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Selected Historj~1 Financial Data of CenturyLink

The following lables set forth selected consolidated financial infomlalion for CenluryLink. The selecled stmemenl of
operations datn for the three months ended March 31, 2010 .md 2009 and the selected balnnce sheet data as ofMarch 31,2010 and
2009 have been derived fi·om CentUlylink's unaudited consolidated financial statements. Tn the opinion of Centurylink's
management, aJl adjustments considered necessary for a fair presentation of the interim March 31 financial information have been
included. The scJected statement ofoperations data for each of the years in the five year period ended December 31, 2009 and the
sele-cted balance sheet data as of December 31 for each of the years in the five year period ended December 3 J , 2009 have been·
derived from CenluryLink's consolidated financials slatements Ihal were audiled by KPMG LLP, except as noled belo"'... The
following information should be read"together with CentUlyLink's consolidated financial statements, the notes related thereto and
management's related reports on CenturyLink's financial condition and perfi.mnance, all of which are contained in CenturyLink's
reports tiled with the SEC and incorporated herein by reference. See "Where You Can Find More Tnfi.mnation" beginning on
page 131. The operating results for the tluee months ended March 31, 20 I0 arc not necessarily indicative of the results to be
expected for any future periods.

Three ..\'Ionths
Ended March 31,
2010 2009 2009(l)

(U na udited)

Year Ended December 31,
2008 ~ 2006 2005

an miWons, except per share amounts)

S~JettedSta(ementofOpet~tionsDntit .
Operating revenues
Operating· inco lYle·
Net income attributable to

CcnmryLink, Inc. .
.·.Eaffiingsper·collunonsharc

Basic
··Dihired

Diyidend!'; perCOml.lJon sh;)r~

Weighted~'ier.lge .b1:1~ic. shares
.. :outstitnding .
Weighted average diluted shares

outstanding

$ 1,800 636 4,974
$ >:$4$:::< .. ·>l64 1,233

647

$ 0.84 0.67
$> 0;84 0:67
$ 0,725 0.70

:299;4< 99J

300.0 99.1 199_1

2,600
721

366

3_53
3.52

102.6

2,656 2,448
793 666

418 370

3.79 3.15
3~71 3J)7(2)
0.26 fLl5

:109.4 116:7

1128 122_0(2)

2,479
736··

2.55
2049(2)
0.24

130.l!

136.1(2)

(Dollars in millions)

March 31,

2010 2009
(Unaudited)

2009(J) 2008
December 31,

2007 2006 2005

SCiected.Bahanec
SllectOftta
Net property. plant

ilnd equipment .$ H.970 2,822 9,097 2,896 3,108 3,109 3,304
G-oodwitl $ 10,252 4,OJ6 10,252 4,016 4,011 3,431 3,433
Total assets $ 22,322 7,934 22,563 8,254 8,185 7,441 7,763
Long tenn debt.

including Cllnent
3.023 2,653portion $ 7,721 7,754 3,315 3,OJ4 2,591

Shareholders'
equity $ 9.501 3.175 9,407 3,168 3,4J6 3,199 3.624

Selected Operating
Data (unaudited):
Telephone access

lines 6,913,000 1,993,000 7,039,000 2,025,000 2,135,000 2,094,000 2,214,000
High-speed

lrlleinet
customers 2,306,000 665.000 2,236.000 641.000 555.000 3h9,{tOO 249,000

(1) On July 1.2009, ClCnruryLink acqllircd Embarq Corporation in a stock for slock transaction \',:hich significantly expanded the
scope of CenturyLink's opcralions and thl' amounl of ils outstanding common stock and debt. Embarq's financial results arc
included in the above tabk for periods subsequent to the July I. 2009 acquisition date.

(2) These numbers refled the relroSpeCli\·e applicalion of Emerging hsut:'s Task Force 03-06- J, which CenluryLink adopted
January I, 2009; lherefore, lhese numbers are unatldiled.
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Selected Historical Financial Data of Qwes.

The following lables set forlh sele-eted consolidated financial infonnation for Qwesl. The selected statement ofoperations data
fl.)r the three months ended March 31, 2010 and 2009 and the selec·ted balunce sheet data as ofMarch 31. 2010 and 2009 have been
derived from Qwest's unaudited ,consolidated financial statements. In the opinion of Qwest's manageme~t,all adjustments
considered necessary for a fair presentation of the interim March 31 financial information have been included. The selected
statement ofoperations data for each of the five years ended December 31, 2009 and the selected balance sheet data as ofDecember
31 for each of lhe years in Ihe five-year period ended December 31,2009 have been derived from Qwes!'s consolidaled financial
statements Ihal were audited by KPMG LLP, except as nOled below. The following infOlmation should be read logether with
Qwest's 2009, 2008 and 2007 consolidated financial statements, the notes related theretO <fl1d management's related repOlts on
Owest's finuncial condition and perfl.mnance, all ofwhic.h are contained in Qwest's reports tiled wilh the SEC :llld incorporated
herein by reference. See "Where You Can Find More Tnf\'mTlation" beginning on page 131. The operating results for the three
months ended March 31, 20 I0 are not necessarily indicative of the results to be expected for any future period.

$ 2.,966 },173. 12.311 13.475 13,77.8 13,923
$: 568 ··.549 1,975 2,M7 1,756 1,555

(0.43)(1) .
(ffA3)(1)

2005

13,903
855

.(P9.(I)
IU8(l<}

1.57
L50

Year Ended December 31.
2008 2007 2006

0.38
0.38'

2009

1,709.3 1,728.7 I,R29.2 1,889.9 1,836.4
"1,713.5 1,1302; . 1;91.5:i 1,965.H l,k42.X

Decrwber 11
2009 'I DOS 2007 2006 200<;

(1>()!I11rsin millions)

12.299 13.1145 )3,67t 14.57Y 15,568
20:JllO 20.141 22,471(1) 11.234(1) 21,491(0

14.200 13.:'55 14,09l:i(I) 14695(1) tSJU(J)

(l,ln) (l)R6) 655(1) (1.252)(1) {2;(84)(1)

9,\125.000 I1,12HIOO 12,336.000 )/i,\ N/A

2,gI2,OIlIl 2,n52,1l1l1l 2,41 J,Olltl .'J/A N/A

(IrtrnmionS~l:.xc~ptpershnreamounts)

0.12
0.12

1,702.1
1J06J~

Three Months
Ended March 31.
2010 2009

(Unaudited)

!\ll1y£b JI

. U19,1
1;131);4

$ 38

2QlO 20M
(Uuauditcd)

$ .. 0.02
"$< 0;02

$

S 12,07X 12,8 If>
S 19362 II,l.71J

S 13.54fl 1].1.:12

S (1.120) (U641

Y.663.000 ]OJiOO.OUO

2,ll52,OIKl 2,70KOO()

selecl~ nallinceSheet
>Oala

Property. pl:ml and
. t"lJtIiplllenl- ntl

T6ialas1',Cls
Towllong-term

."mT(lwing~- 111;"1

ShRr~hOldel"~f! deficit)
equity

Sclecled OpcTlIring DfllJI
(una~lIi'ed)(2);

Tckphoncace-cs~ linc~
High-speed Jnlemet

cU~lllmeTl>

Sel~~fedStaieJJ1tbtof
OperarloilsData·· .

.OpcflHing r~vcnucS
Operating income
Nel income allribuluble

to Qwest
Commun ications

. lntcmatiQnaJ lnc.
•·Eainirig~ pcrCQIIUTlOri

.«share.»:
Bugic
Dihlted>

Dividends declared per
eOlllmon share

••:\Vqgfircd aVcragc
com.mon shares
oltl;~iandlng .
Basic
bil~;(ed···

(l) These numbers reflect the retrospective application of Financial Accounting Standards Board Staff Position APB 14 1 and
Emerging Issues Task Force 03 06 I, which Q",'est adopted 011 January I, 2009: Iherefore, these numbers are unaudited.

(2) In 20W, Qwesl changed the basis of how il counls subscribers and access lines to beller align with ils revenue. Qwesl resl.aled
the previously reported subscriber counts and aCl,:ess Iine:: for all periods in the three year period ended December 31, 2009 to
be on Ihe same basis as the I,:urrent perioJ presentation. The data needed 10 reslate the periods prior to 2007 1m the s,lIne basis
are no longer available.
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Summary Unaudited Pro Forma Combined Condensed Financial Information

The following table shows summary unaudited pro forma combined condensed financial information about the combined
financial condition and operctting re:::ults of CenturyLink and Qwe:::t after giving effect to the merger. The unaudited pro fomla
financial information assumes that the merger is accounted for by applying the acquisition method with CenturyLink treated as the
acquirer. The unaudited pro forma condensed combined balance sheet data gives effect to the merger as if it had occurred on
March 31, 2010. The unaudited pro fanna condensed combined income statement data (i) gives effect to the merger as if it had
become effective at January 1,2009, and (ii) also gives etfect to CenturyLink's July 1,2009 merger with Embarq as ifil had
become effective January 1,2009, in each case based on the most recent valuation data available_ The summary unaudited selected
pro forma combined condensed fimmci.d information listed below has been derived from and should be re<ld in conjunction with
(i) the more detailed unaudited pro forma combined condensed financial information, including the notes thereto, nppearing
elsewhere in this joint proxy statement-prospectus, (ii) the consolidated financial statements and the related note::: ofboth
CenturyLink and Qwest, incorporated herein by reference, and (iii) the historical consolidated results of Embarq for thc ftrst half of
2009. Sec "Unaudited Pro Forma Combined Condensed Financial Information" on page 109 and "Where You Can Find More
Infonnation" on page 131.

TIle LUlaudited pro fomla combined condensed financial information is presenled for iIlusU"oltive purposes only and is not
necessarily indicative of lhe combined operating results or financial posiLion that would have OCCUlTed ifsuch transactions had been
consummated on the dales and in accordance with Lhe assumplions described herein, nor is it necessarily indicative of the combined
company's future operating results or financial po~ition. The unaudited pro forma combined condensed financial infi.mnation doe~

not give effect to (i) any fXltential revenue enhancements or cost synergies that could result from either merger (other than those
actually realized subsequcnt to CcnturyLink's July 1.2009 acquisition ofEmbarq) or (ii) any transaction or integration costs relating
to thc merger. In addition, as explained in more detail in the accompanying notcs to the unaudited pro fonlla combined condensed
financial informalion, the preliminary allocation of the pro fanna purchase pliee reflected in the unaudited pro fOl111a combined
condensed financial information is subject to adjustmelll and may vary significantly from the definitive allocation of the final
purchase price that will be recorded subsequent LO completion of the merger. The determinalion of the final purcha<;e price will be
based on The numher of shares of Qwest comlllon stock outstanding and CenturyLink's stock price at closing.

Year Ended
December 31,

2009

Three Months Ended
March 31,

2010
(Unaudjted)

(In millions, except per share nffiounts)

Si:atemCJ1tot;Ol)Cr~titiris·D9t~·
Net Qperating revenues
Operii.tln:g<incoine< .. -...
Nctinc()ll1cbJ:force}(traordinary itel1laIld discQutinucc! opcraliODS

Basic~arttirigs:pCrSharcbcforc·cxtiaofdlnary-itcm.anddisc()ntillucd
opctatioi15· . . .. .

Diluted earnings per share before extraordinary item and disconlinued
operations

Summll1"vBalaiicli-She~f

.Nct property. planlandequipmcnt
Goodwill . - •..... -
Toud assets ..
L()ng~tel1n debt, iricluding- Cltfrentportion
Shareholders' equity

12

$ 19,758
$-'3,651
$ .. 1,402

$ 2.40

$ 2.39

4,719
liOn

254

0.43

$ 0.43

March 31, 2010

(In millions)

1) 21,048
$20,681
$ 52.423
$22,086
$ 19.956
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Equi\.-alcnt and CBmparath'c Per Sh.arc Information

The following table sets forth, for the three momhs ended March 31,2010 and the year ended December 31,2009, seleeled per
share information for CenturyLink common stock on a historical and pro forma combined basis and for Qwest common stoc·k on a
historical and pro t<'mlla equivalent basis. Except for the historical int<'mnation as ofand for the Yeilr ended December 31,2009, the
information in the table is unaudited. You should read the table below together with the historical consolidated financial statements
and related notes of CenturyLink and Qwest contained in their respectiveAIUlual Reports on Foml 10K for the year ended
December 31 , 2009 and 0 uanerly Reports on Form 10-0 for the quarter ended March 31, 2010, all of whieh are incorporaLed by
reference into lhis joim proxy statement-prospeclus. See "Where You Can Find More Information" on page] 31.

The CenturyLink pro forma combined earnings per share were calculated using the methodology as described below under the
he<lding "Unaudited Pro Forma Combined Condensed Financial Inf()rmation", and is subject to all the assumptions, adjustments and
limitations described thereunder. The CcnturyLink pm forma combined cash dividends per common share represent CenmryLink's
historical cash dividends per common share. The CcnturyUnk pro forma combined book value per share was calcuJated by dividing
lotal combined CenluryLink and Owesl common shareholders' equity by pro tonna equiva]eOl common shares. The Q",...esL pro
fonna equivalenl per common share amounls were calculaled by mulLiplying the CenturyLink pro forma combined per shure
amowllS by the exch<Ulge Joatio of 0.16640

CenturvLink
Pro Forma

Historical Combined
Pro Forma

Historical Equivalent

$ .O.B4 $ 0,43 $ .0.02 $0.07,. ::ts5> :.$. >2.40 $ >(j::38 $" D.40>

B~ si¢C:urningspcr COJlllJloJishnrc
bCf6rcext:rnordiJi.oTv·item.·
a~d· di~coJltirlued~it'r:I tji,lls:

Three. months ended March 31. 2010
Ye:ti:ended Deceinber3i,2009
Diluted earnings per common share

before extraordinary Hem
. and discontinued op'erations
Threernonthf;endedMarchll;20J ()
Ye:u· ended De~el)lber31. 2009 . . . . . . .. . . . .
tlishd.;\iidendsdeCiarec;t·per:curilmori·sJtare· .
Threel110nths ended March 31,2010
YcarcitdtdDctclhocr3(2009 ..
BookvaluepercommoDshare
AsofMiti:ch31,2010 ...

:$ >:cig;{··

.$2.55.

$ 0.725
··:$2.80: .

$3T65

$ OA3
$ 2.39

$ 0.725
»$:2.80

>$33~8R····

.... :$ O~1l2

$ 03~

$.. O.(jO(l)
$0:32

$(0.64)

$0.07
... $ 0.40.

$ 0.12
·$0.47·

$ 5.64·

(1) Qwest paid a cash dividend 01'$0.08 per share in the first quarter of20] 0; however, that dividend was declared in the founh
quaner of 2009.

13

QWEST-FCC-P000044



Table of Contents

RISK FACTORS

in addition to the other infimnalion included and incorporated hy reference into thisjoinl prmy statement-prospectus, including
the mafters addressed i/1 tllf! section entitled "Cautionary Statement Regarding Forward-Looking Statements, "you should carefulfy
consider the folio wing risks before deciding whether to votefor adoption ofthe merger agreement, in the ca~e ofQwesl slockholders, or
fur the issuance ~rshores uICentUl)'Link commun stuck in the merger, in the case {!fCenturyLink sharehulders. In addition, you shuuld
re'od und cunsider the' risks assuciated with each ~r the bllsinesse~' {!{CenwryLink and Qwest because these risks will also ajlect the
comhined company. These risks can he f(mnd in CenturyLink '.I' and Qwest 's respective Annual Reports on Fonn J()-K f(>r fiscal year
2009, as updatt~d hy suhsequent Quarterly Report,· on Fonn J()- Q, all (lvllhil:h are filed with the SEC and incorpora/ed hy reference
into thisjoint proxy statemem-prospectus. You should also read and consider the other iriformation in thisjoint prox.r
statemem-prospeC/lI.S and the other documents incorporated by reference into thisjoint proxy statement-prospectus. See the section
entitled "Where You Can Find .~fore 'J?{ormation" beginning on page 13/.

Risk Factors Relating to the Merger

The exchange rU/;fl i.. fIXed ami will no/ he Uflju...ted ;n the event ofuny change ;n either CentllryLi"k :\' or QweM .... ...tock price.

Upon the closing of the merger. each share of Qwest common stock will be convened into the right to receive O. J664 shares of
Century Link common slock with cash paid in lieu of fractional shares. This exchange ratio WIlS fixed in the merger agreement and will
not be adjusLed for changes in Ihe market price of either CenLuryLink common stock or Qwest common stock. Changes in Ihe price of
CenturyLink common stock prior to the merger will affect the market value of the merger considerdtion that Qwest stockholders will
receive on the date of the merger. Stock price changes Illay resull from a variety of fa(.10rs (many ofwhich are beyond our control),
including the following factors:

• changes in our respective businesses, operations, assets, liabilities and prospects;

• changes in market assessments of the business, operations, financial position and prospects of either
company;

• market assessments of the likelihood that the merger will be completed, including related considerations
regarding regulatory approvals of the merger;

• interest rates, general market and economic conditions and other tactors generally atIecting the price of
CenturyLink's and Qwest's common stock; and

• federal, state and local legislation, govcrruncntal regulation and legal developments in the businesses in
which Qwest and CenturyLink operate.

The price ofCenLuryLink common slock al the closing of the merger may valY from ilS plice on the dale the merger agreemelll
was executed, on the dale of this joint proxy stmement-pro::.pecLlls and on the dale of the special meelings ofCen Lury Link and Qwes!.
As a result. the market value of the merger consideration represented by the exchange ratio will also vary. For example. based on the
range of closing prices of CenturyLink common slock during the period from April 21,2010, the last trading day bef(lre public
announcement of the merger, through July 15, 2010, the latest practicable date before the date of this .i oint proxy statement prospectus.
the exchangc ratio of O. J664 shares of CenruryLink COIlUHon stock reprcscnted a market value ranging from a low of$5.48 to a high of
$6.02,

Because the merger wiJl be compleled after t11e daLe of the special meetings. al the lime of your special meeting, you will nOL know
the exaCl market value oflhe CenturyLink common stol:k tllClt Qwes! sLockholders will receive upon completion of the merger. You
should consider the following two risks:

• If the price of CenturyLink common stock increases between the date the merger agreement was signed or
tl1C date of the CcmuryLink s>pecial meeting and the effective time of the merger, Qwest stockholdcrs will
receive shares of CenturyLink. common stock that have a market value upon completion of the
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merger that is greater than the market value of such shares calculated pursuant to the exchange ratio
when the merger agreement was signed or the date of the CenturyLink special meeting, respectively,
Therefore, while the number of CenturyLink common shares to be issued per Qwest common share is
fixed, CenturyLink shareholders cannot be sure of thc market valuc of the consideration that will be
paid to Qwest stockholders upon completion of the merger.

• If the price of CenturyLink common stock declines between the date the merger agreement was signed or
the date of the Qwest special meeting and the effective time of the merger, including for any of the
reasons described above, Qwest stockholders will receive shares ofCenturyLiilk common stock that have
a market valuc upon completion ofthc merger that is less than the market valuc of such shares calculated
pursuant to the exchange ratio on the date the merger agreement was signed or on the date of the Qwest
special meeting, respectively, Therefore, while the number of CenturyLink shares to be issued per Qwest
common share is fixed, Qwest stockholders cannot be sure of the market value of the CenturyLink
common stock they will receive upon completion of the merger or the market value of CenturyLink
common stock at any time after the completion of the merger.

The completion ofthe merger is srrbjecl to the receipt ofconsents and approvals from government entities, which may impose
cmuJitilln.'i thut could have tm at/venie elfel't on CenturyLink IIr Qwe.'it or muld cUlIse either CenturyLink or Qwe.\·t tt' ahandon the
merger. -

We are unable to complete the merger until after the applicable waiting period under the HSR Act expires or tenninates and we
receive approvi.lls from the FCC and various state governmental entities. Tn deciding whether to grant some of these approvals, the
relevant governmental entity \I,i]) make a dctennination ofwhcther, among other things, the mcrger is in the public interest. Regulatory
entities may impose eenain requirements or obligations as conditions for their approval or in COIUlcction with their review.

TIle merger agreement may require liS to accepl conditions from these regulalors thai could adversely impacl the combined
company withouL either of liS having the l;ghtlO refuse 10 close the merger on the basis of those regulalory conditions. Neither
CenturyLink nor Qwest can provide any assurance that we will obtain the necessary approvals or that any required conditions will not
have a material adverse effect on the combined company following the merger. Tn addition, we can provide no assurance that these
conditions ""ill not resull in the abandonment of the merger. See "The Issuance of CenturyLink Shares and the Merger - Regulatory
Approvals Required for the Merger" beginning 011 page 92 and "The Issuance of CenhlryLink Sharcs and the Merger - The Merger
Agreement- Conditions 10 Completion of the Merger" beginning on page 99.

Failure to complete the merger muld negatively implicit/ie .'itock pri£'e.\· uml tire [lItlire hu.\-;ne....\· anti financial re...u/t.~ IIfQWC.'it

and CenlllryLink.

If the merger is not completed. the ongoing busil1es~sof Qwest or Centurylink may be adver~ly affected and Qwest and
CcntnryLink wil1 be subject to several risks, including the follo\ving:

• being required, under certain circumstances, to pay a termination fee of$350 million;

• having to pay certain co~ts relating to the proposed merger, such as legal, accounting, financial advisor,
filing, printing and mailing fees; and

• focusing of management of each of the companies on the merger instead of on pursuing other
opponunitics that could be beneficial to the companics, in each case, without realizing any ufthe benefits
of having the merger completed.

If the merger is nol completed, Qwesl and CenluryLink cannol assure their shareholders lhal lhese risks will nol malerialize and
will not materially aft'ect the business, financial result:> and Slack prices ofQwest or CenturyLink.
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The merger agreement elmtDin... P7fJv;.~il}n.'i thut mult! tli.\'ClJIlruge a patentiul mmpeting ilcquirer ofeither Qwest I)r CentllrJ'Link
or ('ould result in any competing proposal being at a lower price than it might othenvi5e be.

The merger agreement contains '~no shop" provisions that, subject to limited exceptions, restrict Qwe~;f's and Centurylink's
ability to solicit, encourage, facilitate or discuss competing third party proposals to acquire all or a significant part of Qwest or
CenturyLink. Further, even if the Qwest board of directors or CenturyLink board of directors withdraws or qualifies its
recommendalion for the adoplion oflhe merger agreement or the issuance ofCenluryLink slock in Ihe merger, respectively, lhey will
still be required to submillhe maLLer to a vote of their respeclive shareholders allhe speeial meetings. In addilion, the other pnrly
generally has an opportun ity to offer to modify the terms of the proJXlsed merger in response to allY competing acqu isition proposal s
that may be made before such board of directors may withdraw or qualify its rec{)mmendation. Tn some circ·ull1stances on termination of
the merger agreement, one of the parties may be required to pay a termination fee to the other party. See "The Issuance ofCenturyLinl<
Shares and the Merger - The Merger Agreement - No Solicitation of Alternative Proposals" beginning on page J00. "- Temlinatioll
of the Merger Agreement" beginning on page 101 and "- Expenses and Tcrmination Fees" beginning on page 102.

These provisions could discourage a pOlential competing acquirer thai might have an interesl in acquiring all or a significant pan
of Qwest or CenluryLink from consideIing or proposing that <lcquisition, even ifil were prepared 10 pay eonsideralion with a higher per
share cash or market value than that market value proJXlsed to be received or realized in the merger, or might result in a potential
competing acquirer proposing to pay a lower price than it might otherwise have proposed to pay because ofthe added expense of the
tcnnination fee that may become payable in certain circumstances.

The pendency oj/he merger could adversely affect the business and operations ofCenturyLink and Qwest.

In connection with the pending merger, some customers or vendors of each of CenmryLinl< and Qwest may delay or defer
decisions, which could negatively impae1lhe revenues, earnings, cash flows and expenses ofCentllryLink and Qwes!., regardless of
whether the merger is completed. Similarly, currenl and prospective employees ofCemllryLink and Qwesl may experience uncertainly
aOOlll lheir flllllre roles with the combined company following the merger, which may malerially adversely atTecl the abili1y of each of
CemuryLink and Qwest to anract and retain key personnel during the pendency of the merger. In addition, due to operating covenants
in the merger agreement, each of CentmyLink and Qwest may be unable, during the pendency of the merger, to pursue strategic
transactions. undertake significant capital projects, undertake certain significant financing transactions and otherwise pursue other
actions that arc not in the ordinary course ofbusincss. eyen if such actions \-vauld prove beneficial.

Risk Factors Rclating to CcnturyLink Following thc Merger

Ol'emtional Rhk.'i

CenturyLink expects /0 incur s"bstantial expenses related to the merger.

CenturyLink expects to incur substantial expenses in connection with completing the merger and integrating the business,
operations. netvwrks, systems, tccimologics, policies and procedures of Qwcst with those ofCcnturyLink. There arc a large number of
systems Ihal must be illlegraled, including billing, managemenl information, purchasing, accoullling and finance, sales, payroll and
benefils, fixed assel, lease administration and regulalory compliance. While CenturyLink has assumed that a cerlain level oftransaclion
and integration expen.ses would be incurred, there are a number of factors beyond its control tha1 could affect the lotal amount or the
timing of its integration expenses. Many of the expenses that will be incurred, by their nature, are dimcult to estimate accurately at the
present time. Moreover, CenruryLink expects to commence these integration initiatives before it has completed a similar integration of
its busincss with the business of Embarq. acquircd in 2009, which could cause both of these integration initiatives to be delayed or
rendered more costly or disruptive than "';"ould othenvise be the casc_ Due to these factors, the transaction and integralion cxpenscs
associa1ed wilh the Q\vest merger could, parlicularly in the near lerm, exceed the savings
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thaI CemuryLink expects to achieve from lhe eliminalion ofduplicative expenses and Lhe realitillion of economies ofscale and cosl
savings related to the integration of the businesses following the completion of the merger. As a result of these expenses, CenturyLink
expects to take charges against its earnings before and after the completion ofthe merger. The charges t<lken after the merger are
expected to be significant, although the aggrcgatc amount and timing of such charges arc uncertain at prescnt.

Following tl'e merger, the combi"ed company may be Jlnab/e to integrate sU('cessful(J' the businesses ofCentJll'yLink and Qwesl
and realize the anticipoted benefits ofthe merger.

The merger involves lhe combinalion of lWO companies which currently operate as independenl public companies. The combined
company will be required to devote significant management attention and resources to integrating the business practices and operations
of CenturyLink and Qwest. Potenti.d ditliculties the combined company may encounter in the integration process include the following:

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

• lost sales and customers as a result of certain customers of either of the two companies deciding not to do
business with the combined company;

• the complexities associated with managing the combined businesses out of several different locations and
integrating personnel from the two companies, while at the same time attempting to provide consistent,
high quality products and services lmder a lmified culture;

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

• the failure to retain key employees of either of the two companies;

• potential unknown liabilities and unforeseen increased expenses, delays or regulatory conditions
associated with the merger; and

• performance shortfalls at one or both of the two companies as a result of the diversion ofmunagemenfs
attention caused by completing the merger and integrating the companies' operations.

For all these reasons, you should be aware that it is possible that the integration process could result in the distr.:lction of the
combined company's management, the disruption of the combined company's ongoing business or inconsistencies in the combined
company's products, services. standards, controh, procedures and policies, any of which could adversc!y affect thc ability of the
combined company to maintain relationships with customers, vendors and employees or to achicve the anticipated benefits ofthc
merger, or could olherwise adversely affecl lhe business and financial rC:>l1lts of the combined company.

The merger will change tire profile ojCentliryLhrk .... loclIl e.xchange market... to im.:luJe more large lIrlm1l tlreu.~, with which
Cellfllr)'Link has limited operatin.r: experience.

Prior 10 the Embarq acquisition, CenturyLink provided local exchange telephone services to predominantly rural areas and small
to mid size cities. Although Embarq's (ocal cxchange markcts include Las Vegas, Nevada and suburbs of Orlando and several other
large U.S. cities, CenturyLink has operl'lted these more dense markets only since mid 2009. Q,....cst's markets include Phoenix, Arizona,
Denver, Colorado, Minneapolis - Sl. Paul, Minnesota, SeatLle, Washinglon, SaIL Lake City, Utah, and Porl1and, Oregon, and, on
average, are subst<llllially denser lhan those lradilionally served by CenLuryLink. While CenluryLink believes its strategies and
operating models developed serving rural and smaller markets can successfully be applied to larger markets, it can not assure you of
this. CenturyLink's business. financial performance and prospects could be harmed ifits current strategies or operating models nlnno1
be successful1y applied 10 larger markets following the merger, or are required to be changed or abandoned to adjust to differences in
these larger market:>.
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Following the merger, the cllmbined CflmpU1lY ma)' he unable 10 reluill kq employee-...

The success of CenturyLink after the merger will depend in part upon its ability to retain key QwesT and CenturyLink employees.
Key employees may depart either before or after the merger because of issues relating to the uncertainty and diiliculty of integration or
a desire nol to remain with CenruryLink follo'Wing the merger, Accordingly, no assurance can be given that CenturyLink, Q\vest and,
following the merger, the combined company will be able to relain key employees to the same extent as in the past.

JI Centllr)'Lillk and Qwest continue til e:>..per;em'e acc~s line lo......e... similar tfl the pust ,..£'Veral yean', /flll"wing the merger, the
combined company ',\' revenues, earnings and cash flow... ma), he atlver.wdy impacted.

CenturyLink's and Qwest's businesses generate ~\ substantial pOltion of their revenues by delivering voice and data services over
access lines. CenturyLink and Qwest have experienced access line losses over the past several years due to a number of factors,
including increased competition and v.ircless and broadband substitution. This trend has been more pronounced in the larger, more
urban markets that constitute the core of Qwest's local exchange tek1'hone markets. Centurylink and Qwest expect the combined
company to continue to expel;enee aec.ess line losses following the merger. The combined company's inability to rewin access lines
could adversely impact its revenues, earnings and cash flow from operations.

CentllryLink and Qwest jace competition, which is expected to in/ens;j..i: and place funher pre,,,"Slire on the market share ofthe
combined company.

As a result ofvarious technological, regulatory and other changes, the telecommunic.ations industry has become increasingly
competitive. CenturyLink and Qwest tace competition from (i) wireless telephone services, which is expected to increase as wireless
providers continue to expand and improve their neffi'ork coverage and offer enhanced services, (ii) cable television operators.
competitive local exchange carriers and VoIP providers and (iii) resellers, sales agents and facilities based providers that either use
their own networks or lease parls of lhe networks of CemuryLink or QwesL Over time, CenluryLink and Qwesl expecl to face
addilionallocal exchange competilion from electl;c utilily and satellite communications providers, municipalities and ahel11ative
networks or non-c·arrier systems designed to reduce demand for their switching or ac-e·ess services. The recent proliferation of
companies offering integrated selYice offerings has intensified competition in Internet, long distance and data services markets, and
CenmryLink and Qv.·cst expect that competition will furthcr intensify in thcse markets.

While CcnturyLink expects to achievc benefits from the merger, the combined company's competitive position could be
weakened in the full11'e by strategic alliances or consolidation within the communications industry or the development of new
technologies. CemuryLink 's ability to compete sllccessfully will depend on how wel1the combined company markels its products and
services and on CenluryLink's ability to anticipale and respond to various competitive and technological faclors affecling the industry,
including changes in regulation (which may affect the combined company differently from its competitors), changes in consumer
preferences or demographic~,and changes in the product offerings or pricing strcltegies of the combined company's competitors.

Following the merger, some ofCcnturylink's current and potential competitors arc expected 10 (i) offer a more comprehensive
range of conmmnications products and services, (ii) have market presence, engineering, technical and marketing capabilities and
financial, personnel and other resources greater than those of the combined company, (iii) own larger and more diverse networks,
(iv) conducl operations or raise capital at a lower eosllhan the combinoo company, (v) be subjecllo less regulation, (vi) offer greater
online content services or (vii) have substantially stronger brand names. Consequently, these competitors may be better equipped to
charge lower prices for their products and services, to provide more attractive otTerings, to develop and expand their COlnmunicutions
and network infrastructures more quickly, to adapt more swiftly to ne\\' or emerging technologies and changes in customer
requirements, and to devote greater resources to the marketing and sale of their products and services.
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Compelition could adversely jmpacl CenturyLink following the merger in several ways, including (i) the Joss of cllsLOmers and
market share, (ii) the possibility of customers reduc.ing their usage of the combined company's services or shifting to less profitable
services, (iii) reduced traffic on the combined company's networks. (iv) the combined company's need to expend substantial time or
money on new capital improvement projects, (v) the combined company's need to lowcrprices or increase marketing expenses to
remain competitive and (vi) the combined company's inability to diversify by sllccessfully offering new products or services.

CenturyLink cOllld be harmed by rapitl change.~ illtech11lJllIgy.

The communications induslry is expeliencing significant technological changes, particularly in the areas ofVolP, dara
tran.smission and electronic and wireless communications. The growing prevalence of electronic mail and similar digital
commun iC<ltions continues to reduce demand for many of the products <lI1d services currently offered by CenturyLink and Qwest. Other
changes in technology could result in the development of additionaJ products or services that compete with or displace those offered by
CenmryLink and Owest, or that enable current customers to reduce or bypass llse of their networks. Sevcral large electric utilities have
announced plans to oft~r communications services lhat will compete with local exchange companies. Following the merger, some of
Cenlury Link's competitor<; may enjoy network advantages that ",.. ill enable them to provide services that have a gre.ater market
acceptance than the combined company's services. Technological change could also require CenturyLink 10 expend capital or other
resources in excess ofcurrently contemplated level~. CenturyLink cannot predict with certainty which technological changes will
provide the greatest threat to the combined company's competitive position. CenturyLink may not be able to obl<\in timely access TO

new technology on satisfactory tenllS or incorporate new technology into its systems in a cost effective manner, or at all. IfCenturyLink
cannot develop new products to keep pace with technological advances, or if such products are not widely embraced by its customers, it
could be adversely impacted.

The indllstf')' in which CenturyLinA operates is ,-hanging; CenturyLink cannot assure )'ou that its diversification efforts will be
.\lIcce.uful.

The telephone industry has recenLly experienced a decline in access Jines and imraslate minutes of use, which, coupled \.viLh the
other changes resulting th.)m competitive, technological and regulatory developments, could materially adversely affect the core
business and future prospects of CenturyLink following the merger. As explained in greater del<til in the reports that CenturyLink and
Qwest have filed with the SEC, the nrnnber of access lines operated by traditional phone companies have decreased over the last several
years, and CennuyLink and Q\vest each expects this trend to continue. Centl1ryLink and OWCSI have also earned less intrastate revenues
in reeenl years due to reductions in intrastate minutes of lise (parliaJly due to Ihe displacemenl ofminuLes of use by wireless, electronic
mail, lext mes<;aging, arbitrage and oLher oplional calling services). CenluryLink believes thaI the combined company's intrastate
minutes of lise afler the merger will cominue Lo decline, allhough the magnilude of <;uch decrease is uncertain. Likewise, similar
reductions are occurring for interstate minutes of use and are expected to continue nner the merger.

Recently, CennlryLink and Owest have broadened Iheir products and services by reselling, as part of their bundled product and
service offerings, the products or services of other third party providers. CenhlryLink's reliance after the merger on other companies
and their networks to provide these services could constrain its flexibility and limit the profitability of these new offerings. CenturyLink
pro\'ides facililies-based digilal video services to selecl markels and may iniliale olher new service or product oft~rings in the future.
CenturyLink anticipales that lhese new offerings will generate lower profit margins Lhan many of iL" LradiLional services. Moreover,
CenturyLink's new product or service offerings could be constrained by intellectual propelty rights held by others, or could subject it to
the risk of infringement claims brought by others. For these and other reasons, CenturyLink cannot assure you that its recent or future
diversification efforts will be successful.

Celltul)'Link ma.v not be able 10 continue 10 grow through a,·quisitions.

CenluryLink has lradiLionally sought growth largely through acquisiLions of properlies similar to those currelllly operaLed by il.
However, following the merger. CenwryLink cannOL assure you thaI properties will be
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available for purchase on temlS atlractive 10 it, panic.ular)y if they are burdened by regulations, pricing plaM or compelitive pressures
that are new or diflerent from those historically applicable to the incumbent properties ofCenturyLink and Qwest. Moreover,
CenturyLink cannot assure you that it wilJ be able to an-ange financing on terms acceptable to it or to obtain timely federal and state
governmental approvals on terms acecptable to it, or at all. .

CenturyLink's fllture results will slIffer ifCentllryLink does not effective(y manage its expanded operationsfollowing the merger.

Following Lhe merger, CenluryLink may continue to expand iLS operations through additional acquisitions, other strategic
transactions, and new product and service offel;ngs, some of which involve complex technical, engineering, and operational challenges.
CenturyLink's future success depends, in pan, upon CenturyLink's ability to manage its expansion opponunities, which pose
substantial challenges ft)r CenturyLink to integrate new operations into its existing business in an etlicient and timely manner, to
successfully monitor CenhlryLink's operations, costs, regulatory compliance and service quality, and to maintain other necessary
internal controls. CcnturyLink calmot assurc you thai its expansion or ac']uisition opportllllities will be successful. or that CcnulTyLink
will reali:le its expecLed operating efficiencies, cost savings, revenue enhancements, synergies or other benefits.

Foll,lwing the merger, CcnluryL;nk may neetl to cl)lu}ud hruntling 'Jr rehranding ilJitiatil'es that are likely ttl involve ~iuh~·tantial

("O.51s and may not befavorab~~'received by cm,lome1'$.

CenturyLink plans to con~ult with Qwest about how and under what brand names lo market the various legacy communications
services of CenturyLink and Qwesl. Prior to the merger, CenruryLink and QwesT will each continue To market their respective products
and services using the "CenturyLink" and "Qwest" br<lnd names and logos. Following the merger, CenturyLink may discontinue use of
cither or both of the "C:enruryLink" or "Q'-"'cst" brand names and logos in some or all of the markets of the combined company and \.vilJ
incur substantial capital and other costs in rebranding the combined company's products and services in those markets that previously
lIsed a different name and may result in 'iubsLanLial write-off... associated with the discontinued use ofa brand name. The failure ofany
of these iniLialives could adversely affecL CellluryLink's ability 10 a1Lracl and retain customers after the merger, resulling in reduced
revenues.

Followill,r: the merger, CenluryLink's relot;omhips with other communications {'ompanie.5 will cOIJ1;nue to be material to it.'i
operations and will expose it to a number ofrids.

Following the mcrger, CcnturyLink wiB continue to originatc and terminate calls for long distance carriers and othcr
imerexchange ean;ers over lhe combined company's networks in exchange for acc.ess charges thaL will continue LO represent a
signiticant portion ofCenluryLink's revenues. If these carriers go bankrupt or experience 'iubsLamial financial difficulties,
CemuryLink's inability LO [imely collect access charges from them could have a negative effect on CenluryUnk's business and results
of operations.

In addition, certain of CenturyLink's operations will continue to carry a significant amount or.'oice and data traffic for larger
communications companies. As these larger communications companies consolidate or expand their networks, it is possible that they
could transfer a significant portion of this traffic from thc combined company's fiber nenvork to their nenvorks, ,vhich could havc a
negative effect on CenLttryLink's business and results ofoperations.

Following completion oflhe merger, it is expected thai CenturyLink will continue to rely on certain reseller and sales agency
;memgell1ents with other comp'JIlies 10 provide some of lhe services Ihdt it will sell to its customers. If CenturyLink fails to extend or
renegotiate these arrangemenlS as they expire from time to time or if these olher companies fail to fulfill their contractual obligations,
CcnmryLink may have difficulty finding alternative arrangements. In addition, as a rcseHer or sales agent. CenturyLink will not control
thc availabiJity, retail price, dcsign, function, quality. reliability, customer service or branding of these products and services, nor will it
directly control all of the marketing and promolion of Lhese products and services. To
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the extent thaLthese other companies make decisions thai negatively impacllhe abilily ofCemuryLink to markeL and sell its products
and services, its business plans and reputation could be negatively impac.ted.

Network disruptions or system failures cOllld adversely afjeet CenturyLink's operating results and financial condition.

To be successful following the merger, CenhlryLink will need to continue providing the combined company's customers with
high capacity, reliable and secure networks. Disruptions or system failures may cause interruptions in service or reduced capacity for
customers. If servic,e is not restored in a timely manner, agreements wilh the combined company's cwlLomers or service sLandards set by
stale regulatory commissions could obligate itLo provide credils or olher remedies. Ifnetwork securily is breached, eonfidenlial
infonnation of the combined comrxlllY's customers or others could be lost or misappropriated, and CenturyLink may be required to
expend additional resources modifying network security to remediate vulnerabi lities, The occun'ence ofany disruption or system failure
may resuJt in tl loss of business, increase expenses, damage CenturyLink's reputation, subject CenhlryLink to additional regUlatory
scrutiny or expose it to civil litigation and possibJc fmalleial losses that may not be fully covered through insurance, any ofwhich could
have a maLerial adverse effecL on CenLuryLink's results of operaLions and financial condition.

RegulatfJry and Legal Ri...k...

CenllJryLink'.5 revenue.') c'ollld be materially reduced or its expemes materially increased by c-/latJKCS in regulat;olls, inc/udlll.!:
those recently proposed by the FCC.

Much of CenturyLink's <Ind Qwesl's revenues are, and following the merger will remain, dependent uJXm Jaws and regulations
which, if changed, could result in malerial revenue reductions. Laws and regulations applicable to CenruryLink, Qwest and their
competitors have been and arc likely to continue to be challenged in the courts. which, following the merger, could also affect the
combined company's revenues.

Ri\k (~floss or reduction ofnetwork access charge revenues or supportllindpayments. CellturyLink and QwesL are subjeeL LO
substantial regulalion by Lhe FCC. FCC niles and regulaLions are subjecL LO change in response LO induslry developments, changes in
law, technologic'll changes and political considerations. The FCC regulates tariffs for interstate access and subscriber line charges, both
ofwhich are c-omponenl" of CenruryLink's and Qwest's revenues, The FCC has been considering comprehensive reform of its
inter carrier compensation mles for several years.

Following the merger, the combined company wiIl continue to receive substantial revenues from the federal Universal Service
Fund, which we refer LO as Ihe USF, and, LO a Jesser extent, inlrasLale support fundi>. These governmel1lal programs are reviewed and
amended from time LO lime, and CenturyLink cannot assure you lhallhey will not be changed or impacLed in a manner adverse LO
CenruryLink. For severdl years, the FC,C and a federal-state joint board est.ablished by Congress have considered comprehensive
refbrms of the federal USF contribution and distribution rule:-:. During Ihis period, various parties have objec1ed to the size of the USF
or questioned the continued need to maintain the program in its currcnt form. Pending jl1dieial appeals and congressional proposals
create additional uncertainty regarding our future receipt of support payments. In addition, the nwnber of eligible telecommunications
carriers recciving suppon payments from this program has increased substantially in recent years, which, coupled with othcr factors, has
placed additional financial pressure on the amount of money thal is available LO provide support payments LO all eligible recipients,
including CenLuryLink and Qwesl.

The FCC's 1O-year National Broadband Plan reJea:-:ed on March 16, 2010 seeks comprehensive changes in federdl
communications regulations ;lnd programs that could, among other things, result in lower universal service funding <lIld access revenues
for sevcral ofCcnturyLink's and Q"vest's local cxchange companies. At this stage, neither company can predict the ultimate outcome of
this plan or provide any assurances that its implementation \vill not have a material adverse effect on their business, operating resulls or
financial condition.
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Ri'iks posed by state rt~gulati()ns. CenluryLink and Qwesl are also subjecllo the authorily ofstate regulatory commissions which
have the power to regulate intrastate r.ttes and services, including local, in-stene long-distance and network access services.
CenruryLink's and Qwest's businesses could be materially adven:ely affected by the adoption of new laws, policies and regulations or
changes to existing state rcgulations. In particular, CenturyLink CatIDot assurc you that it will succecd in obtaining or maintaining all
requisite statc regulatory approvals for its current opcrations or, following the merger, the operations ofthc combined company without
the imposition of restrictions on its business, \vhich could have the effect of imposing material additional costs on C:cnmryLink or
limiting ils revenues.

Risks posed by COSIS !~freglliafory compliance. Regulations continue to create significant complicmce costs for CenruryLink and
Qwest. Following the merger, challenges to CenturyLink 's tarins by regulators or third parties or delays in obtaining certifications and
regulatory approvals could cause it to incur substantial legal and administr<nive expenses. and, if successful, such challenges could
adversely affect the rates. temlS and conditions of the service offerihgs. CenturyLink's and Qwest's businesses also may be impacted by
legislation and regulation imposing new or greater obligations related to assisting law enforcement, bolstering homeland secmity,
increasing disaster recovery requirements, minimiz:ing environmental impacts, enhancing privacy or addressing oLher issues thai impact
CemuryLink's or Qwesl's businesses. CenturyLink expects its compliance eosL<; to increase iffutllre laws or regulations continue (0

increase its obligations to assist other governmental agencies.

Any adver.5e oU/CORle ofthe KPNQwest litigation or other materiaTlitigation ofQwe,..t or CemuryLink could have a mateliaT
adverse impact on the financial condition and operating results ofCentllryLink fo//m'Ving the merger.

As described in further detail in Q\vest's reports filed with the SEC, the pending KPNQwest litigation presents material and
significant risks to Qwes!. and. follov,'ing the merger. to the conibined company. In the aggregate. the plaintiffs in these matters have
sought billions of dollars in damages.

There are olher material proceedings pending against Qwest and CenLuryLink, as described in lheir respective reports filed wilh
lhe SEC. Depending on their outcome, any of lhese maILers could have a material adverse efTect on the financial posilion or operating
results of Qwest, CenturyLink or, following the merger, the combined company. Neither Q\vest nor CenturyLink can give any
assurances as to the impacts on their operating results or financial conditions as a result of these matters.

Counterparties to cenain sign~ficantagreements with Qwest may exercise cO}Jtral.'lllal rights to terminate such agreements
following the merger.

Qwe-Sl is a party to certaio agreements Ihat give the counterparly a lighllo terminale lhe agreemenl following a "change in
control" of Qwe:>!. Under mo:>t such agreemellls, the merger win conslilule a change in control and therefore the cOllnterpany may
terminate the agreement upon the closing of the merger. Qwest has agreements subject to such tenTlination provisions with significant
customers, major suppliers and providers of services where Qwest has acted as reseller or sales agent. In addition, certain Qwest
customer contracts, including those with state or federal govenUllent agencies, aBow the customcr to tcnninalc the contract at any time
for convcnience. which would aJlow the cuslomer to terminate its contract before, at or after the dosing of the merger. Any such
eounlerparty may requesl modifications oflheir respeclive agreemenls as a condition to their agreement 001 to terminate. There iii no
assurance lhal such agreements will nOl be tenninaLed, that any such lenninalions will nOI resuIL in a malerial adverse efleet, or that any
modifications ohuch agreements to avoid tenllination will not result in a material <ldverse effect.

CentllryUnk Inay be unable to obtain .security clearances necessary to perforln certa;" Qwe.5t .t:0llemmenl contracts.

Certain Qwest legal entities and officers have security clearances rcquired for Qwesl's perfonnance of customer contracts with
various govcnmlent entities. Following the merger, it may be necessary for
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CenttiryLink 10 obtain comparable securily clearances. IfCenLuryLink or iLS officers are unable 10 qualify for such security clearances,
CenturyLink may not be able to continue to perform su<.,h contracts.

Other Ri'iks

In connection with the merger, Cenltlr)'Linit will assume a sllbstantial amount ofindebtedness and mo)' need to im'ur mort! ill the
future.

As a resulL ofassuming Qwest's indebtedness in conneclion with the merger, CenturyLink will become more leveraged. This
could have material adverse consequences for CenturyLink, including (i) reducing CenturyLink's credit ratings and thereby raising its
borrowing costs, Oi) hindering CenturyLink's ability to adjust to changing market, industry or economic conditions, (iii) limiting
CenturyLink's ability to ac-eess the capital markets to refinance matUJing debt or to fund <lcquisitions or emerging businesses,
(iv) I1miting the amount of free cash flow available for future operations, acquisitions. dividends, stock repurchases or other uses,
(v) making CenturyLink more vulnerabJc to ccollomic or industry downturns, including interest ratc increases, and (vi) placing
CenturyLink at a competitive disadvantage compare-d to less leveraged competitors.

In connection with executing CentllryLink's business stralegies follo\ving (he merger, CenlU1yLlnk expects Lo continue 10 evaluate
the possibility of acquiring additional communications assets and making strategic investments, and Centurylink may elect to finance
these endeavors by incurring additional indebtedness, Moreover, to respond to competitive challenges, CenturyLink may be required to
raise substantial additional capital to finance new product or service offerings. CenturyLink's ability to arrange additional financing will
depend on, among other factors, Centurylink's and, following the merger, the combined company's financial position and
perfonnancc, as well as prevaiJing market conditions and other factors beyond CenruryLink's control. CenturyLink CalIDOt assure you
that it will be able to obtain additional financing on terms acceptable to CellturyLink or at alJ.IfCenturyLink is able to obtain additional
financing, CenluryLink's credit ratings could be further adversely affected, which could further raise CelllllryLink 's borrowing costs
and further limit its future access to capital and its ability LO satisfy its obligations under iL" indebtedness.

CentllryLink cannot tL.'.:mre you whether, when or in what amounts it will be able 10 U.'ie Qwest's net operating losses following
fhe merger.

As ofMarch 31, 20 10, Q\vest had $5.46 billion of net operating losses. or NOLs, which for federal income tax purposes can be
uscd to offset future ta,'{ablc income, sllbjcet to certain limitations under Section 382 of the Code and related regulations. CenturyLink's
ability 10 use Lhese NOLs following Ihe merger may be further limited by Section 382 ifQwesl is deemed LO undergo an ownership
change as a result of Lhe merger or CenturyLink is deemed to undergo an O\.vnership change foJlowing Ihe merger, eilher of which could
resuici use ofa material ponion of the NOLs, Delelmining Ihe limitations under Section 382 is technical and highly complex. Although
the parties, based on their review to date, currently believe thdt Qwest will not undergo an ownership change <lS a result of the merger,
neither company has definitively completed the analysis necessary to confirm this_ Moreover, issuances or sales of CenturyLink stod
following the merger (including certain transactions outside ofCenturyLink's control) could result in an owncrship change under
Scction 382. For these and other reasons, we calIDot assure yOll that CenturyLink will be able to usc the NOLs after the merger in the
amounts it projects.

AJver.'w changes in the vulue (if a.....\·et.~ IJr IJhligat;,m,~ a,\'weiute" with CenturyLink's employee henefitplum' coultl neglll;,'c(J'
impal't itsJinancial res"lts or jinancial position.

Following the merger, CenturyLink will maintain one or more qualified pension plans, non-qualified pension plans and
post retirement benefit plans, several of"..·hich arc currently underfunded. Adverse changes in interest rates or market conditions,
among other assumptions and factors, could cause a significant increase in the benefit obligations under these plans or a significanl
decrease in Ihe value ofpJan assets. Wilh respect to the qualified pension plans, adverse changes could require CenLuryLink \0

conlribute a material amount ofcash to the plans or could accelerate lhe liming of any required cash payments. The process of
calculating benefit obligations is complex. The amount of required contributions to these plans in future years will depend on

QWEST·FCC-P000054



Table of Contents

earnings on investments, discounl rales, changes in lhe plans and funding laws and regulations. Any future material cash conlJibutions
could have a negative impact on Centurylink's financial results or financial position.

The historical and unaudited pro forma combined condensedfinancial information included elsewhere in this joint proxy
statement-prospectus may not be representative ofCentllryLink's results after the merger, and a,'cordingl)', you have limited
financial information on which to evaluate tile ,'ombined company.

CenluryUnk and Qwest \vill continue to operate as separate companies prior to the merger. CentUlyLink and Qwesl have no prior
history as a combined company. The historical financial stalements of Qwest may be different from those thal would have resuILed had
Qwest been operated as part of CenturyLink. The pro forma combined condensed financial information appearing below has been
presented for informational purposes only and is not necessarily indicative of the financial position or results of operations that' actually
would have occurred had the merger been completed as of the dates indicated, nor is it indicative of the future operating results or
financial position of the combined company_ The unaudited pro fonna combined condensed financial information reflects adjustments,
which are based upon preliminary estimates, to allocate the purchase price to Qwest's assels and liabilities. The purchase price
allocalion reflected in the pro fonna combined condensed financial information included in lhis joim proxy statement-prospeclus is
preliminary, and the final allocation oflhe purchase price will be based upon the actual purchase pJice and the fair value of the assels
and liabilities of Qwest as of the date of the completion of the merger. The unaudited pro forma combined condensed financial
information does not reflect future evenl' that may occur after the merger, including the cost~ related to the planned integration of
Qwes! and any future non recurring charges resulting from the merger, and docs not consider potential impacts of current market
conditions on revenues or expense efficiencies. The unaudited pro forma fimmcial information presented in this joint proxy
statement prospectus is based in part on certain assumptions regarding the merger that CenturyLink believes arc reasonable under the
circumstances. CI.'l1mryLink cannot assure you that the assumptions wiIJ prove to be accurate ovcr time.

CeJJ1uryLink cumwi u.'i.'iure you lhat it will he able to continuepaY;'lg divitle"d.'i at the current rule.

As noted elsewhere in this joint proxy slUlemem-prospeclUs, CenluryLink plans 10 continue iL'i Clll1'ent dividend practices
f()l1owing the merger. However, you should be aware that CenmryLinJ< shareholders may not receive the same dividends t()l1owing the
merger for reasons that may include any of the following factors:

• CenturyLink may not have enough cash to pay such dividends due to changes in CenturyLink's cash
requirements, capital spending plans, cash flow or financial position;

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

• the efIects of regulatory refonn, including any changes to inter-carrier compensation and the USF rules;

• CenturyLink's desire to maintain or improve the credit ratings on its senior debt;

• thc amount of di vidcnds that CcntufyLink may distribute to its shareholders is subject to restrictions under
Louisiana law and is limited by restricted payment and leverage covenants in CenturyLink's credit
facilities and, potentially, the terms of any future indebtedness that CenturyLink may incur; and

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

CenturyLink 's common shareholders should be aware that they have no contractual or other legal right to dividends that have not been
declared.
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CeniuryLinkjaces tl/her rio;ks.

The ri~ks listed above are not exhaustive, and you should be "lware that fblJowing the merger CenturyLink will fal.:e various other
risks, including those discussed in reports filed by CenturyLink and Q\vest with the SEC.

CAUTIOr\ARY STATK\1Er\T REGARDING FORWARD-LOOKl~GSTATE)IE~TS

This joint proxy sLatement-prospectus and lhe documents incorporated by reference inl0 lhis joinl proxy SLalemenl-prospeclLls
contain cerlain forecasts and other forward-looking sttl.lemenL<; within Ihe meaning of the Privale Securities Litigation Refonll Act of
1995 with respect to the financial condition, results of operations, business strategies, operating etliciencies or synergies, revenue
enhancements, competitive positions, growth opportunities, plans and objectives of the management of each ofCenturyUnk, Qwest
and, following the merger, the combined (,;tunpany, the merger and the markets for CenturyLink and Qwest c-ommon stoc·k and other
matters. Statements in this joint proxy statement prospectus and the documents incorporated by reference herein that arc not historical
facts arc hereby identified as "forward looking statements" for the purpose of tile safe harbor provided by Section 21E of the Exchange
An, and Seclion 27A of the Securities Act. These forward-looking slalements, including, ""'ithoul Jimilalion, lhose relaling to the future
business prospects, revenues and income ofCenluryLink, Qwesl and, following the merger, Ihe combined company, wherever lhey
occur in this joint proxy statement-prospectus or the documents incorporated by reference herein, are necessarily estimates reflecting
the best judgment orthe respective m,!fiagements (If CenturyLink clOd Qwest and involve a number of risks and uncertainties then could

. cause actual results to differ materially from those suggested by thc forward looking statements. These forward looking statemcnts
should, therefore, be considered in light of various important factors, including those set forth in and incorpordted by reference into this
joint proxy statement-prospectus.

\Vords such as "estimatc," "project," "plan," "intend," ;'expect," "anticipate," "believe," "would," ;'should," "could" and similar
expressions are i11lended lO idenli(v forn'ard-Iooking stalements. These. forward-looking statemems are found al various places
throughout this joinl proxy statemenl-prospectus, including in the section entitled "Risk Factors" beginning on page 14. lmpona11l
factol1i lhal could cause actual resu1Ls 10 differ malerially fi'om those indicated by such forward-looking statements include those set
f()l'th in CenturyLink's and Qwest's filings with the SEC, including their respective Annual RepOlts on Form lo-K for 2009, as updated
by subsequent Qualterly Reports on Fonn 1o-Q. These imporL:mt factors also include those set tcnth under "Risk Fat-tors," beginning
on page 14, as well as, among others, risks and uncertainties relating to:

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

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

• the possibility that costs, difficulties or disruptions related to the integration ofQwcst's operations into
CenturyLink will be greater than expected;

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

• the timing, success and overall effects of competition from a wide variety of competitive providers;

• continued access to credit markets on acceptable terms;

• the risks inherent ill rapid tcchnological change;

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

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

• thc outcome ofpending litigation in which CenturyLink or Qwest is involved, including the KPNQwest
litigation matters in which the plaimifls have sought, in the aggregate, billions of dollars in damages;
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• the ability of the combined company to utilize the NOLs of Qwest in amOlmts projected;

• changes in the future cash requirements of the combined company; and

• general market, labor and economic and related uncertainties.

Due to these risks and uncenainlies, there can be no assurances lhatthe resulLs anticipated by the forecasts or olher
t~mvard-lookjng ~tatell1ents of Centurylink or Qwest will occur, that their respective judgments or assumptions will prove correct, or
that unt'breseen developmel1t~ will not occur. Accordingly, you are cautioned not to place undue reliance upon any forecasts or other
fOf\vard looking statements of CentmyLink or Q'w"est, which speak only as of the date made. CenruryLink and Qwcst undertake no
obligation to publicly update any forward looking statement, whether as a result ofnew infonnation, future events, changed
circumstallces or otherwise.
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THE CO:MPANIES

CcnturyLink

CenturyLink, Inc.
100 CemuryLink Drive
Monroe. LA 71203
Telephone: (318) 388 9000

CenluryLink, a Loui:>ia.na corporaLion, logether wilh iL<; subsidiaries, is an integrated communications company engaged primarily
in providing an array of communications services, including local and long distance voice, wholesale local network access, high-speed
Internet access, data, and video services. CenturyLink strives to maintain its customer relationships by, alllong other things, bundling its
service offerings to provide a complete ofTering of integrated communications services.. CenturyLink primarily conducts its operations
in 33 states located 'within the continental United States. On July 1,2009, CcnruryLink acquired Embarq in a transaction that
substantially expanded the size and scope ofCenruryLink's business and reduced the significance ofdirect comparisons of
CenturyLink's recenl resulls ofoperalions or operating dala with periods preceding lhe Embarq transaction. CenwryLink began using
lhe "CemuryLink" brand name immediately following this acquisition, and formally changed ilS name from "CenturyTd, Inc." to
"CenturyLink, Inc." on May 20, 2010.

As of March 31,2010, CenluryLink's incumbellllocal exchange telephone subsidiaries operated approximately 6.9 million
telephone access lines in 33 states, with over 75% ofthese lines located in Florida, North Carolina, Missouri, Nevada, Ohio, Wisconsin,
Tex;ls, Pennsylvania, Virginia and Alabama. According to published sources, CenruryLink is currently the fOUlth largest local exchange
telephone company in the United States based on the nWllbcr of access lines served.

CenturyLink also provides fiber transport, competitive local exchange carrier, security monitoring, pay telephone and other
communicalions, professional and business infonnalion services in certain local and regional markets.

In recent years, CenturyLink has expanded its product offerings 10 include satellite television services and wireless broadband
senrices.

Additional information about CenturyLink and its subsidiaries is included in documcnts incorporated by reference into this joint
proxy statement prospectus. Sec "Where You Can Find More Infonnalion" on page 131.

Qwcst

Qwest Communicalions International Inc.
1801 Calitl)mia Street
Denver, CO 80202
Telephone: (303) 992 1400

Qwest, a Delaware corporation, offers data, Internet, video and voice services nationwide and globally. Q\vest operates the
majorily of its business in the 14-stale region of Arizona, Colorado, Idaho, Iowa, Minnesota, Mon1ana, Nebraska, New Mexico, North
Dakota, Oregon, Soulh Dakota, Ulah, Washington and Wyoming, Q\vesl'S produe1s and services include: (i) strategic services, Wllich
include primarily private line, broadband, Qwest iQ Networking ~', hosting, video, VolP and Verizon Wireless services; (ii) legacy
se",it:es, which include primarily local, long-distance, access, WAN and ISDN services; and (iii) data integration. Most ofQwest's
products and services are provided using its telecommunications network, which consists of voice and d<Jta switt:hes, t:opper cables,
fiber optic broadband cables and othcr equipment, the majority ofwhich is locatcd in the 14 state region noted above. Additional
infonnation about Qwest and its subsidiaries is includcd in documents incorporated by refercncc into this joint proxy
5latelllenl-prospectus. See "Where YOli Can Find More Jnfonnalion" on page J3 J.
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SB44 Acquisition Company

SB44 Acquisilion Company, a wholly ov.'Iled subsidiary ofCenluryLink, is a Delaware corporalion formed on April 21, 20 I0 for
The purpose of effecting The merger. Upon completion of the merger, SB44 Acqui$ition Company will be merged with and inTo Q\vest
and the name of the resulting company will be Qwest Communications International Inc.

SB44 Acquisition Company has not conducted any activities other than those incidental to its formation and the matters
contemplated by the merger agreement, including the preparation of applicable regulatory filings in connection with the merger.

THE CENTURYLJNK SPECIAl,.. ~1EETINC

Datt, Time and Place

The special meeting ofCenruryLink shareholders will be held at J00 CemuryLink Drive, Monroe, Louisi,ma, on August 24, 2010
at 11:00 a.m., local time.

Purpose ofthc CentllryLink Spccinl Meeting

At the CenturyLink speciall11eeting, CcnturyLink shareholders will be asked:

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

• to vote upon an adjournment of the CenturyLink special meeting, ifncecssary, to solicit additional proxies
if there are not suflicient votes for the proposal to issue CenturyLink common stock in COlUlection with
the merger.

Recommendation of the Board of Directors of CentuTyLink

The CemuryLink board ofdirectors unanimollsly has detennined thallhe merger, the merger agreemenl and the transactions
contemplaLed by Ihe merger agreemem, including the issuance of CenlllryLink common slock Lo Qwest stockholders in connection with
the merger, are advi$able and in the best interests of CenturyLink and its shareholders and has unanimously approved the merger
agreement.

rhe CentlflJ'Link board ofdirectors unanimously recommends Ihallhe CemuryLink shareholdl!rs VOll! "FOR" ,he proposal to
issue shares ofCemuryLink common stock 10 Qwesl slockholders in connection with tlte merger.

Century-Link Record Date; Stock Entitled to Vote

Only holder$ of record of shares of CemuryLink common stock or voting preferred slock al the close of business on July 13, 2010,
the record date for the CenturyLink special meeting, will be entitled to notice ot: and to vote at, the CenturyLink special meeting or any
adjournments thereof. You m:ly cast one vote for each share of common stock 01' voting preterred stock of CenturyLink th:lt you owned
on the record date.

On lhe record dale, there were outstanding a total of301 ,272,052 shares ofCenluryLink common slock entitled to vole at the
CenluryLink special meeting and 9,434 shares ofCenluryLink voting prefel1"t~d slock entitled lo vole at the CenluryLink special
meeting.

On the record date, less than 1,0% of the outstanding Centurylink cOl11mon shares and none of the outstanding shares of
CenmryLink voting preferred stock were held by CenturyLink. directors and executive officers and their respectivc affiliates.
CenmryLinl( currently expects that CcnturyLink's directors and executive officers will vote their shares in favor of the issuance of
CenmryLink common stoel< to Qwest stockholders in connection with the merger, although none has entered into any agreements
obligaling them [0 do so.
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Quorum

Shareholders who hold a majority oflhe lolal number of shares ofCenluryLink common stock and vOling preferred slock issued
and outstanding on the record date mu~t be present or represented by proxy to constitute a quorum to organize the CenturyLink ~pecial

meeting. All shares of CenturyLink common ~tock or voting prefened stock represented at the CenturyLink special meeting, including
abstentions and broker non votes (shares held by a broker or nominee that arc represented at the meeting. but with rcspect to which the
broker or nominee is not instructed by thc bcneficial o"\\llcr of such shares to votc on the particuJar proposal), .."ill be treatcd as prescnt
for purposes of deLennining lhe presence or absence of a quorum to organize the CentUlyLink special meeling.

Required Vote

The issuanc-e ofCenturyl..ink common ~tock to Qwest stockholders in connection with the merger requires approval by the
anirmative vOte of holders of a majority of the votes cast on the propo~al at the CenruryLink special meeting by holders ofCel1turyLink
common stock and voting preferred stock, voting as a single class. Approval of any proposal to adjourn the CenlUIyLink special
meeting, if necessary, for the purpose of soliciting additional proxies requires the affimmtive vote of holders of a majority of the total
shares of CenturyLink common stock and vOling preferred stock presenl or represented at the meeLing, voting as a single class.

Abstentions and Broker Non-Votes

If you are a Century Link shareholder and fail to VOle, fail 10 instruct yOllr broker or nominee to vole, or abstain from voling, it will
have no efteC.f on the proposal to approve the i~~uance of shares of CenturyLink common stock to (hvest stockholders in connection
with the merger or any adjournment proposal~, a~suming a quorum is presenT. Although abstentions and broker non-votes will be
counted as present for purposes ofdetermining whether a quorum i~ present to organi7.e the CenturyLink special meeting, they will not
be counted as present, rcprescnted by proxy, or cast for purposes of determining whether the requisite vote to approve any such
proposal has been obtained.

Voting of Prol:ics

A proxy card is enclosed for your use. CenturyLink request~ that you sign the accompanying proxy and retum it promptly in the
enclosed po~tage-paid envelope. You may also vote your shares by telephone or through the Internet. Information and applicable
deadlines for voting by telephone or through the Internet arc set forth on the cnclosed proxy card. \Vhen the accompanying prox.y is
remrned properly executed, the shares of CcnnuyLink COUUDon stock or voting preferred stock reprcsented by it will be voted at the
CenmryLink special meeting or any adjournment thereof in accordance with the instructions contained in the proxy.

If a proxy is signed and relurned \.vilhouL an indicalion as lO how the shares of Cenlury Link common slack or vOling preferred
~tock represented by the proxy are to be voted with regard to a particular proposal, the CenturyLink common stock or voting preferred
~tock represented by the proxy will be voted in favor ofeach such proposal. At the date hereof. CenturyLink management has 110

knowledge of any business that will be presented t()f con~iderationat the special meeting and which would be required to be set forth in
this joint proxy statement prospectus other than the matters set forth in CenturyLink's accompanying Notice of Special Meeting of
Shareholders. In accordance with CenUiryLink's byla'....s and Louisiana law. business transacted at the C:enmryLillk special meeting will
be )imiled to lllose maLlers sel forth in such nOlice. Nonetheless, if any olher maller is properly presenled allhe CenluryLink special
meeting tor consideraLion, it is intended lhal the persolls named in the enclosed proxy and aCling lhereunder will VOle in accordance
with their best judgment on such mailer.

Your vote is import:lnt. Accordingl)', please sign :md return the enclosed proxy card whether or not ~'ou pl:m to uttend the
CenturyLink special meeting in person,
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Participants in Benefit Plans

Jfyou beneficially own any CenturyLink common stock by virtue ofpanicipating in any relirement plan ofCenluryLink or
Emharq, then you ha',:e received sepm·ate voting instruction cards in lieu o1'a proxy card. These voting instruction cards entitle you, on a
confidential basis, to instruct the plan1rustees how to vote the shares of CenturyLink common stock allocated to your plan ac(:ounl. The
cards for some of the plans will similarly entitle yOll 10 dircct the voting of a proportionate number ofplan shares of CenturyLink
common stock for which properly executed instructions arc not timely received and some will require you to act in your capacity as a
"named fiduciary," which requires you Lo exercise your vOling tights prudenlly and in the interesl ofall plan participants. Plan
participal11.s who wish lo vole should complete and reluJn voting instruc1ion cards in the manner provided by such cank If you elect nol
to vote plan shares of CenturyLink common stock allocated to your accounts, your plan shares will be voted in 1he manner specitied in
the voting instruction cards.

Shares Held in Street Name

If you hold your shares of CenhlryLink stock in a stock brokerage account or ifyour shares are held by a bank or nominee (that is,
in street name), you muSl provide the record holder of your sllares \vilh inslnJetions on how to vote your shares if you wish them to be
eounled. Please follow tIle vOling inslruclions provided by your broker, bank or nominee. Please note that you may nol vote shares held
in Slreet name by relllming a proxy card directly to CenturyLink or by voting in person at the CellturyLink special meeting unless you
provide to CenturyLink a "legal proxy," whieh you musl obtain from your broker, bank or nominee. Furlher, brokers who hold shares of
CenturyLink stock on behalf of their customers may not vote those shares without specific instructions from their customers.

If you are a CenruryLink shareholder and you do not instruct your broker on how to vote any ofyour shares held in street name,
your broker may not vote those shares, which w11l have no effect on any of the proposals to be considered at the CentilryLink special
meeting, assuming a quorum is prcscllt.

RcvoeabUit}' of Proxies or Voting Instructions

Jfyou are a holder of record on lhe record date for lhe CellluryLink special meeling, you have lhe pov"er to revoke your proxy al
any time before your proxy is voted at the CenturyLink special meeting. You can revoke your proxy in one of three ways:

• you can send a signed notice ofrevocation;

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

• you can attenu the CenturyLink special meeting anu vote in person, which will automatically cancel any
proxy previously given, or you can revoke your proxy in person, but your attendance alone will not revoke
any proxy that you have previously given.

If you choose either of the firsl lWO melhods, your notice of revocation or your new proxy lnusl be received by CenwryLink·s
Secretary at 100 CenturyLink Drive, Monroe, Louisiana 71203, 110 later than the beginning of the CenturyLink specialmee1ing. If you
have VOTed your shares by telephone or through The In1ernet, you may revoke your prior telephone or Internet vote by recording a
diflerent vote using the telephone or fllternet, or by signing and returning a proxy card dated as ofa date that is later than your last
tclephone or Internet vote.

Plan participanls who wish 10 revoke their vOling instruclions must contact the applicable plan lI1Jslee and follow its procedures.

Solicitation of Proxies

In accordance with the merger agreement, the eost of proxy solicitation for the CenturyLink special meeting will be borne by
CenturyLink. 1n addition 10 the use of the mail, proxies may be soliciTed by officers and directors and regular employees of
CcnU1ryLink, without additional remuneration, by personal interview, telephone, faesimiJc or otherwisc. CenturyLink ",.'ill also rcquest
brokerage fimls, nominees, custodians and
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fiduciaries to fOf\\'ard proxy materials to the beneficial owners of shares held of record on the record date and will provide customary
reimbursement to such firms fi)r the cos1 of forwarding these materials. CenturyLink has retained Tnnisfree M&A Incorporated to assist
in its solicitation of proxies and has agreed to pay them a fee of $50,000, plus an additional $25,000 (,.xmtingent upon the approval of the
proposal 10 issue shares of CenruryLink common stock in connection with the merger, plus reasonable expenses, for these services.

TIlE Q\VEST SPECIAL MEETING

Date, Time Dnd Placc

The special meeting ofQwest stockholders is scheduled to be held at the Colorado Ballroom, Denver Marriott City Center,
1701 Califl?mia Street, Denver, CO 80202, on August 24, 2010 at 10:00 A.M., local time.

Purpose of the Qwest Special Meeting

The special meeting ofOwes! stockholders is being held:

• to adopt the Agreement and Plan of Merger, dated as of April21. 2010, among CenturyLink, SB44
Acquisition Company, a wholly owned subsidiary of CenturyLink, and Qwest, pursuant to which 5B44
Acquisition Company will be merged with and into Qwest and each outstanding share of common stock of
Qwest will be converted into the right to receive 0.1664 shares of common stock ofCenturyLink, with
cash paid in lieu of fractional shares; and

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

Recommendation of the Board of Directors of Qwcst

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

The Qwest board ofdirectors unanimously recommends thaI y011 vote "FOR t, the adoption ofthe merger agreement.

Qwest Record Date; Stock Entitled to Vote

Only holders of record of shares ofQwest common stock allhe close ofbusiness on July 13,2010 are enLitled to nOlice ot~ and to
vote aI, Ihe Qwesl special meeting and at an adjournment of Lhe meeting. This date is refen'ed 10 as the record date for the meeting. A
complete 1ist of stockholders of record ofQwest entitled to vole at the Qwest special meeting will be available for the 10 days betllre
the Qwest special meeting at Qwest's executive offices and principal place of business at 1801 Califlll'nia Street, Denver, CoJorCldo
80202 for inspection by stockholdcrs of Qwest during ordinary business hours for any purpose gennane to the Owest special mceting.
The list will also be available at the Owest special meeting for examination by any stockholder of Qwest of record present at the special
meeting.

As oflhe record date for QV"'cst's special meeting, the directors and execl/live officers of QWCSt as a group owned and were
entitled to vote approximately 8 million share~ of the common stock of Qwesl. or less than 1.0% of the outst<lnding shares of the
common ~tock of Qwest on that date. Qwest currently expects that Qwesfs directors and executive oflicers will vote their shares in
favor of adopting the mcrgcr. although none of them has entered into any agreements obligating them to do so.

Quorum

A quorum is necessary 10 hold a valid special meeling of Qwest stockholders. A quorum will be present allhe Qwesl special
meeling jf the holders of a majority of lhe oul.standing shares of the common stock of Qwest enlitled to vote on the record dUle are
present, in person or by proxy_ If a quorum is not present at the Qwes! speciall11eeting, Qwest expects the presiding officer to adjourn
the special meeting: in order to solicit
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addilional proxie~. Abslenlions and broker non-votes will be counted as present for purposes of determining whether a quonnn is
present.

Required Vote

The adoption of the merger agreement requires the affinllative votc ofthc holders ofa majority of the outstanding shares of
common stock of Qwest entitled to vote at the special meeting.

Abstcntions and Broker Non- Votes

Jfyou <Ire a Qwest stockholder and fail to vote, Il.il to instruct your broker or nominee to vote, or vote to abstain, it \vil1 have the
same effect as a vote against the proposal to adopt the merger agreement.

Voting at the Special Meeting

Whelher or not you plan 10 allend lhe Qw~t special meeting, please vote your shares of Qwesl common slack. If your shares of
Q\vest common stock are held in your name, you may vole in person al the special meeling ofQwest stockholders or by proxy.

Voting in Person

Jfyou plan to attend the Qwest special meeting and wish to vote in person, yOIl will be given a ballot at the special meeting. Please
note, however, that if your $hares of Qwest common stock are held in ··street mime," which means your shares ofQwest comll1on ~tock

are held of record by a broker, bank or other nominee, and you wish to yote at the Qwest special meeting, you mUsl bring to the Qwest
spccialmceting a proxy from the record holder (your broker, bank. or nominee) of the shares of Qwest common stock authorizing you to
vote at thc Qwest special meeting. Also please note that ifyoUJ shares ofQwest common stock arc held through Qwcst's 401(k) plan,
you may allend the special meeting but your shares can only be vOLed in advance of the meeling by following the voting inSlntClions
provided 10 you by Ihe plan's truslee.

Voting b~' Proxy

You should vote your proxy even ifyoll plan to attend the Qwest special meeting. You can always ch<lnge your vote at the Qwest
spccialmceting.

Your enclosed proxy card includes specific instructions for voting your shares ofQ"vest common stock. Q'.",·cst's electronic voting
procedures are designed 10 authenticale your identity and 10 ensure thal your "Oles are accurately recorded. When the accompanying
proxy is retumed properly executed, tile shares of Qwest common stock represemed by it will be voled at the Qwesl spa:ialmeeling or
any adjournment thereof in accordance with the instructions contained in the proxy.

If you relurn your signed proxy card without indicating how you want your shares of QWe$1 C0ll11110n stock 10 be voted with regard
to a particular proposal, your shares of Qwesl common stock will be voted in favor of each such proposal. Proxy cards thai are returned
withOllt a signature will not be counled as present at the Qwes! special meeting and calIDot be voted.

If your shares ofQwesl cOlllmon stock are held in an account wilh a broker, bank or other nominee or through Qwest's 40l(k)
plan, you have received a fieparale vOLing inslrllclion card in lieu of a proxy cnrd and you mllst follow those infitruClions in order 10 vote.
If you hold your shelres in street name and you do not instruct your broker 011 how to vote your shares of Qwest common stock, your
hroker may not vote your shares of Qwest comll1on sInd, which will have the same effect as a vote against the proposal to adopt the
merger agreement. IfYOll hold your shares through Qwest's 401(k) plan and you do not inslruct Ihc plan's trustee on how to votc your
shares of Qwesl conUllon stock., the trustee \,,;11 vole in the manner specified in the voting instruction card you received from the trustee.
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RC"'ocation of Proxies or Voting Instructions

You have the power to revoke your proxy al any lime before your proxy is voted at the Qwesl special meeling. You can revoke
your proxy or voting instructions in one of four ways:

• you can scnd a signed notice of rcvocation;

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

• if you are a holder of record ofQwest common stock on the record date for the Qwest special meeting,
you can attcnd the Qwcst special mecting and vote in person, which will automatically cancel any proxy
previously given, or you can revoke your proxy in person, but yom attendance alone will not revoke any
proxy that you have previously given; or

• ifyour shares of Qwest common stock are held in an account with a broker, bank or other nominee or
through Qwest's 401(k) plan, you must follow the instructions on the voting instruction card you rcceived
in order to change or revoke your instructions.

If you choose eilher of lhe first lWO melhods, your notice of revocation or your new proxy musl be received by Qwes!'s Corporale
Secretary at 180 I Califomia SU'eel, Denver, Colorado ~02()2 no Inter than the beginning of the Qwest specialmeeling.

Solicitation or Proxies

In accordance with the merger agreemem, the cost of proxy solicitation fonhe Qwest special meeting will be bome by Qwest. In
addition to the usc of the mail, proxies may be solicitcd by officcrs and dircctors and regular cmployees of Qwest, withom additional
remuncration, by pcrsonal intcrvicw, telephone, facsimilc or othcN;ise. Qv.·cst will also request brokerage finns, nominees, custodians
and fiduciaries lO forward proxy materials to the beneficial owners ofshares ofQwest common stock held of record on the record date
and will provide cuslomalY reimhursemenl 10 such finm> for the cost of forwarding these malelials. Qwest has relained BNY Menon
Shareowner Services to assist in its solicitation of prox ies and has agreed to pay them a fee of approximately $14,500, plus re.tsonable
expenses, for these services.

THE ISSUANCE OF CE)lTURYLI)lK SHARES A..'fD THE l\"IERGER

Effects of the Merger

Upon complelion oflhe merger, SB44 Acquisilion Company, a wholly owned subsidiary ofCenluryLink formed for the purpose
of e1Tecting the merger, will merge with and into Qwest. Qwe.st will be the surviving corporation in rhe merger and wi1l1hereby become
a wholly owned subsidiary ofCenluryLink.

In thc mcrger, each outstanding share of Qwest COJlUllOn stock (other than slJares owned by Qwes!. CcnturyUllk. or SB44
Acquisition Company. which will be c:mcelled) will be convcrted on the effcctive date of the merger into the right to receive
0.1664 shares of CenluryLink common slack for each share ofQwesl common slock owned al closing, wilh cash paid in lieu of
fractional shares. This exchange ralio is tixed and will not be adjusted to reflect sloek plice changes prior lo closing of Ihe merger.
CenturyLink shareholders ".... ilI C'onlinue 10 hold their existing CenluryLink shares.

Background of the Merger

CenturyLink and Ql...cst periodically review and assess their respective financial and strategic aJtcmativcs available to enhance
shareholder value. As leading companies in the telecommunications industry, CenmryLin.k and Qwes! arc generally familiar with each
other's business.

As pan of its periodic review and assessmt'nt ofQwesrs fin::mcial and slrategic alternatives, in September 2009, management of
Qwest conducted a review of the participants in the telecommunications industry and evaluated potential opponunities with such
1J<lrlicipanh, including CenturyLink and a company we refer to as Company A.
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Later in September 2009, Edward A. Mueller, Chairman and Chief Execulive Officer of Qwest, requesLed thal Evercore Parlners,
which had a relationship with Glen F. Post, Ill, Chief Executive Officer and President of CenturyLink, introduce Mr. Mueller to
Mr, Post so that Mr. Mueller, who did not already know Mr. Post, could arrange a meeting with Mr. Post to share their views oftheir
respective businesses, the state of the industry, and rcgulatory changes and issues.

Mr. Post and Mr. Muellcr met on CK:tober 2, 2009 and discussed these issues and potential industry consolidation. including the
sLrategic benefits ofpo1enlially combining Cen1uryLink and Qwesl. No specific proposal or lenns were discussed altha1 meeLing, and
Mr. Post indica1ed Lhat while a transaction might be ofinlerest, CenluryLink remained fully engaged in the process of integraling lhe
operations ofEmbarq, which it had acquired on July 1,2009. Mr. Post reponed the above discussions to the CenturyLink board of
directors in a communication in late October.

To continlle the gcneral business discllssion, Mr. Post and Mr. Mueller agreed 10 havc thcir respeclive senior managemcnt teams
meet in Novembcr 2009 to share their views and approaches on operational improvements, thc slate of the industry, various
telecommunications technologies and stralegic initiatives. On November 11,2009, CenturyLink and QwesL entered inlo a
confidentialily agreemenl with respect lo business, regulalOl)' and strategic partnering opportunities in anlicipuLion of their meeling. At
a breakout session during the November 11,2009 meeting, representatives ofQwest and Centmylink discussed the strategic benefits
of, and potential issues rel.lIed to, a combination (,If CenruryLink and Qwest, including potential synergies, clgain with(,lul reference 10
any specific proposal or lerms. Mr. Post gave an overview ofQwest's business at a regularly schedulcd meeting of the CenluryLink
bmlrd of directors on November 1H, 2009.

On a few occasions in November and December 2009, Mr. Post and Mr. Mueller discussed by phone the slatc of the indllstry, as
well as the possibility ofa business combination bctween CentwyLink and Qwest.

In late November 2009, QwesL had exploraLory discussions and shared materials wiLh Company A regarding several potenlial
stralegic transacLions.

Mr. Post and Mr. Mueller met again on December 20 and December 21,2009, expressed their views that there were strong
potential benefits from a combination of the two l;ompanies, discussed the possibility that CenruryLink would be the acquiror in such a
transaction, and agreed to mcct to discuss possible terms ora mergcr in February 2010 foHowing both companies' alillounccments of
earnings for fiscal ycar 2009. While no specific proposal was made, Mr. Post cxpressed his views as to guiding principlcs on valuation,
and his view LhaL consideration in the form ofCenluryLink common slack 'Nould be appropriate for lhe Lransaclion since CenturyLink
and Qwe~l were in the same induslry and their fortunes would be reasonably expecled 10 ri"e and falllogdher. Mr. PosL reporled on his
discussions with Mr. Mueller in a January 9, 201 () communicalion lO Ihe CenlLl/Y Link board of director5 and at a regularly scheduled
meeting of the CenturyLink board of directors ofJanuary 19,2010. No action was taken at the meeting with respect to any transaction
involving Qwest.

Also, in latc Deccmber 2009, Qwest had preliminary discussions with a private cquity finn, Company R regarding a potcntial
joint vcnture proposal. In mid January 2010. Company Band thc management of Qwcst had further discussions regarding a potcntial
joilll vel1lure and Company B made a presentation regarding its views on a potential joinl vemure. In laLe January 2010. Mr. Mueller
mel wilh Company B regarding 1he polenlial joinL venture and also discussed the possibility of Company B acquiring Qwe5L. Qwe"t and
Company B entered into a c(mf'idenrialiry agreement on February 10.201 () that included a one-year standstill pro.... ision. In early
February 201 0, the ChiefExecutive Otlicer of Company A indiC'ited to Mr. Mueller thai COI1lPilnY A was not interested in pursuing a
transaction with Qwesl at lhat time. Qwcst belicvcd that Company A ,..'as nol interested because its strategic focus "vas elsewhere.

On February 16,2010, since Qwest was in activc discussions ,"vith Centl1ryLink and Company B regarding potential strategic
allemalives, Qwest eon1acled Lazard and engaged il as iLS lead financial advisor to assisL wiLh Qwesl's re"iew of potenLial slrategic
alLemalives.

Qwest announced its earnings fllr the founh qUarter and full year 2009 on February 16,2010. At a regularly scheduled board of
directors meeting ofQwest,on February 17 and 18,2010, Mr. Mueller reported on preliminary discussions with CenruryLinl<.
Mr. Mucller also indicated that Company A was not interested in a
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