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II) Participaled in certain di~cussion~ and negotiations among representatives of lhe Company and CenluryTel and certain
p'lIties and their financial and legal advisors;

12) Reviewed the Merger Agreement and certain related documents; and

13) Performed such other analyses and considered such other factors as we have deemed appropriate.

We have assumed and relied upon, wiLhout independenl verification, the accuracy and completeness of the information that was
publicly available or supplied or otherwise made available lO uS by the Company and CenturyTel, and formed a substantial basis for Ihis
opinion. With respect to the financial projections, including infi.lnTlation relating to certain strategic, financial and operatiomJi benefits
anticipated from the Merger (the "Synergies"), we have assumed th<JT they have been reasonably prepared on bases reflecting the best
currently available estltl1<Jtes andjudgmenrs of the respective man<Jgelllents of the Comp<Jny and CenruryTel of the future timmci'll
performance of the Company and CenturyTel, and that the Synergies will be realized substantially in accordance with the amounts and
timing estimated by such managements. In addition, we have assumed that the Merger will be consummated in accordance with the
lerms sel forth in the Merger Agreement without any waiver, amendmenl or delay of any terms or condilions, including, among other
things, thaL the Merger will be lrealed as a Lax-free reorganizmion and/or exchange, each pursuant to the Internal Revenue Code of
1986, as amended. We have relied upon, without independent verification, the assessment by the managements ofthe Company and
tenturyTel of: (i) the strategic, financial and other benefits expected to result fn.1m the Merger; (ii) the timing and risks assodated with
the integration of the Company and CenturyTcI; (iii) their ability to retain key employees of the Company and CenturyTd, respectively
and (iv) the validity ot: <Jnd risks associated wiLh, the Company and the CenturyTel's existing and future technologies, intellectual
property, products, services and business models. Morgan Stanley has assumed that in connection with the receipt of all the necessary
governmental. regulatory or other approvals and consents required for the proposed Merger, no delays, limitations, conditions or
restrictions will be imposed that would have a material adverse effect on the contemplated benefits expected to be derivcd in the
proposed Merger. We are nOl legal, tax or regulaLOry advisors. We are tinancial adviwrs only and have relied upon, withoul
independent verificalion, lhe assessment ofCenluryTe1 and the Company and its legal, lax, regulatory or aeluarial advisors wiLh respeel
to legal, tax or regulatory matters. We express no opinion with respect to the 1;tirness of the amountor nature of the compensation to
any of the Company's otTicers, directors or employees, or any cl<Jss of such persons, relative to the consideration to be received by the
holders of shares of the Company Common Stock in the transaction. We have not made any independent valuation or appraisal of the
assets or liabilities ofthc Company, nor have we been furnished with any such appraisals. Our opinion is necessarily based on financial.
economic, market and other conditions as in effect on. and the information made available to us as of, the date hereof. Events occurring
after the dale hereof may affect this opinion and Ihe a;,;sumplions used in preparing il, and we do noL assume any obligation to update,
revise or reaffinn Lhis opinion.

In arriving at our opinion, we were 110t authorized by the Company to solicit, and did not solicit, interest from any party with
respect to the acquisition, business combination or other extraordinary transaction, involving the Company, nor did we negotiate with
any patty other than CenturyTcl in connection with the possible acquisition orthc Company.

\Ve have acted as financial advisor to the Board of Directors of the Company in connection with this transaction and \vill receive a
fee for our services, a significant portion of which is conlingenlupon lhe dosing of the Merger- In the two year~ prior 10 the date hereof,
we have provided financinl advisory and financing services for CenturyTel and financing services for the Company and have received
fees in connection with such services. Morgan Stanley may also seek to provide such services to CemuryTel in the future and expects to
receive tees fiJI" the rendering of these services.

Please note that Morgan Stanley is a global financial sCT\-'iees firm engaged in the securities. investment management and
indi\;dual \....ealth management bllsinesses. Our securities business is engaged in securities underwriting, trading and brokerage
activilies, foreign exchange, commodities and derivatives lrading, prime brokerage, as well as providing investment banking, financing
and financial advisory services. Morgan Stanley, ils affiliates, direcLOrs and officers may at any lime invest on a principal basis or
manage funds that invest,
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hold long or shan positions, finance positions, and may trade or otherwise structure and effe-et lransactions, for their own accounL or the
accounts of its c-ustomers,in debt or equity securities or loans of CenturyTel, the Company, or any other company, or any c.unency or
commodity, that may be involved in this transaction, or any related derivative instrument.

This opinion has bccn approved by a conmlittce of Morgan Stanley investment banking and other professionals in accordancc with
our customary practice. This opinion is for the infonnation of the Board ofDirectors of the Company and may not be used for any other
purpose without our prior wrilLen consenL, excepL thm a copy of Ihis opinion may be included in its entirety in any filing Ihe Company is
required to make with the Securities and Exchange Commission in connection with this transaction if such inclusion is required by
applicable law. Tn addition, this opinion does not in any manner address the prices at which the CenturyTel Common Stock or the
Company Common Stock will trade at any time and Morgan Stanley expresses no opinion or recommendation as to how the
shareholders oft;.:e~TUryTeland the Company should vote at the shareholders' meetings to be held in connection with the Merger.

Based on and subject to the foregoing. we arc orthe opinion on the date hereof that the Exchange Ratio pursuant 10 the Merger
Agreement is fair from a financial point of view to the holders ofshares of the Company Common Stock.

Very truly yours,

MORGAN STANLEY & CO. TNCORPORATED

By: lsi Adam D. Shepard
Adam D. Shepard
.\'1anaging Director
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AI\~EX H

[LETTERHEAD]

Apri121,2010

The Board ofDirec10rs
Qwest ConUTIunications International Inc.
180 I Califomia Street
Denver, CO 80202

Members of the Board ofDirectors:

We understand that Qwest Communications International Inc., a Delaware corporation (the "Company"), is considering a nierger
transaction with CentwyTcl, Inc., a Louisiana corporation ("~'). Pursuant to a proposed Agreement and Plan of Merger (the
"Merger Ae:reemcnt") among Parent, SB44 Acquisition Company, a Delaware corporation and a wholly owned subsidiary of Parent
("Merger Sub"), and the Company, (a) Merger Sub will merge with and inLo the Company (the "Merger") as a result ofwhil:h the
Company will become a wholly o\vned subsidiary of Parent, and (b) e..'\eh oulstanding share of common ~l\Ock, par value $0.01 per
share, of the Company (the "~'), olher than Shares held inlreasury or held by Parenl or Merger Sub, ..vill be convened into the
right 10 receive 0.1664 of a share (Ihe "Exchange Ralio") of the common stock, pan-alue $1.00 per share, of Parent ("Parenl Common
~"). The terms and conditions Mthe Merger are more fully set ftmh in the Merger Agreement.

You have requested our opinion as to the fairness, from a financial point of view, to the holders of the Shares, other than Parent or
any affiliate of Parent (the "Holders"), of the Exchange Ratio provided for in the Mcrgcr.

For purposes of the opinion set forth herein, we havc, among other things:

1. reviewed certain publicly available financial Slalements and other business and financial infolmation wilh respect LO lhe
Company and Paren!, including research analyst reporls;

2. reviewed certain internal financial statements, analyses and ft)recasts, and other financial and operating data relating to the
business of the Company. in each case. prepared by the Company's managcment (the "Company Forccasts");

3. reviewed certain publicly available financial forecasts relating to the Company (the "CompanY Public Forecasts");

4. reviewed certain intemal financial stmements, analyses and forecasts, and other financial and operating dala relating to the
business of ParenL, in each case, prepared by Parent's management (Lhe "Parent Forecasls");

5. reviewed certain publicly available tinam:ial furecasts relating 10 Parent (the "Parent Public Forecasts");

6. reviewed estimatcs of synergics anticipalcd from thc Merger (collectively, the "Anticipated Synergies"), prepared by the
managemcnt of the Company;

7. discussed the pasl and current business, operations, financial condition and prospects of Ihe Company, including the
Anlicipated Synergies, wilh senior executives of the Company and Parent., and discussed the past and ClIlTent business, operalions,
financial condition and prospects of Parent with ~enior execut ive~ of the Company and Parent:

8. reviewed the potential pro forma financial impact of the Merger on the future financial performance of the combined
company, including the effect to the Anticipatcd Synergics, and taking into account the ulilization of net operating loss
cany fonvards;
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9. reviewed the relalive financial c.()mributions of the Company and Parenlto the future financial perfonnance oflhe
combined company on a pro fonna basis;

10. compared the financial performance of the Company and Parent with that of ce11ain publicly-traded companies which we
believe to be generally relevant;

11. compared the financial terms of the Mergcr with the publicly available financial terms of ccrtain transactions \vhich \ve
believe to be generally relevanl;

12. reviewed the historical trading prices and tre-ding activity tor the Shares and Parent Common Stock, and compared such
price and trading activity of the Shares and shares of Parent Common Stock with each other and with that of securities ofcerutin
publicly-traded companies which we believe to be genen\l1y relevant;

13. rcvlcvY'cd a draft, dated April 21. 2010, of the Mcrger Agrcement; and

14. conducted such oLher financial sLudies, analyses and invesligallons, and consldered such oLher faclors, as we have
deemed appropriale.

In arriving at our opinion, we have assumed and relied upon, without independent verification, the accuracy and completeness of
the financial and other information supplied or otherwise made available to us (including information that is available from generally
recognized public sourc.es) for purposes of this opinion and have further relied upon the assunmces of the managements of the Company
and Parent, that information furnished by the Comp.·my and Parent for purposes of our analysis does not comain any material omissions
or misstatements ofmatcrial fact. With respect to the Company Forecasts. including infomlation relating to Anticipated Synergies and
the amount and utilization of the net operating loss carry forwards, we have been advised by the management of the Company, and
have assumed. whIl your consenL, thal lhey have been reasonably prepared on bases reflecting the best currently available estimates and
good faith judgments of management of lhe Company as to fulure financial performance of lhe Company and lhe oLher mailers covered
lhereby and we express no view as Lo the assumptions on which Lhey are based. Wilh respect to the Parenl Forecasls, we have been
advised by lhe management ofParent, and have assumed, with your consent, that they have been reasonably prepared on bases
reflecting the best cunently available estimates and good faith judgments of management ofP.trent as to future tinancial perfbnnance of
Parent and \ve express no view as to the assumptions on which they arc based. In arriving at our opinion, we have not made any
independent valuation or appralsal of thc assets or liabilities (including any contingent. derivativc or off balance sheet assets and
liabilities) of lhe Company or Parent, nor have we been furnished with any such valualions or appraisals nor have we assumed any
obligalion 10 conduct. nor have we conducted, any physical inspeclion of lhe propenies or facilities of the Company or Parenl. In
addition, we have not evalualed lhe solvency ofany party to the Merger AgreemenL under any state or federalluws relaling to
bankruptcy, insolvency or similar matters. We have assumed that the final execuled Merger Agreement will not differ in any material
respect fro 111 the draft Merger Agreement reviewed by us and that the Merger will be consummated in ilccordance with the terms set
forth in the Merger Agreement, without material modification, waiver or delay. In addition, we have assumed that in connection with
the receipt of all the nccessary approvals of the proposed Mcrger, no delays, limitations, conditions or restrictions will be imposed that
could have an adverse effect on lhe Company, Parent or Ihe contemplaled benetils expecled to be derived in the proposed Merger. We
have also assumed lhat Ihe Merger will qualify as a tax-free reorganization under the Internal Revenue Code of 19R6, as amended. We
have relied as to all legal matters relevant to rendering our opinion upon the advice of counsel.

This opinion addresses only the fairness from a financial point of view, a$ orthe date hereo( of the Exchange Ratio to the Holders
pursuant to the Merger Agreement. We have not been askcd to, nor do we, offer any opinion as to any other term of the Mcrger
Agreement or thc form or stmcture of the Merger or the likely timeframc in which the Mergcr will be consummated. \Ve were nol
requesled lo, and did noL, participate in the negoliation oflhe terms of the Merger, and we were not requested 10, and did not, provide
any advice or services in connecLion with lhe Merger olher than the delivery of this opinion. We express no view or opinion as to any
such mUliers. In addition. we expres::i no opinion as lO the fairness of the amoun! Of nature ofany compensUlion La be received by any
oHicer::, directors or employees of any parties to the Merger, or
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any class of such persons, relative to the Exchange Ratio. We note thatlhe Merger Agreement pennilS the Company to pay regular
quarterly dividends on the Shares of up to $0.08 per share. We do not express any opinion as to any tax or other consequences that may
result from the trdnsactions contemphtted by the Merger Agreement, nor does our opinion address any legal, "iX, regulatory or
accounting matters, as to \,"'hich we understand the Company has received such advice as it deems necessary from qualified
professionals. Our opinion docs not address the underlying business decision of the Company to enter into the Merger or the relative
merits of the Merger as compared with any other strategic alternative which may be available to the Company. We have not been
authoriLed to solicil, and have nol solicited, indications ofimeresl in a transaction with the Company from any party.

We have acted as financial advisor to the Board of Directors of the Company in connection with the Merger and will receive a fee
fllr our services, a portion of which is payable upon the rendering of this opinion. Tn addition, the Company has agreed to indemnify us
tllr certain liabilities and other items arising out ofour engagement. Perella Weinberg Partners LP and irs affiliates have in the past
provided, currently arc providing, and in the future may provide, investment banking and other financial services to the Company and
its affiliates for which they have received, or would expect to receive, compensation for the rendering of these services, induding
advising the independent members of lhe Board of Directors as 10 the valuation ofone of the Company's businesses. During the lwo
ye-ar pel;od prior 10 the date hel'eof, no material relationship existe.d between Perella Weinberg Partners LP and its affiliates and Parenl
pursuant to which compensation was received by Perella Weinberg Pal1ners LP or its affiliates; however Perella Weinberg Partners LP
and its atliliates mClY in the future provide inve~1ment banking and other financial services to Parent and its affiliates for which they
would expect to receive compensation. In the ordinary course ofour business activities, Perella Weinberg Partners LP or its afliliates
may at any time hold long or short positions, and may trade or otherwise effect trdnS<ictions, for our own account or the ac-counts of
customers, in debt or equity or other securities (or related derivative seCUlities) or financial instruments (including bank loans or other
obligations) of the Company or Parent or any of their respective affiliatcs. The issuance of this opinion was approved by a fairness
opinion committee of Perella Weinberg Partners LP.

It is understood that this opinion is for the information and assistance of the Board of Direclors of the Company in connection
with, and for the purposes of its evalualion of, the Merger. This opinion is not intended to be and does nol constitute a recommendation
to any Holder or holder of shares of Parent Common Stock as to how to vote or otherwise act with respect to the proposed Merger or
:lny other matter and does not in any manner address the prices at which the Shares or shares ofParent Common Stock will trade at any
time. In addition, we express no opinion as to the fairness of the Merger to, or any consideration received in connection with the Merger
by, the holders of any other class of securities, creditors or other constituencies of the Company. Our opinion is necessarily based on
financial, economic, market and other condilions as in effed on, and the information made available to us as ot: the date hereof. It
should be understood that subsequent developmems may atTectthis opinion and the assumptions used in preparing it, and we do not
have any obligation fo update, revise, or reaffinn this opinion.

B<Jsed upon and subject to the foregoing, including the various assumptions and limitations set fimh herein, we are of the opinion
thaI, on the date hereof, the Exchange Ratio provided for in the Merger Agreement is fair, from a [maneial point ofview, to the Holders.

Very truly yours,

lsI Perella Weinberg Parlners LP
PERELLA WEINBERG PARTNERS LP
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P.<\RT II

INFOR'1ATION ~OT REQUIRED 11\ PROSPECTUS; U1\DERTAKINGS

Item 20. IndemnmcQtion ofDirectors and Officers

Section 83 of the Louisiana Business Corporation Law provides in part that CenturyLink may indemnify each of its directors,
officers, employees or agenls against e·xpenses (including altorneys' fees),judgmems, tines and amounls paid in selllemenL aClually and
reasonably incurred by him in connecllon with any action, sui' or proceeding to which he is or was a party or is threaLened 10 be made a
p<Jrty{incJuding any action by CenturyLink or in its right) ifsuch action arises out of his acts on CenturyLink's behalf and he acted in
good faith not opposed to CenturyUnk's best interests, and, with respect to any criminal action or proceeding, had no reasonable cause
to believe his conduct was unlawful. Under Section 83, CenturyLink may also advance expenses to the indemnified p<lrty provided that
he or she agrees to repay those amounts if it is later determined that he or she is not entitled to indemnification. C:enturyLink has the
powcr to obtain and maintain insurance, or to create a form of self insurance, on behalf of any person who is or was acting for us,
regardless ofwhelher CemuryLink has the legal authority to indemnify the insured person against such liability.

Under Article II, Section 10 ofCenluryLink's bylaws, which CellluryLink refers to as lhe indemnification bylaw, CenluryLink is
obligated to indemnify its current or former directors and officers, except that if any of its current or former directOn) or officers are held
liable under or ::ettle any derivative suit, CenturyLink is permitted, but not obligated to, indemnify the indemnified person to the fullest
extent pemitted by Louisiana law.

CenturyLink's charter authorizes CenturyLink to enter into contracts with directors and offieers providing for indemnification to
the fuJicst extent permitted by law. Centurylink has entered into indemnification contracts providing contracting directors or officers
the procedural and substantive rights to indellmification currently set forth in the indcnmification bylaw. Centurylink refers to these
contracL<; as indemnificaLion conLrac(s. The right to indemnification provided by Lhese indemnification cOlllracts applies 10 all covered
claims, whether such claims arose before or atter Ihe effeclive dale of the COnLrac1.

CenturyLink maintains an insurance policy covering the liability of its directors and otlicers for actions taken in their otlicial
capacity. The indemnification contracts provide that, to the eXLent in::urdnce is reasonably available, CenturyLink will mainLain
comparable insurance coverage for each contracting party as long as he serves as an officer or director and thereafter for so long as he is
subject to possible personal liability for actions taken in such capacitics. The indemnification contracts also provide that if CcnturyLink
does nOL maintain comparable insurance, CenLuryLink will hold harmless and indemnify a contracling parly 10 the full extent oflhe
coverage thaL would olhen.vise have been provided for his benetit.

The fixegoing is only a general ~ummary of certain aspects of Louisiana law and CenturyLink's chmter and bylaws dealing with
indemnilicaLion of director~ and ol1kers, and does not purport to be complete. It i~ qualified in it... entirety by reference to (i) the
rclevant provisions of the louisiana Business Corporation Law and (ii) CcnturyLink's charter, bylaws, and fonn ofindcmnifieation
contract, each of which is on file with the SEC.

Item 21. Exhibit...

The following is a lisl of Exhibits lO lhis Regislfil.Lion Statemenl:

2.1 Agreement and Plan of Merger, dated as of April21, 2010, hy and among Qwe::t, CenturyLink, and SB44 Acquisition
Company (included as Almex A 10 the joint proxy statement prospectus forming a part of Ihis Registration Statcment and'
incorporated herein by reference)

5.1 Opinion of Jones, Walker, Waechter, Poilevenl, Carrere & Denegre, LLP
S.I Opinion ofWachtell, LipLon, Rosen & Katz
8.2 Opinion of Skadden, Arps, Slate, Meagher & Flom 1 LP

23.1 Consent of Jones. Walker, Waechter, Poitevent, Cdrrere & Denegre, LLP (included as Pdrt of its opinion filed as
Ex.hibit 5.1 hereto and incorporated herein byrcference)
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23.2

23.3

23.4
23.5
24.1*
99.1
99.2
99.3
99.4
99.5
99.6
99.7
99.8
99.9
99.10
99.11 *

Consent ofWachtell, Lipton, Rosen & Kal7. (included as part of its opinion tiled as Exhibit 8.1 hereto and incorporated
herein by reference)
Consent ofSkadden, Alps. Slate, Meagher & Flam LLP (included as part of its opinion filed as Exhibit 8.2 hereto and
incorporated herein by reference)
Consent of KPMG liP, independent registered public accounting finn
Consent of KPMG LLP, independem registered public accounting firm
Power of AUomey
Consent of Barclays Capital Inc.
Consent of Evercore Group, LLC.
Consent of J.P. Morgan Securities Inc.
ConseDt ofLazard Freres & Co.lLC
Consent of Deulsehe Bank Securities Inc.
Consent of Morgan Slal1ley & Co. Incorporated
Consent of Perella Weinberg Partners LP
Form ofT'roxy of CenturyLink, Inc.
Form ofVoting Instruction Cards of CenturyLink, Inc.
Fonn ofProxy of Qwest Communications International Inc.
Consent of Edward A. Mueller to be named as a director

* Previously filed

Item 22. Undertaking...

The undersigned registrant hereby undertakes:

(J) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement: (i) to include any prospectus required by Section 10(a)(3) ofLhe Securities Act of 1933, as amended (the "Securities
Act"); (ii) to reflect in the prospeclUs any facts or events arising after the effective date of the registration statement (or the most
recent post effective amendment thercof) which. individually or in the aggregate, represent a fundamental change in the
infonnalion sel forlh in the regislration statement (nolwithstanding the foregoing, any increase or decrease in volume of securities
offered (iflhe tolal dollar value of securities offered would nol exceed that which was regis1ered) and any deviation from the low
or high end of the estimated maximum offering range may be retlected in the fonTl of prospectus tiled with the Commission
pursuant to Rule 424(b} if: in the aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggregate offering price set forth in the "Calculation ofRegistration Fcc" table in the effective registration statement);
and (iii) to include any material infonnation with respect 10 the plan ofdistribution not previously disclosed in the registration
statement or any material change to sue,h infonnation ill the registration statement.

(2) Thai, for the purpose of determining any liabilily under the Securities Act, eal~h such pm>[-etTecfive amendment shall be
deemed to be a new registration ~tatement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereat:

(3) To remove from registration by means of a post effective amendment any of the securitiC's being registered which remain
unsold at the tennination of the offering.

(4) That, for purposes of deLennining any liability under the Securities Act, each filing of the regislranl's annual report
pursuanl to Section l3(a) or 15(d) of the Securities Exchange ACl of 1934. as amended (and, where applicabh:" each filing of an
employee benefit plan'~ annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934, as amended) that is
incorporated by reference in thi~ registration statement shall be deemed to be a new registration statement relating to the securities
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offered Lherein, and Ihe otTering ofsuch securities at that time shall be deemed LO be Lhe initial bona fide offering thereof

(5) That prior to any public reoffering of the securities registered hereunder through use ofa prospectus which is a part of
this registrdtion statement, by any person or party who is deemed to be an underwriter within the meaning ofRute 145(c), the
registrant undertakes that such reoffering prospectus will contain the infomlation called for by the applicable registration fonn
with respect to rcofferings by persons who may be deemed nndenvriters, in addition to the infonnation called for by the other
items of the applicable fonn.

(6) Thai every prospectus (i) thaL is filed pursuant to paragmph (5) above, or (ii) that purports to meeL the requiremenls of
Section 10(a)(3) of the Securities Act and is used in connection with an otTering of securities subject to Rule 415, will be filed as a
part of an amendment to this registnttion statement and ",ill not be used until such amendment has become effective, and that for
the purpose ofdetcnnining-tiabilitics under the Securities Act, each such post effective amendment shall be deemed to be a ne\v
registration statement relating to the securities offered therein, and the offering ofsuch securities at that time shall be deemed to be
Ihe initial bona fide olTering thereof.

(7) To respond to requests for informal ion thai is incorporaLed by reference into the prospectus pursuanL to hems 4, IOCb), 11
or 13 of this form, within one business d<ly of receipt of suc-h request. and to send the incorporated documents by tirst class mail or
other equally prompt meails. This inl.'tudes infornmtion I.~ontained in donunents tiled subsequent 10 the effective date of the
registration statement through the date of responding to Ihe request.

(8) To supply by means of a post-effective mnendl1lent <Ill information concerning a transaction, and the company being
acquired involved therein. that v.as nol the subject of and included in this registration statement when it became effective.

(9) Insofar as indenmification for liabilities arising under the Securities Act may be pennilted to directors, officers and
conlrolJing persons of Ihe regislram pun,uanl to the foregoing provisions, or olherwise, the regisLranl has been advised Ihal in the
opinion of the Securilies and Exchange Commission such indemnification is against public policy as expressed in the Securities
Act and is, therefore, unenfl)l"ceable. In the event that ~I claim for indemnification against such liabilities (other than the paymenl
by the registrant of expenses incurred or paid by a director, ofticer or controlling person of the registrant in the successful defense
of any action, suit or proceeding) is asserted by such director. officer. or controlling person in connection with the securities being
registered, the registrant will. unless in the opinion of its counsel the matter has been settled by cantroUing precedent, submit to a
courl of appropriate jurisdiction the question whether such indellmification by it is against public policy as expressed in the
Seeurilies Act and wilJ be governed by the final adjudicalion of SLlch issue.
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SIGI\ATURES

Pursu,mtto the requirements of the Securities Act of 1933, the Registmnt has duly caused this Registrdtion Statement to be signed
on its behalfby the undersigned, thereunto duly authorized, in the City of Monroe, State ofLouisiana, on July 16,2010.

CENTURYLINK, INC.

By: lsi STACEY W. GOFF
Stacey W. Goff
Erecwive Vice Presidenf, General Cuunsel and Secrdary

SIGI\ATURES

Pursuant to the requirements ufthe Securities Act of 1933, this Registration Statement has been signed by the following persons in
the capacities indicated and 011 July 16,2010.

Signature

*
Glen F. Post, m

*
R. Stewart Ewing. Jr.

*

Neil A. Sweasy

*
William A. Owens

*
Virginia Boulet

Peter C. Brown

*
Richard A. Gephardt

Thomas A. Gerke

W. Bruce Hanks

Gregory J. McCray

Title

JJ 4

Chief Executive Officer, Presidenl and Direclor
(Principal Executive Officer)

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

Vice Pre&ident and Controller
(principal Accounting Onicer)

Chairman of the Board of Directors

Director

DirecLor

Director

DirecLor

Director

Direnor
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Signature

*By:

*
e.G. Mel ville, Jr.

*
Fred R Nichols

Harvey P. Perry

*
Laurie A. Siegel

Joseph R. Zimmel

lsi Stacey W. GotT

Stacey W. Goff
AllOmey in Fuel

Title
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Director

Director

Director

Director

Director
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EXHIBIT INDEX

2.1

5.1
8.1
&.2

23.1

23.2

23.3

23.4
23.5
24.1*
99.1
99.2
99.3
99.4
99.5
99.6
99.7
99.8
99.9
99.10
99.11 *

Agreement and Plan of Merger, dated as ofApril21, 2010, by and among Qwest, CemuryLink, imd SB44 Ac-quisition
Company (included as Alillex A to the joint prox.y statement prospectus fonning a part ofthis Registration Statement
and incorporated herein by reference)
Opinion of Jones, Walker, Waeclller, Poilevenl, Carrere & Denegre, LLP
Opinion of Wachiell, Liplon, Rosen & Katz
Opinion ofSkadden, Arps, Slate, Meagher & Flom lLP
Consent ofJones, Walker, Waechter, Poitevent, Carrere & Denegre, LLP (induded as part of its opinion tiled as
Exhibit 5.1 hereto and incorporated herein by reference)
Consent of WachtelJ, Lipton, Rosen & Katz (included as part of its opinion filed as Exhibit 8.1 hereto and incorporated
herein by reference)
Consent ofSkadden, Arps, Slate, Meagher & Flom LLP (included as parI ofiLS opinion filed as Ex.hibit 8.2 herelo and
incorporated herein by reference)
Consent of KPMG LLP, independent registered public accounting finn
Consent ofKPMG LLP, independent registered public accounting finn
Power ofAttomey
Consent of Barclays Capital Tne.
Consent of Everc.ore Group, LLC.
Consent of J.P. Morgan Securities Inc.
Consent of Lazard Frcres & Co.liC
Consenl of Deulsche Bank Securities Inc.
Consenl of Morgan Stanley & Co. Incorporaled
Consent of Pere 11<I Weinberg Panners LP
Form ofProxy ofCenturyLin'k. Tnc.
Form ofVoting Tnstruction Cards of CenturyLink, Tnc.
Form ofProxy ofQ\vest Communications International Inc.
Consent ofEdward A. Mueller to be named as a director

,... Previously tiled.
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Exh1bl. 5.1

JONESf
WALKER

July 16,2010
CennuyLink. Inc.
100 CenturvLink Drive
Monroe, Louisiana 71203
Dear L.adies and Gel1Llemen:

We have acted as $pecial counsel TO CenturyLink, Inc., a Louisiana corporation (''CenturyLink''), in connection with (i) the proposed merger
contemplated by the Agreement and Plan ofMerger dated as of April 2 1,2010 (the "Merger AgreemenC'), among Qwest Communication$ Tmematiomtl
Inc.• a Delaware corporation, CenturyLink and SB44 Acquisition Company, a Delaware corporation and wholly owned subsidiary ofCcnturyLink ("Merger
Sub"), and (ii) the preparation of the Registration Statemcnt on Form S 4 (Registration No. 333 167339) (the "Registration Statement", which tcrm
includes amendments thereto through the date hereof but docs not include any other docwnent or agreement whether or not specifically referred to or
incorporated thcrein or attached as an exhibit, annex or sehcdule thereto) initially filed by CcnturyLink with the U.S. Securities and Exchangc Commission
(the "SEC") on June 4, 20 I0, rdating to shares of CenluryLink common stock, $1.00 par value per share (the "Shares"), issuable in accordance with lhe
terms and subjeetlo lhe condilions set forth in the Merger Agreement.

In conneclion with rendering this opinion. we have examined copie8 of the Registration Statemenl, the Merger Agreemenl, the organizational documenls
of CenturyLink, the corporute records of CenturyLink pertaining to the authori7.ation of the Merger Agreement and Registration SUltement, and such other
doculllenl$ a~ we have deemed nece~~ary or appropriate as a basi$ for tlur opinion. In conducting our examination, we have assumed without veritiC<ltion the
legal capacity ofall natural persons, the genuineness of all signatures, the authenticiry of all docwllcnts submitted to us as originals, the conformity to
original docwnents of all docwnents submitted to us as certified, conformed or photostatic copies, the authenticity ofthe originals of such copies. the duc
aUlhoriwtion, execution and delivery ofall documents by all parties olher than CenturyLink and Merger Sub, and the validily, binding effect and
enforceability thereof on all such parties. As LO questions of faci material to this opinion. we have relied upon the

QWEST-FCC-P000267



CenlUryLink, Inc.
July 16,2010
Page 2
accuracy ofcertificates and other comparable documents of officers and representatives ofCenturyLink, upon statements made to us in discussions with
CenturyLink's management and upon certificates of public officials.

Based upon and sllbject to the foregoing, we arc of the opinion that the Shares are duly authorized and, when issued following the effectiveness of the
Regislration Stalement in accordance with the Lenns and conditions oflhe Merger Agreemem (including approval ofSl1ch issuance by CenltlryLink's
shareholders), will be legally issued, fully paid and nonassessable.

We do not express any opinion herein concerning any law other than the Louisiana Business Corporation Law (including the statutory pnwisions and
repolted judicial decisions interpreting the f(uegoing).
. . We hereby consent to the ming of this opinion with the SEC as an exhibit to the Registration Statement and to the reference to us in the prospectus
fonning a part thereof under the heading titled "Legal Matters." In giving such consent, we do not thereby admit that we are in the category ofpl.'fsons
whose consenl is required under Section 7 of lhe Securilies Act of 1933, as amended, or lhe rules or regulations of the SEC promulgated thereunder.

Our opinion ha.<; been furnished in accordance with the requirements of Hem 21 of Form S-4 and Item 601 (b)(5)(i) of Regulalion S-K promulgated by
the SEC, and is expressly Iimiled lO the malleI'S seL fonh abo\'e. We render no opinion, whelher by implication or otherwise, as LO any oLher maLLeI'S relaling
to CenturyLink or to the Merger Agreement, the Registration Statement or any of the transactions conternplmed or discussed thereunder.

Very truly your~,

lsi Jones, Walker, Waechter, Po;tevent, Carrere & Denegre, L:L.P.
Jones, Walker, Waechter, Poitcvcnt. Carrere & Dencgre, L.L.P.
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Exhibit H.l
[Leuerhe<ld ofWachteJl, Lipton, RO$en & Kllt7.]

July 16,2010
CenturyLink. Inc.
100 CcnturyLink Drive
Monroe, LA 71203
Ladies and Gen1Jemen:

Reference is made to the Registration Statement on Form S-4 (as amended through the date hereof. the '<Registratiqn Statement") of CenturyLink, Jnc., a
Louisiana corporation ("CenturvLink"), including the joint proxy statement-prospectus of CenturyLink and Qwest Communic·ations International Jnc., a
Delaware corporation ('"'Owest"), forming a pm1 thereof: relating to the proposed merger ofSB44 Acquisition Company, a Delaware corporation and
wholly ov.llcd subsidiary of CenluryLink, with and into Qwes!.

We have participated in the preparation ofthc discussion set forth in the section entitled "Material U.S. Federal Income Tax Consequences of the
Merger" in the Regislration Statement In our opinion, such discussion of those consequences, insofar as il sllmmm;Les U.S. federal income tax. law, is
accurate in all material respects. . .

We hereby consent to the tiling of this opinion with the Securities and Exchange Commission a$ an exhibit to the Registration Statement, and to the
references therein to U$. Tn giving such consent, we do not thereby admit that we are in the category ofper$ons whose consent is required under Section 7 of .
the Securities Act of 1933, as amended.

Very lruly yours,
is! Vv'achtell, Lipton, Rosen & Katz
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[letterhead ofShdden, Arp~, Slate, Meagher & Flom LlP]
Exhibit 8.2

July 16, 2010
Qwcst Communications Intcrnational Inc.
1801 California Street
Denver, CO 80202
Re: Offer 10 Exchange Shares ofCemuQ'Link Inc.
Ladies and Gentlemen:

We have acted as United States tax counsel to Qwest Communications Intematiomll Inc., a Delaware corpordtion ("Qwesf') in connection with the offer
(the "Offer") by Centurylink, Inc., a louisiana corpomtion, to exchange shares of its common stock for shares ofc·ommon stock ofQwest, as described in
the joint proxy statcl11cntfProspccms dated July 15,2010 (the "Prospectus"). This opinion is being delivered in connection with the Prospectus that was
included in thc Registration Statement of CcnruryLink. Inc. 011 Fonn S 4 (the ;'Registration Statement") filed ,vith the Sccurities and Exchange Commission
(the "Commission") under the Securities Act of 1933, as amended (lie "Securities Acl"). and in accordance with the requirements of lLem 601 (b)(8) of
Regulation S-K under the Securilies Act . -

Tn connection with our opinion, we have examined and relied upon originals or copies, cel1ified or otherwise identified to our satisfaction, of the
Prospectus, the Registration Statement and such other doc-uments, cel1ific.ltes and records as we have deemed necessary or appropriate as a b;:tsis for the
opinion set forth herein.

In rendering our opinion, we have participated in the preparation of the Prospectus and the Registration Statcment. Our opinion is conditioned on, among
other things, the initial and continuing accuracy of the facts. information, assumptions and represcntations set forth therein. In our cxamination, we have
assumed the genuineness of all signatllre~, the legal capacity ofnatural persons, the aulhemicily of all documents submitted 10 us as originals, the
conformity to original documents of all documcnts submitted to us as certified or photostatic copies and the authenticity of the originals of such documents.
We also have assumed lhal the lransactions relaled to the OtTer will be consummated in the manner contemplated by the Prospeclus and the Registration
Statement. In addition, we have relied upon slatements and representations of the officers and olher represematives ofQwesl and others, and we have
assumed that suc-h statements and representations are and will continue to be correct without regard to any qualification as to knowledge or belief:

Our opinion is based on the Internal Revenue Code of 1986, as amended, Treasury
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Qwesl Communic.ations Intenultianallnc.
July 16,2010
Page 2
Department regulations promulgated thereunder, judicial decisions, published positions of the Internal Revenue Service, and such other authorities as we
have considered relevant, all as in effect as of the date of this opinion and all ofwhich arc su~icct to differing interpretations or change at any time (possibly
with retroactive effect). A change in the authorities or the truth, accuracy, or completeness of any of the facts, information, documents, corporate records,
statements, representations, or assumptions IIpon which our opinion is based could affect lhe conclusions expressed herein. There can be no assurance,
moreover, lhat our opinion expressed herein will be accepted by the Intemal Revenue Service or, if challenged, by a court.

Based upon and subject to the foregoing, and subject to the qualifications, exceptions, nssumptions and limitations contained herein or in the Prospectus,
we hereby confirm that, although the discussion set forth in the Prospectus under the heading "Material U.S. Feder.tllncome Tax Consequences of the
Merger" docs not purport to discuss all possible United States federal income tax consequences of the Offer to holders of Qwest common stock, it is our
opinion that SllCh discussion constitutes, in aU material respects, a fair and accurate summary of the United States federal income tax consequences of the
OtTer under currenl Uniled Stales federal income lax law.

Except as sel forth above, we express no opinion 10 any party as to the Lax consequences, whether federal, slate, local or foreign, of the Offer or of any
lransactions related thereto or conlemplated by the Prospectus. This Opinion is as of the date hereof, and we are under no obligation to supplement or revise
our analysis to reflect <lny legal developments or factual mallers arising subsequent to the date hereof or the impact ofany infnrmation, document,
certificate, record, sUlIement, representation, covenant, or assumption relied upon herein that becomes incorrect or untrue.

In accordance with the requirements of Itern 601 (b)(23) under the Securities Act, we hereby consent to the filing of this opinion as Exhibit 8.2 to the
Registration Statement. We also wnsent to the use of our name under the heading~ "Material U.S. Federal Income Tax Consequences of the Merger" and
"Legal Matters" in the Registration Statement. In giving such consent, we do not thereby admit that we arc in the category of persons whose consent is
required under Section 7 of the Securities Act or the rules and regulations ofthe Commission thereunder.

Very truly yours,
/sl Skadden AIDS Slale Meagher & Flam LLP
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Exbibh 23.4
Consent of Independent Registered Public Accounting Firm

The Board of Directors
CcnruryLink, Inc.:
We consent to the use ofour reports dated March 1,2010, with respect to thc consolidatcd balance shects ofCcnturyTcl,lnc. and subsidiaries (the
Company) as of December 31,2009 and 2008, and the relaled consolidated stalemenLe; of income, comprellell!live income, cash flows, and stockholders'
equily for each afthe years in the three-year period ended December 31,2009, the related financial statement schedule, and the effectiveness ofimemal
control over financial reporting as ofDecember 31,2009, which reports appear in the December 31,2009 annual repon on Fonn 10-K of CenruryTeJ, Inc.
incorporated by reference in this Registration Statement on Fonn 8-4 and to the references to our firm under the headings "Selected Historical Financial
Data of CenturyLink" and "Expens" in the joint proxy statement-prospectus, which is Pl:llt of this Registrdtion Statement.
Our rcport on the consolidated financial statements and the related financial statement schedule includes an explanatory paragraph regarding the Company's
change in the mcthod of accounting for business combinations, non controlling interests and earnings per share in 2009 and for uncertain tax positions in
20tH.
lsi KPM(J LLP
Shreveport, Louisiana
July 16,2010

QWEST-FCC-P000272



Exbibit 23.5
Consent of Independent Re~isteredPublic Accounting Firm

The Board ofDirectors
Qwest Communications International Inc.:
We consent to the usc of our fcpons dated February 16,2010, with respect to the consolidated balance sheets ofQ\vest Communications IntcrnationaJ Inc.
and subsidiaries as of December 31,2009 and 2008, and the related consolidated statemenls of operalions, stockholders' (deficit) equity and comprehensive
income (loss), and cash flows for each of the years in the three-year period ended December 31 , 2009, and the effectiveness of internal control over
financial reporting as ofDecember 31,2009, which reports appear in the December 31,2009 Annual Report on Form lQ-K ofQwest Communications
International Inc. incorpordted by referenc·e in this Registrdlion Statement on Form S-4 and to the references to our finn under the hemlings, "Selected
Historical Financial Data of QwesC and "Experts" in the joint proxy statement-prospectus, which is part of this Registration Statement.
Our report ""ith respect to the consolidated financial statements refers to the ~vest Communications Intcmationallnc.'s adoption ofFinancial ACcollfiting
Standards Board (FASB) Interpretation No. 48, Accuunting.!ur Uncertainty in Im:ome Tates. an interpretation ufFASH Slalemenl No.1 09 (FASB
Accounling Slandards Coditication (ASC) 740), effeclive January I, 20tH, and FASB StatTPosiLion (FSP) APB 14-1, AccountingfiJr Convertihle Debt
fnsh'uments That May BB Settled in Cash Lipon Conversion (Including Partial Caxh SBftlemenf) (ASC 470), and FSP Emerging Issues Task Foree 03-06-1,
Detf.'rmining Whether lnstruments Granted in Share-Based Payment Transactions Are Participating Securities (ASC 260), effective January 1,2009.
h'/ KJlMG LLJl
Denver, Colorado
July 15,2010
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Exhibit 99.1

145 Sc~n~nth Avenue
Nel~- York'! NY 1:0019
United States

July 16,2010
CO~S[NTOF BARCLAYS CAPlTAL I~C.

We hereby consent to (i) the inclusion of our opinion letter, dated April 21,2010, to the Board ofDirectors ofCcnturyTel, Inc. (the "Company"), as an
Annex to the joir11 proxy slatement-prospectus that fonns a pari oflhe Registration Statement on Form $-4 of the Company, as tiled by the Company on
July 15,2010 (the "Regi<;tration Slatement"), relating to the proposed business combinalion transaction between the Company and Qwest Communications
International/ne. and (ii) the references in the Registration Statement 10 such opinion and OUf firm in the Registration Statemem under Ihe heading
··Opinions ofCentu'YLin'k's Financi<ll Advisors".
In giving such consent, we do not admit that we come within the c,Heg0'Y of persons whose consent is required under Section 7 of the U.S. Securities Act of
1933, as amended, or the rul~ and fegulations adopted by the U.S. Securities and Exchange Commission thereunder, nor do we admit that we arc experts
with respect to any part of the Registration Statement within the mcaning of thc tcnn "experts" as used in the U.S. Sccuritics Act of 1933, as amended, or
me rul~ and regulations of the U.S. Securities and Exchangc Commission thereunder. Additionally, such consent is not intended to broaden me group of
recipients to which the opinion is addressed or to broaden the scope of the opinion providcd.

Very truly yours,

BARClAYS CAPITAL INC.

By: lsi Barry Boniface

Name: Sany Boniface
Title: Managing Director
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Exhibit 99.2

July 16, 2010
The Board of Directors
Centuryl.in1<, Inc.
100 CcnturyTc1 Drive
Monroe, LA 71203

\Ve hereby consent to the inclusion of our opinion letter, dated April 21, 2010, to the Board ofDirectors ofCenmryTcI. Inc. (now kno"-ll as
CemuryLink, Inc.) as Annex C to, and reference thereto under the c-aptions "Summary - Opinions ofCenluryLink's Financial Advisors," 'The Issuance of
CenturyLink Shares And The Merger - Background of the Merger," 'The Issuance of CenturyLink Shares And The Merger - CenturyLink's Reasons for
the Merger; Recommendation of the Stock Issuance by the CenturyLink Board ofDirectors," and "The Issuance of CenturyLink Sh<lres And The Merger­
Opinions of CenturyLink's Financial Advisors" in, the joint proxy statement-prospectus relating to the proposed merger of a wholly owned subsidiary of
CennuyLink, Inc. ~ith and into Qwcst Communications InternationaIJnc., which forms a part of Amendment Nol to the Registration Statement on Foml
S 4 of CcnturyLink, Inc.

By giving such consent, we do nol admit and hereby disclaim thaI we are experts wilh respect to any part of such Registration Statement within the
meaning of the lenn "expert" as used in, or thaI we come wilhin the caLegOly of persons whose consent is required linder, the Securities Act of 1933, as
amended, or lhe niles and regulalions of the Securities and Exchange Commission promulgated thereunder.

lSi EVERCORE GROUP L.L.c.
[VERCORE GROUP L.L.c.
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Exhibit 99.3
CONSENT OF J.P. MORGAN SECURITIES INC.

We hereby C{)nsent to (i) the use of our opinion Jetter dated April 21, 2010 to the Board ofDirecton; ofCenturyLink, Inc. (the "ComJXmy") included in
Annex D to the Amendment No.1 to thc Joint Proxy StatcmenttProspccms relating to the proposcd merger of the Company and Qwcsi Connnunicalions
International Inc. and (ii) the references 10 such opinion in such Joint Proxy StatemcntfProspccms. In giving such consent, we do Dot admit that we come
within the category ofpersons whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules and regulalions of the
Securilies and Exchange Commi&sion thereunder, nor do we hereby admil tllal we are experL'> with respecl to any parI of&uch Registrmion Statement within
the meaning of the term "expens" as used in the Securities Act of 1933, as amended, or the rules and regulations of the Securities and Exchange
Commission thereunder.

J.P. MORGAN SECURITIES INC.

By: lsi Marco J. Cagl.!iano
Name: Marco J. Caggiano
Title: Managing Director

July 16,2010
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The Board of Directors
Qwesl CommunicatioJlsllllernationallne.
I80 I California Street
Denver, Colorado 80202
Dear Members of the Hoard:
We hereby consent to the inclusion ofour opinion letter, dated Apri121, 2010, to the Board ofDirectors of Qwest Communications Tntemationallnc.
("Qwest") as AIIDex E to, and reference thereto under the hcadings "Summary - Thc Mergcr and the Mcrger Agreement - Opinions ofQwest's Financial
Advisors", "The Issuance of CentllryLink Shares and the Merger - Qwest's Reasons for the Merger; Reeonunendation of the Merger by the Qwest Board
of Direclors" and "The Isslianee ofCenlliryLink Shares and the Merger- Opinions ofQwest's Financial Advisors" in, Amendment No. 110 lhejoin!
proxy statement/prospectus relating to the proposed transaction involving Qwest and CcnturyLink. Inc. ("CcnturyLink"), which joint proxy
statement/prospectus forms a part of the Registration Statement on Fonn S-4 of CenturyLink (the "Registration Slatemenl"). By giving sllch eonsenl, we do
not lhereby admit thai we are experts wilh respect La any pari of such Registration Slatemenl ..vithin the meaning oflhe lerm "experl" as used in, or lhal we
come ...... ilhin lhe category of persons whose consent is required under, the Securilies ACL of 1933; as amended, or the rules and regulations of the Securities
and Exchange Commission promulgated thereunder.

Very lruly'yours,

LAZARD FRERES & CO. LLC

By: lsi Marc H. Kat?

July 16,2010
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Exhibit 99.S
Qwe~1 Communications Intemationallnc.
180l California Street
Denver, CO 80202
(303) 992 1400

CONSEI\T OF DEUTSCHE BAI\K SECURITIES I~C.

Dear Members oflhe Board of Qwesl Communications International Inc.:
We hereby consent to (i) the inclusion of our opinion letter dated April 21,2010 to the Board of Directors of Qwest Communications IntemationClllnc. (the
"CompClny") as Annex F to Amendment No.1 to the Joint Proxy StCltementlProspectus forming part of the Registration StCltement on Fonll S-4 of
CenturyLink, Inc. (''CenturyLink'') and the Company related to the merger of the Company and CenturyLink and (ii) the references made to our firm .md to
such opinion in the Joint Proxy Statement/Prospectus under the headings "Swlilllary - The Merger and the Merger Agreement - Opinions ofQ\vest's
Financial Advisors", "The Issuance of CcnturyLink Shares and the Merger - Qwcst's Reasons for the Merger; Recommendation ofthe Merger by the
Qwest Board of Direclors" and "The Issuance ofCenluryLink Shares and lhe Merger- Opinions ofQwesl's Financial Advisors," In giving such consent,
we do nOl admit Lhal we come within the category of persons whose consenl is required under Seclion 7 of the Securilies Act of 1933, as amended (lhe
"Securities Act"), or the rules and regulations of the Securities and Exchange Commission promulgated thereunder, nor do we admit that we are experts
with respect to any part oflhe Registralion Statement within the meaning of the term "expert" as used in the Securities Act or the rules and regulations of
the SCCllritics and Exchange Commission promulgated thereunder. Such consent docs not cover any amendments to the Registration Statement.

/s/ DeuLo;che Bank Securilies Inc.
Deutsche Bank Securities Tnc.

New York. New York
July 15,2010
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Exhibit 99.6
CO]\"SE~TOF MORGA1\" STANLEY & CO. I1\"CORPORATED

We hereby consent to lhe use in Amendment No. I to the Registl<1tion Statement of CenluryLink , Tnc. ("CenturyLink") on Form S-4 and in the Joint Proxy
StatcmcnvProspcctus of CenruryLink and Q\\'cst Communications International Inc., which is part of the Registration Statement, of our opinion datcd
April 21 ,2010 appearing as Anncx G to such Joint Proxy Statemcnt/Prospectus, and to the dcscription of such opinion and to the rcferences to our name
contained therein under the headings "Summary - The Merger and lhe Merger Agreement- Opinions ofQwesl's Financial Advisors" and "The Issuanc.e
of CenturyLink Shares and the Merger - Background of the Merger;" "- Qwest's Re-dsons for the Merger; Recommendation of the Merger by the Qwest
Board ofDirectors; and "- Opinions ofQwest's Financial Advisors." Tn giving the foregoing consent, we do not admit that we come within the category of
persons whose consent is required under Section 7 of the Securilies Act of 1933, as amended (the "Securities Act"), or the rules and regulations
promulgated thereunder, nor do we admit that we are experts wilh respect to any part of such Registration Statement within the meaning ofthe term
"experts" as uscd in thc SCCllritics Act or the mles and regulations promulgatcd thereunder.

MORGAN STANLEY & CO. INCORPORATED

By: lsi Christopher Bartlelt
Christopher Bartlett
Executive Director

New York, New York
July 15, 2010
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Exhibit 99.7
Con~ent of Perella Weinberg Partners lP

We hereby consent to the use in Amendment No.1 to the Regi~tratjon Statement on Form S-4 of Centurylink, Inc. (the "Registration Statement") and in
the Proxy StatcmcntiProspecms of CcnturyLink, Inc. and Qwest Communications Intcmationallnc., which is part of the Registration Statement. ofour
opinion dated April 21, 2010 appearing as Annex H to such Proxy Statement/Prospectus, and to the description of such opinion and to the references to om
name contained lherein under lhe headings "Summary - The Merger and the Merger Agreemenl- Opinions ofQwesl's Financial Advisors - Perella
Weinberg Partners LP", "The Issuance ofCenlury Link Shares and lhe Merger - Background of the Merger", "The Issuance of CenturyLink Shares and the
Merger- Qwest's Re.'lsons for the Merger~ Recommendation of the Merger by the Qwest BO<lrd ofDirectors - Other Factors Considered by the Qwest
Board ofDirectors" and ''The Issuance ofCenturylink Shares and the Merger - Opinions ofQwest's Financial Advisors - Opinion ofPerella Weinberg
Paltners 1 P." In giving the foregoing consent, we do not admit that we come within the category of persons whose c·onsent is required under Section 7 of
the Securities Act of 1933, as amended (the "Securities Act"). or the mles and regulations promulgated thereunder, nor do we admit that we arc experts with
respect to any pan of such Registration Statement within the meaning of the teml "experts" as used in the Securities Act or the nllcs and regulations
promulgated thereunder.

lsi PERELLA WEINBERG PARTNERS lP
PERELLA WEINBERG PARTNERS LP

New York, New York
July 16, 2010
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