board of directors includes, but ts not limited to, the determination or establishment
of the following with respect to cach serics of CenturyLink preferred stock that may be tssucd: (i) the designation of such scries. (1) the
number of shares initially constitnting such scries, (in} the dividend rate (fixed or variable) and conditions. (iv) the dividend, liqmdation
and other preferences, if any, in respect of CenturyLink preferved stock or among the series of CenturyLink preferred siock,
(v) whether, and upon what tenms, CenturyLink preferred stock would be convertible into or exchangeable for other securities of
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CenturyLink, (vi) whether, and 1o what extent, holders of CenturyLink preferred stock will have voling rights, and (vii) the resirictions,
it any, that are to apply on the issue or reissue of any additional shares of CenturyLink preferred stock,

As of Iuly 13, 2010, there were outstanding 9,434 shares of CenturyLink’s Series L Preferred Stock, which were convertible into a
tota) of approximately 12,864 sharcs of CenturyLink commeon stock. Each holder of the currently outstanding CenturyLink preferred
stock is entitled to reccive cumulative dividends prior to the distribution or declaration of dividends in respect of the CenturyLink
common stock and is entilled Lo vole as a class with Lthe CenturyLink common stock. Upon the dissolution, liquidation or winding up of
CenturyLink, the holders of CenturyLink's currently outsianding Series L Preferred Stock are entilled 1o receive, pro rala with all other
such holders, a per share amount equal to $25.00 plus any unpaid and accumulated dividends thereon prior to any payments on the
CenturyLink common stock. Aside from the shares of Series L Preferred Stock, no other shares of CenturyLink preferred stock are
outstanding as of the date of this joint proxy statement—prospectus.

For a discussion of the possible antitakcover cffects of the existence of undesignated CenturyLink preferred stock, sec “— Laws
and Organizational Document Provisions with Possible Anutakeover Cffects” beginning on page 125.

Under the Qwest charter, the board of directors is authorized, withoul stockholder action, Lo issue preferred stock, which we refer
10 as Qwest preferred stock. Qwest preferred stock may be issued by the board of directors from time to time in one or more series, each
of which is 1o have the voting powers, designations, preferences and relative, participating, optional or other special rights and
qualifications, limitations or restrictions as are stated in the Qwest charter or related certificates of designations. As of the date of this
Jjoint proxy statement—prospectus, there were no shares of Qwest preferred stock outstanding.

Dividends, Redemptions, Stock Repurchases and Reversions

Undcr Delawarc Jaw and Louisiana Jaw, dividends may be declarcd by the board of dircctors of a corporation and paid out of
surplus, and, if no surplus is available, oul of any net profits for the then cument fiscal year or the preceding fiscal year, or both,
provided that such payment would no! reduce capital below the amount of capital represented by all classes of outstanding stock having
a preference as to the distribution of assets upon liquidation of the corporation. Louisiana law further provides that no dividend may be
paid when a corporation is insolvent or would thereby be made insolvent and that shargholders must be notified of any dividend paid
out of capital surplus.

Under Louisiana law, a corporation may redcem or repurchasc its shares out of surplus or, in certain circumstances, stated capital,
provided in either event thal it is solvent and wiall not be rendered insolvent Ihereby, and provided further thal the net assets are not
reduced to a level below Lhe aggregate liquidauion preferences of any shares that will remain outstanding afier the redemption. Under
Delaware law, a corporation may redeem or repurchase ils outstanding shares provided that (1) ils capital is not impaired and will not
become impaired by such redemption or repurchase and (2} the price for which any shares are repurchased is not then in excess of the
price for which they may then be redeemed.

The CenturyLink charter, in accordance with Lousiana taw, provides that cash, property or sharc dividends, sharcs issuable to
sharcholders in connection with a reclassification of stock, and the redemption price of redecmed sharcs that arc not claimed by the
sharehotders entitled thereto within one year afier the dividend or redempuion price became payable or the shares became issuable revert
in full ownership to CenturyLink, and CenturyLink's obligation (o pay such dividend or redemption price or issue such shares, as
appropriate, will thereupon cease, subject to the power of the board of directors to authorize such payment or issuance following the
reversion. Neither the Qwest charter nor the Qwest bylaws contain a similar provision.

Charter Amendments and Approval of Other Extraordinary Transactions

To authorize 2 (i) merger or consolidation, (it) sale, lease or exchange of all or subsiantially all of a corporation’s assets,
(iii) voluntary lquidalion or (iv) amendments 1o the ceriificate of incorporation of a
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corporalion, Delaware law requires, subjee! to cerlain limited exceptions, the affirmative vote of the holders of a majority of the
outstanding shares of the voting stock. To authorize these same transactions, Louisiana law requires, subject to certain limited
exceptions, the affirmative vote of the holders of two—thirds {or such larger or smaller proportion, not less than a majority, as the
articles of incorporation may provide) of the voling power present or represented at the sharcholder mecting at which the transaction is
considered and voted npon.

The CenwryLink charler provides that certain arlicles thereof (primarily Lhose relaling fo approving cerfain business combinations,
holding shareholder meelings, removing direclors, considering tender offers and amending bylaws) may be amended only upon, among
other things, the affirmative vote of 80% of the votes entitled to be cast by all shareholders and two—thirds of the votes entitled to be
cast by all shareholders other than related persons {which is defined therein). For a discussion of certain supermajority votes required 1o
approve certain business combinations or 10 amend the CenturyLink bylaws, see the discussion below under “— Lawx and
Orpanizational Document Provisions with Possiblc Antitakcover Effects — Louisiana Fair Price Statutc™ on page 126 and
*— Amendment to the Bylaws™ on page 128.

The Qwest charler provides that cenain provisions thereof (primarily those relating 10 board classification, removal of directors,
stockholder actions and meetings, the adoption, amendment, alteration or repeal of the Qwest bylaws, and the adoption, amendmeni,
alteration or repeal of the Qwest charter) may be amended only upon, among other things, the affirmative vote of the holders of at least
80% of the voting power of all of the shares of Qwest capital stock entitled to vote generally in the election of directors, voting together
as a single ¢lass. The Qwoest charter further provides that the article relating to cortain business combinations may be amended only
upon, among other things, the affirmative vote of the holders of at least 0% of all the outstanding shares of Qwest capital stock entitled
to vote generally in the clection of dircctors, voting together as a single class, unless the proposcd amendment, alteration, change, or
repeal has been recommended to the stockholders by the board of dircetors with the approval of at least two thirds of the continuing
directors (as defined in the Qwest charter), in which event the proposed amendment, alteration, change or repeal must be approved by
the affirmative vote of the holders of al least two~thirds of all the cutsianding shares of Qwest capital stock entitled 10 vote generally in
the election of directors, voling logether as a single class. For a discussion of cerlain supermajority votes required to amend the Qwesl
bylaws, see the discussion below under “— Amendment to the Bylaws™ on page 128,

Delaware law and Louisiana law provide that the holders of outstanding shares of a class of stock are entitled to vote as a class in
conncction with any proposcd amendment 1o the corporation’s cerlificate or articles of incorperation, whether or not such holders are
cntitled 1o vote thereon by the certificate or articles of incorporation, if such amendment would have certain specificd adverse cffects on
the holders of such class of stock.

Sharcholder Proposals and Nominations

The CenturyLink bylaws provide that any shareholder of record entitled to vote thereon may nominate one of more persons for
clection as dircctors and properly bring other matters before a mecting of the sharcholders only if writien notice has been reccived by
the secretary of CenturyLink, in the event of an annual mecting of sharcholders, not morc than 180 days and not less than 90 days in
advance of the first anniversary of the preceding ycar's annual mecting of sharchelders or, in the event of a special mecting of
shareholders or annual meeting scheduled to be held either 30 days earher or later than such anniversary date, within 15 days of the
earlier of the date on which notice of such meeung is first mailed Lo shareholders or public disclosure of the meeung date is made.

The Qwest bylaws provide that any stockholder of record entitled 1o vote at the meeting may nominate individuals for election as
directors at, and properly bring business before, an annual meeting of stockholders only if written notice has been received by the
scerctary of Qwest not fess than 120 days prior to the anniversary of the date that Qwest’s proxy statement was releascd 10 stockholders
in conncetion with the previous year, or, if the date of the annual mecting has been changed by more than 30 days from the date
contemplated al the previous year’s annual meeting, then 150 days prior to the date of the annual meeting.
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The bylaws of both CenturyLink and Qwest require that the above~described notices include ceriain detaled information
concerning the shareholder, the matter the sharcholder proposes to bring before the meeting and, in the case of a nomination for
director, the nominee.

Limitation of Personal Liability of Directors and Officers

Under both Delaware law and Louisiana law, sharcholders arc cntitled to bring suit, gencrally in an action on behalf of the
corporalion, o recover damages caused by breaches of the ciny of care and the duly of loyally owed to a corporation and its
sharcholders by directors and officers. Bolh Delaware law and Louisiana law permii corporations fo (i} include provisions in their
centificate or articles of incorporation that limit personal liability of directors (and, under Louisiana law only, officers) for monetary
damages resulting from breaches of the duty of care, subject 1o certain exceptions that are substantially the same under each srate’s law,
and (i1} indemmify officers and dircctors in certain circumstances for their expenses and Jiabilitics incurred in conncection with defending
pending or threatencd swits, as more fully described below.

The CenwryLink charter includes a provision that eliminates the personal Hability of a director or officer to CenturyLink and its
shareholders for monelary damages resulting from breaches of the duty of care to the full exient permilted by Louisiana Jaw and further
provides that any amendiment or repeal of this provision will not atfect the elimination of liability accorded to any director or ofticer for
acts or omissions occurring prior 1o such amendment or repeal. The Qwest charter contains o similar provision, but only with respect 1o
dircctors.

Under both Delaware law and Louisiana law, corporations are permitted, and in some circumstances required, to indemnity,
among others, current and prior officers, dircctors, cmployees or agents of the corporation for expenscs and liabilities incurrcd by such
partics in conncction with defending pending or threatened suits instituted against them in their corporate capacitics, provided certain
specified standards of conduct are determined to have been mel. These corporate statuies further permil corporations o purchase
insurance for indemnifiable parties against liability asserted against or incurred by such parties in their corporate capacities.

Under the CenturyLink bylaws, CenturyLink is obligated to indemnify its current or former directors and otficers, except that it
any of its current or former directors or officers are held ltable under or settle any derivative suit, CenturyLink is permitted, but not
obligated to, indemnify the indemnificd person to the fullest extent permitted by Louisiana law. Subject to ecrtain conditions and
restrictions, CenturyLink is required to advance all reasonable cxpenscs incurred by the indemnified party prior to the final disposition
of an indcrnifiable procceding. Similarly, the Qwest bylaws provide for mandatory mdemnification for, among others, current and
former direciors and officers of Qwest, Qwest is required to advance all reasonable expenses incurred by an indemnified party prior w0
the final disposition of an indemnifiable proceeding, provided that no advancement shall be made if a majority of disinteresied directors
or independent legal counse] reasonably determine that the indemnified party has acted in such 2 manner as to permit or require the
denial of indemmnificarion.

CenturyLink has eatered into indemnification agreements providing its dircctors and certain of its officers the same procedural and
substantive rights to indemnification currently sct forth in the Centuryl ink bylaws, and Qwest has entered into employment or
severance agreements with certam of its officers agreeing 10 indemnify them o the fullest extent required or pemuited under the Qwest
bylaws or Delaware law.

Appraisal and Dissent Rights

Under Louisiana law, a shareholder has the right to dissent from most types of mergers or consolidations. or from the sale, lease,
cxchange or other disposition of all or substantially all of the corporation’s asscts. if such transaction is approved by kcss than 80% of
the corporation’s total voting powcer. The night to dissent is not available with respect to sales pursuant to court orders or salcs for cash
on terms requiring distmbution of all or substantially all of the net proceeds 1o Lhe shareholders in accordance with their respective
interests within one vear afler the date of the sale. Moreover, no dissenters” rights are available with respect 10 (i) shareholders holding
shares of any class of stock that are listed on a national securities exchange, subject to
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