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Sclected Historical Financial Data of CenturyLink

The following lables set forth selected consolidated financial infonmalion for CenwryLink. The selected statement of
operations data for the three months ended March 31, 2010 and 2009 and the selected balance sheet data as of March 31, 2010 and
2009 have been derived from CenturyLink's unaudited consolidated financial statements. Tn the opinion of CenturyLink’s
management, all adjustiments considered necessary for a fair presentation of the interim March 31 financial information have becn
included. The sclccted statement of operations data for cach of the ycars in the five year period ended December 31, 2009 and the
selecled balance sheet dala as of December 31 for each of the years in the five year period ended December 31, 2009 have been’
derived from CenturyLink’s consolidaled financials stalemenis thal were audited by KPMG LLP, except as noled below. The
following information should be read together with CenturyLink’s consolidated fingncial statements, the notes related thereto and
management's related reports on CenturyLink's financial condition and performanee, all of which are contained in CenturyLink’s
reports filed with the SEC and incorporated herein by reference. See “Where You Can Find More Inforination” beginning on
page 131. The aperating results for the three months ended March 31, 2010 arc not necessarily indicative of the results to be
cxpected for any future pertods.

Thrce Months
Ended March 31, Ycar Ended December 31,
2019 2009 2009(1) 2008 2007 2006 2005
(Unaudited)

(In millions, except per share amounts)

Selected Slatement or Operanons_
“Data :

()pelalmgle\enues $ I X()O 636 4974 2,600 2,656 2,448 2,479
Operating income: R S T ARSI U, SRS Whe: & BRI o) IR (1 1/ SRR i /s S50
Net income anrlbumble to
... CenmuryLink, Inc. $ 253 .67 . 641 - 366 o418 30 33
“Earmings per commor sharc S LT i N .
Basic $ 0.84 0.67 3.23 353 379 3.15 2.55
“Dihiied g 084 eT 23 : 3.52 CEFTT o BO2Y T 2.49(2)
Dividends per common shme 3 )725__ ...070 2R 21675 0.26 025 . .24
“Weighted: dverige ] busic shares " - B o B N P N R U
“putstanding R ‘.1299.4 : 99.1 1988 U102.3 10947 116.7 1308
chghlcd average dllutcd sharcs
outstanding 300.0 99.1 1991 102.6 1128 122.0(2) 136.1(2)
March 31, Dcecember 31,
2010 2009 2009(1) 2008 2007 2006 2005
(Unaudited)
(Dollars in millions)
Sclected Balaned
Sheet Data
Net property. plant
__and equipment 3 k970 2,822 9,097 2,896 3,108 3109 3.304
Goodwill § 107282 4,016 10,252 4016 4,01} S 3431 0T 3433
Total asscts $ 22322 7,934 22,563 8254 8,185 7.44] 7,763
Lone torm debt, B S ’ :
including curnent T . o . . S
portion $ 7724 3023 7,754 3,315 3,014 2.59] 12,653
Shareholders’
equity 3 9.501 31735 9,467 3,168 3416 3,199 3.624
Selected Operating ) :
Dala (unandited):
Telephene access
lines 6,913,000 1,993,000 7039000 2,025,000 2035000 2,094,000 2,214,000
High-speed : . ' - . =
Internet :
customers 2,306,000 665,000 - 2,236,000 641,000 555,000 369,000 249.000

(13 OnJuly 1. 2009, CenturyLink acquired Embarq Corporation in a siock  for stock transaction which significantly expanded the
scope of CenturyLink's vperations and the amount of its outstanding common stock and debt. Embarg’s finanvial results are
included in the above tabl: for periods subsequent to the July . 2009 acquisition date.

{2) These numbers reflect the retrospective application of Emerging bssues Task Foree 03-06—1, which CenluryLink adopted
Tanuary |, 2009; therefore, these numbers are unaudiled.
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Sclected Historical Financial Data of Qwest

The following fables set forth selecied consolidated financial information for Qwesi. The selected statement of operations daia
for the three months ended March 31, 2010 and 2009 and the selected balance sheet data as of March 31, 2010 and 2009 have been
derived from Qwest’s unaudited consohdarcd financial statements. In the opinjon of Qwest’s management, all adjusiments
considered necessary for a fair prescntation of the interim March 31 financial information have been included. The sclected
statemcent of operations data for cach of the five years ended December 31, 2009 and the sclected balance sheet data as of December
31 for each of the years in the five~year period ended December 31, 2009 have been derived from Qwesl’s consolidated financial
statements that were audited by KPMG LLP, except as noted below. The following information should be read together with
Qwest’s 2009, 2008 and 2007 consolidated financial statements, the notes refated theretd umd management’s related reports on
Qwest’s financial condition and performange, all of which are contained in Qwest’s reports filed with the SEC and incorporated
herein by reference. See “Where You Can Find More Information™ beginning on page 131. The operating results for the three
months cnded March 31, 2010 arc not necessarily indicative of the results to be expected for any future period.

Three Months
Endcd March 31, Ycar Ended December 31,
2010 2009 2009 2008 2007 2006 2005
(Unaudited)

. {In millipns, except per share amounts)

Se]ec(edSla!ementof R s - : S : = s R
Operarions Pata S B S . RN : ERERRN Y RO
.Operating revenues %2966 3173 12310 13475 13,778 13923 13,903
-()pexalmg income: : B SRR Y - S it ¥ 2! AR by S 209 7860 1,555 : 855
Net income atinbulable
o Qwest
Communications
International Inc. $ 38 206 662, 652 2,890 553(1) (784)(1)
'.Eammg pucommon TN ST LI T
“share - NI PO PR : i : o
Bayic ] ] $ 002 0.12 038 038 1.57 D290 {(.43)(1).
“Diluied:: o SR 02 o2 s 038 e BT S e 2R {EA3Y(1)
Dmdcnds deLLlred per
common share by — — 0.32 0.32 0.08 — —
“Weighted avetage - S R T :
-common shares: : B . : o o ;
: l'ouleandmg : : :
Bayic ) 17191 1,702.1 1,709.3 1 728 71,8292 18899 1,836 4
wnDiluted: 7304 1,706.8 1,713.5 R 7302" RN B 1. 0 1,965.8 1,842°8
Maurch 31 December 31,
— 2009 2008 2007 2086 2005
(Unaudited)
(Nollars in millions)
Selecterd Balance Sheet . :
“Data
Praperty. plant and
. equipment — net S 12,078 12816 12,299 13645 )3.671 14.579 15,568
Toml As3CLs 5 19,362 19,711 20.380. . 20.14% 224711y - 20.234¢1) 21,491¢hy
Total tong—term
borrowings — net b 13,546 13,342 12.200 13,555 14,0951 14.695( 1) £5,292(3)

Sharcheldery” ldcncn) R B . . . : . .
Bty Sy IR (1.178) (1,386} ©655(1) (1.252%1) 20R4)(1)
Sclected Operating Data
(unaudited)(2):

Tclcphone access lines 9,663,000 10.800.000 9,925.000 11,127,000 12,336,000 NiA N/A
High-speed Internet
customers 2852000 2,708,000 2,812,800 2,652,004) 2413000 N/A N/A

(1) These numbcrs reflect the retrospective application of Financial Accounting Standards Board Staff Position APB 14 | and
Emerging Issucs Task Force 03 06 I, which Qwest adopted on January I, 2009: thercfore, these numbers are unaudited.

(2) In 2010, Qwest changed the basis of how it counts subscribers and access lines wo better align with its revenue. Qwest restated
the previously reported subscriber counts and access lines for all periods in the three yeur period ended December 31, 2009 10
be on the same basis as the current period presentation. The data needed to restate the pertods prior to 2007 on the same 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 operating results of CenturyLink and Qwest afier giving effect to the merger. The unaudited pro forma
financial information assumes that the merger is accounted for by applying the acquisition method with CenturyLink treated as the
acquircr. The unaudited pro forma condensced combined balance shect data gives effect to the merger as if it had occurred on
March 31, 2010. The unaudited pro forma condensed combined income statcment data (i) gives cffect to the merger as if it had
become effective al January 1, 2009, and (i) also gives effect to CenturyLink’s July 1, 2009 merger with Embarq as if it had
become effective January 1, 2009, in each case based on the most recent valuation data avatlable. The summary unaudited selecied
pro forma combined condensed financial information listed below has been derived from and should be read in conjunction with
(i) the more detailed unaudited pro forma combined condensed financial information, including the notes thereto, appearing
elsewhere in this joint proxy statement—prospectus, {ii) the consolidated financial statements and the related notes of both
Centurylink and Qwest, incorporated herein by reference, and (iii) the historical consolidated results of Embarq for the first half of
2009. See “Unaudited Pro Forma Combined Condenscd Financial Information™ on page 109 and “Where You Can Find Morc
Information” on page 131.

The unaudited pro fonma cembined condensed financial information is presented for illusirative purposes only and is not
necessarily indicative of the combined operating results or financial position that would have occwrred if such transactions had been
consummated on the dates and in accordance wilh the assumplions described herein, nor s it necessarily indicative of the combined
company’s future operating results or financial position. The unaudited pro forma combined condensed financial information does
not give effect to {1} any potential revenue enhancements or cost synergies that could result from either merger (other than those
actually realized snbsequent to CenturyLink's July 1, 2009 acquisition of Embarq) or (ii) any transaction or intcgration costs relating
to the merger. In addition, as explained in more detail in the accompanying notes to the unaudited pro fonma combined condenscd
financial informalion, the preliminary atlocation of the pro forma purchase price reflected in the unaudiled pro forma combined
condensed financial information is subject lo adjustment and may vary signiticantly from the definitive allocation of the final
purchase price that will be recorded subsequent Lo completion of the merger. The determination of the final purchase price will be
based on the number of shares of Qwest common stock outstanding and CenturyLink’s stock price at closing.

Year Ended Three Months Ended
December 31, March 31,
2009 2010
(Unaudited)

(In millions, except per share amounts)

19,758 § 4,719

Net Opemlmg revenues 3
Oper.mn.g incaing B B R ST : =% 3,651 : RS, S i 14 B
Net income before cxtraordmaxy item and d:scommuud opcrations % 1402 .30 254
Basic camings per sharc before cxtraordmary ltcm and d1 scontinucd o B :
“opetations” 240 e § 043
Diluted eamings per share befme extraordinary ilem and disconlinued
operations $ 239 $ 043

March 31,2019
(In millions)

Surmmary Balance Sheet

_Net property, plant and cqmpmcnl $ 21,0

Goodwill P s : $:20,681
Total assels $ 52,423
Long=~lerm debl, mcludmg clirrent portion: o $°22.086
Shareholders” equity $ 19,956
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Equivalent and Comparative Per Share Information

The following table sets forth, for the three months ended March 31, 2010 and the year ended December 31, 2009, selected per
share information for CenturyLink common steck on 2 historical and pro forma combined basis and for Qwest common stock on a
histortcal and pro forma equivalent basis. Exceprt for the historical information as of and for the year ended December 31, 2009, the
information in the table is unaundited. You should rcad the table below together with the historical consolidated financial statements
and related notes of CenturyLink and Qwest contained in their respective Annual Reports on Form 10 K for the year ended
December 31, 2009 and Quarterly Reports on Form 10-Q for the quaner ended March 31, 2010, all of which are incorporaled by
reference inlo this joinl proxy statement—prospectus. See “Where You Can Find More Information” on page 131.

The CenturyLink pro forma combined earnings per share were calculated using the methodology as described below under the
heading ““Unaudited Pro Forma Combined Condensed Financial Information™, and is subject to all the assumptians, adjustments and
limitations described thereunder. The CenturyLink pro forma combincd cash dividends per common share represent CentoryLink’s
historical cash dividends per common share. The CenturyLink pro forma combined book valuc per sharc was calculated by dividing
total combined CenturyLink and Qwesl common shareholders’ equily by pro forma equivalent common shares. The Qwesl pro
forma equivalent per common share amounts were calculated by mulliplying the CenturyLink pro forma combined per share
amounts by (he exchange ratio of ¢.1664.

CenturyLink Owest
Pro Forma Pro Forma
Historical Combined Historical Equivalcnt

Basic carnings per eommon share
before extraordinary-itenmy: o 1l
and-discontinued operations: 0

Three months ended March 31, 2010

043 002

Yearended December 31,2009 -0 - B T SRS S 2400 "% :0:38
Diluted earnings per common share

before extraordinary item

and discontinucd opcrations T ) o
Three months ended March:31, 2010 SUUQA43 U 02 e 8 007
Yearended December 31,2009 %239 $ 038 . %040
Cash'dividends declared per. ¢ommon share o e R
Three months ended March 31, 2010 . L 0725 . %0725 % 0.00(1) $ 012
Yearicnded Decembier 31,2009 & - 0 s e R RO R 2R g 0032 $.047:
Book value per common share e e
Asof Marceh 31,2000 : CETEATRE $¢0.64) - - 1564 -

(1) Qwest paid a cash dividend of $0.08 per share in the first quarter of 2010; however, that dividend wag declared in the fourth
quarter of 2009.
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RISK FACTORS

In addition 16 the other information included and incorporated by reference into this joint proxy statement—prospectus, including
the marters addressed in the section entitled ' Cautionary Siatement Regarding Forward—Looking Statements, ” you should carefully
consider the following risks before deciding whether to vote for adoption of the merger ugreement, in the case of Qwest stockhnlders, or
Jor the isswance of shares of CenturyLink conmmon stwck in the merger, in the case of CenturyLink shaveholders. In addition, you should
read and consider the risks associated with each of the businesses of CenturyLink and Qwest because these risks will also affect the
combined company. These risks can be fornd in CenturyLink's and Qwest’s respective Annual Reports on Form 10-K jor fiscal year
2009, as updated by subsequent Quarterly Reports on Forn 10—, alt of which are filed with the SEC and incorporated by reference
into this joint proxy statement—prospectus. You should also read and consider the other information in this joint proxy
statemeni—prospectus and the other documents incorporated by reference into this joint proxy siatement—prospectus. See the section
entitled “Where You Can Find More Information” beginning on page 131.

Risk Factors Relating to the Merger
The exchange ratin iy fixed and will not be adjusted in the event of any chunge in either CenturyLink’s or Qwest’s stock price.

Upon the closing of the merger. cach share of Qwest common stock will be converted inio the right te reccive 0.1664 sharcs of
CenturyLink common siock with cash paid in lieu of fractional shares. This exchange rato was fixed in the merger agreement and will
noi be adjusted for changes in the market price of either CenturyLink common stock or Qwest common stock. Changes in the price of
CenturyLink common stock prior to the merger will affect the market value of the merger consideration that Qwest stockholders will
receive on the date of the merger. Stock price changes may result from a variety of factors {many of which are beyond our control),
including the following factors:

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

» changes in market asscssments of the business, operations, financial position and prospects of cither
company;

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

interest rates, general market and economic conditions and other factors generally affecting the price of
CenturyLink’s and Qwest’s common stock; and

+ federal, state and local legislation, governmental regulation and legal developments in the busmesses in
which Qwest and CenturyLink operate.

The price of CenturyLink commmon stock al the closing of the merger may vary from its price on the date the merger agreement
was execuled, on the dale of this joint proxy stalement—prospectus and on the dale of the special meetings of CenturyLink and Qwesl.
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 stock during the period from April 21, 2010, the last trading duy before public
announcement of the merger, through July IS, 2010, the latest practicable datc before the date of this joint proxy statément prospectus,
the exchange ratio of 0.1664 sharcs of CenturyLink common stock represented a market value ranging from a low of $5.48 to a high of
$6.02.

Because the merger will be completed afler the date of the special meetings, al the lime of your special meeling, you will not know
the exact market value of the CenturyLink common stock that Qwest stockholders 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
the date of the CenmuryLink special meeting and the cffective time of the merger, Qwest stockhiolders 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 sharcholders cannot be sure of the markcet valuc of the considcration 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 of CenturyLink common stock that have
a market value upon completion of the merger that is less than the market value of such shares caleulated
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 of the merger is subject to the receipt of consents and approvals from government entitics, which may impose
conditions that could have an adverse effect on CemuryLink or Qwest or could canse either CemturyLink or Qwest to abandon the
merger. .

We are unable to complete the merger until after the applicable waiting period under the HSR Act expires or terminates and we
receive approvals from the FCC and various stale governmental entities. In deciding whether to grant some of these approvals, the
relevant governmental entity will make a detcrmination of whether, among other things, the merger is in the public interest. Regulatory
cntitics may Imposc cernain requtrements or obligations as conditions for their approval or tn conncction with their review.

The merger agreement may require us 10 accept condiions from these regulators that could adversely impact the combined
company withoul either of us having the rght 1o refuse io 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. In addition, we can provide no assurance that these
conditions will not result in the abandonment of the merger. Sce “The Issuance of CenturyLink Shares and the Merger — Regulatory
Approvals Required for the Merger”™ beginning on pape 92 and “The Issvance of CenmryLink Shares and the Mcrger — The Merger
Agreement — Conditions 1o Completion of the Merger” beginning on page 99.

Fuilure tv complete the merger could negatively impact the stock prices und the future business and financial results of Qwest
and CenturyLink.

If the merger is not completed, the ongoing businesses of Qwest or CenturyLink way be adversely affected and Qwest and
CenturyLink will be subject to scveral risks. including the following:

* being required, under certain circumstances, to pay a termination tee of $350 million;

+ having to pay ccrtain costs relating to the proposcd 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
opportunitics that could be benceficial to the companies, in cach case, without realizing any of the benefits
of having thc merger completed.

If the merger is not completed, Qwest and CenturyLink cannot assure thetr shareholders thal these risks will nol malerialize and
wiil not materially aftect the business, financial results and stock prices of Qwest or CenturyLink,

1s
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The merger agreement containy provisions that coulld disconrege a potentiel competing acquirer of either Qwest or CenturyLink
or could result in any competing proposal being at a lower price than it might otherwise be.

The merger agreement contains “no shop™ provisions that, subject to imited exceptions, restrict Qwest’s and CenturyLink’s
ability to solicit, cncourage, 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 dircctors or CenturyLink board of dircctors withdraws or qualifics its
recommendalion for the adoption of the merger agreement or the issuance of CenturyLink siock in the merger, respectively, they will
still be required 10 submit the malter 1o a vote of their respective shareholders at the special meetings. In addition, the other party
generally has an opportunity to offer to modify the terms of the proposed merger in response to any competing acquisition proposals
that may be made before such board of directors may withdraw or qualify its recommendation. Tn some circumstances on termnnation of’
the merger agreement, one of the parties may be required 10 pay a termination fee to the other party, See “The Issuance of CenturyLink
Sharcs and the Mcrger — The Merger Agreement — No Solicitation of Alternative Proposals™ beginning on page 100, *“— Termination
of the Mcrger Agreement” beginning on page 101 and "— Expcenscs and Termination Fecs™ beginning on page 102.

These provisions could discourage a potential compeling acquirer thal might have an interest in acquiring all or a significanl pan
of Qwest or CenturyLink from considering or proposing that acquisiuion, even if il were prepared lo pay consideration with 2 higher per
share cash or market value than that market value proposed to be received or realized in the merger, or might result in a potential
competing acquirer proposing 1o pay a lower price than it might otherwise have proposed 1o pay because of the added expense of the
termination foe that may become payable in certain circumstances.

The pendency of the merger could adversely affect the business and operations of CenturyLink and Qwest.

In connection with the pending merger, some customers or vendors of cach of CentryLink and Qwest may delay or defer
decisions, which could negatively impact the revenues, eamings, cash flows and expenses of CenturyLink and Qwest, regardless of
whether the merger is compleled. Similarly, current and prospective employees of CenuuryLink and Qwest may experience uncertainty
aboul their future roles with the combined company following the merger, which may malerially adversely affect the ability of each of
CenturyLink and Qwest to artract and retain key personne] during the pendency of the merger. In addition, due to operating covenarnts
in the merger agreement, each of CenturyLink and Qwest may be unable, during the pendency of the merger, to pursue strategic
transactions, undcrtake significant capital projects, umdertake certain significant financing transactions and othcrwisc pursuc other
actions that arc not in the ordinary coursc of business. cven if such actions would prove bencficial.

Risk Facters Relating to CenturyLink Following the Merger
Operational Risks
CenturyLink expects to incur substantial expenses related (o the merger.

CenturyLink cxpects to incur substantial cxpenscs in conneetion with completing the merger and intcgrating the busincss,
opcrations. nctworks, systcms, technologics, policics and proccdurces of Qwest with thosc of CenturyLink. There are a large number of
systems (hat must be integrated, including billking, management information, purchasing, accounting and finance, sales, payroll and
benefils, fixed asset, lease administration and regulalory compliance. While CenturyLink has assumed that a certain level of uansachion
and integration expenses would be incurred, there are a number of factors beyond its control that could attect the total amount or the
timing of its integration expenses. Many of the expenses that will be incurred, by their nature, are difficult to estimate accurately at the
present time. Moreover, CenturyLink expects to commence these integration initiatives before it has completed a similar integration of
its business with the business of Embarg, acquired in 2009, which could cause both of these intcgration initiatives to be delayed or
rendered more costly or disruptive than would otherwisc be the case. Duc to thesc factors, the transaction and intepration cxpenscs
associaled with the Qwes! merger could, particutarly in the near lerm, exceed the savings
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that CenturyLink expects to achieve from the elimination of duplicalive expenses and Lhe realization of economies of scale and cost
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 afler the completion of the merger. The charges taken after the merger are
expccted to be significant, although the aggregate amount and timing of such charges arc uncertain at present.

Following the merger, the combined company may be nnable to integrate successfully the businesses of CenturyLink and Qwest
and realize the anticipated benefits of the merger,

The merger involves the combination of two companies which currently operate as independent 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. Potential difficulties 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
thc combined company te achicve 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 salcs and customers as a result of certain customers of cither of the two companics deciding not to do
business with the combined company;

* the complexitics associated with managing the combined businesscs out of scveral different locations and
integrating personnel from the two companics, while at the same time attcmpting to provide consistent,
high quality products and services under a unified culture;

* the additional complexities of combining two companies with ditferent histories, regulatory restrictions,
markets and customer bascs, and initiating this process before CenturyLink has fully completed the
integration of its operations with those of Embarq;

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

» potential unknown liabilitics and unforesecn 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 of management’s
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 distraction of' the
combined company’s management, the disruption of the combined company’s ongoing business or inconsistencies in the combined
company’s products, scrvices. standards, controls, procedurces and policics, any of which could adverscly affect the ability of the
combincd company to maintain rclationships with customers, vendors and employecs or to achicve the anticipated benefits of the
merger, or could otherwise adversely affect the business and financial resulis ot the combined company.

The merger will change the profile of CenturyLink’s lncal exchange markets to include more large urban areus, with which
CenruryLink has limited operating experience.

Prior to the Embarg acquisition, CenturyLink provided local exchange telephone services to predominantly rural areas and small
tomid sizc citics. Although Embarq’s local cxchange markets include Las Vegas, Nevada and suburbs of Orlando and several other
large U.S. citics, CenturyLink has operated these morc dense markets only since mid 2009. Qwest’s markets include Phoenix, Arizona,
Denver, Colorado, Minneapolis — St Paul, Minnesota, Seattle, Washington, Salt Lake City, Ulah, and Poritand, Oregon, and, on
average, are substanually denser than those traditionally served by CenturyLink. While CenturyLink believey its strategiex and
operating models developed serving rural and smaller markets can successfully be applied 1o Jarger markets, it can not assure you of
this. CenturyLink’s business, financial performance and prospects could be harmed it its current strategies or operating models cannot
be successfully applied to larger markers following the merger, or are required to be changed or abandoned to adjust to difterences in
thesc Jarger markets.
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Following the merger, the combincd company may he unoble o retain key employees.

The success of CenturyLink after the merger will depend in part upon its ability to retain key Qwest and CenturyLink employees.
Key employces may depart either before or after the merger because of issues refating to the uncertainty and ditficulty of integration or
a desire not to remin with CenturyLink following the merper. Accordingly. no assurance can be given that CenturyLink. Qwest and,
following the merger, the combined company wilk be able to retain key employces to the same cxtent as in the past.

If CenturyLink and Qwest continue to experience access line Iosses similar 1o the pest several years, following the merger, the
combincd company’s revenues, carnings and cash flows may he adversely impacted.

CenturyLink’s and Qwest’s businesses generate a substantial portion 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 incrcased compctition and wircless and broadband substitution. This trend has been more pronomnced in the larger, more
urban markets that constitutc the core of Qwest’s local exchange telephone markets. CenturyLink and Qwecst expect the combined
company Lo conlinue Lo experience access line losses following the merger. The combined company’s inability to retain access lines
could adversely impact ils revenues, earnings and cash flow trom operations.

CenturyLink and Qwest face competition, which is expected to intensify and place further pressure on the market share of the
combined company.

As a result of various technological, regulalory and other changes, the telecommunications industry has become increasingly
competitive. CenturyLink and Qwest face competition from (i) wireless telephone services. which is expected to increase as wireless
providers continuc to cxpand and improve their network coverage and offer enhanced services, {ii) cable televiston operators,
compctitive local exchange carricrs and VoIP providers and (i) resellers, sales agents and facilitics based providers that cither use
their own newwerks or lease paris of the networks of CenturyLink or Qwest. Over time, CenturyLink and Qwest expect 1o face
addilional Jocal exchange competition from electric wilily and satellite communications providers, municipalities and altemative
networks or non—carrier systems designed to reduce demand for their switching or access services. The recent proliferation of
companies offering integrated service offerings has intensified competition in Tnternet, long distance and data services markets, and
CenmiryLink and Qwest cxpcect that compctition will further intensify in these markets.

While CenturyLink cxpects to achicve bencfits from the merger, the combined company’s competitive position could be
weakened in the fulure by strategic alliances or consolidation within the communications industry or the development of new
wechnologies. CenluryLink s ability to compete successfully will depend on how well the combined company markets its products and
services and on CenturyLink’s ability to anticipaie and respond lo vartous competitive and rechnological faclors affecting the industry,
including changes in regulation (which may atfect the combined company ditferently from its competitors), changes in consumer
preferences or demographics, and changes in the product offerings or pricing strategies of the combined company’s competitors.

Following the merger, some of CenturyLink’s current and potential competitors are cxpected 1o (i) offer a more comprehensive
range of communications products and scrvices, (i) have market presence, engincering, technical and marketing capabilines and
financial, personnel and other resources grealer than those of the combined company, (i1} own larger and more diverse nelworks,
(3v) conduct operations or raise capilal at a lower cost than the combined company, (v) be subject 10 less regulation, (vi) offer greater
online content services or (vit) have substantially stronger brand names. Consequently, these competitors may be better equipped to
charge Jower prices for their products and services, to provide more attractive offerings, to develop and expand their communications
and nctwork infrastructurcs more quickly, to adapt more swiftly to new or cmerging technologics and changes in customer
requircments, and to devote greater resources to the marketing and sale of their products and services.
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Competition could adversely impact CenturyLink following the merger in several ways, including (i) the loss of customers and
market share, {ii) the possibility of customers reducing their usage of the cambined company’s services or shifting to less profitable
services, (i11) reduced traffic on the combined company’s networks, {iv) the combined company’s need to expend substantial time or
moncy on new capital improvement projects, (v) the combined company’s need to lower prices or increase marketing cxpenscs to
remain competitive and (vi) the combined company’'s inability to diversify by successfully offering new products or scrvices.

CenturyLink conld be harmed by rapid changes in technology.

The communicalions industry is experiencing significant lechnological changes, parficularly in the areas of VoIP, data
transmission and electronic and wireless communications. The growing prevalence of electronic mail and similar digital
communications continues to reduce demand for many of the products and services currently offered by CenturyLink and Qwest. Other
changes in technology could result in the development of additional products or services that compete with or displace thosc offered by
CenturyLink and Qwest, or that cnable current customers to reduce or bypass usc of their networks. Scveral large clectric utilitics have
announced plans Lo ofter communications services that will compete with local exchange companies. Following the merger, some of
CeniuryLink’s competitors may enjoy network advaniages that will enable them 10 provide services tha have a greater markel
acceplance than the combined company’s services. Technological change could also require CenturyLink 1o expend capital or other
resources in excess of currently contemplated levels. 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 obtain timely access 10
new technology on satisfactory terms or incorporate new technology into its systems in a cost cffective manner, or at all, If CenturyLink
cannot develop new products 10 keep pace with technological advances, or it such products gre not widely embraced by its customers, it
could be adversely impacted.

The industry in which CenturyLink operates is changing; CenturyLink cannot assure you that its diversification efforts will be
successful.

The telephone industry has recently experienced 2 decline in access lines and intrastaie minules of use, which, coupled with the
other changes resulting from competitive, technological and regulatory developments, could materially adversely affect the core
business and future prospects of CenturyLink following the merger. As explained in greater detail in the reports that CenturyLink and
Qwest have filed with the SEC, the number of access lines operated by traditional phone companics have decreased over the last scveral
years, and CenmiryLink and Qwest cach cxpects this trend to continne. CenturyLink and Qwest have also camed less intrastale revenues
in recent years due Lo reductions in intrastale minutes of use (partially due to the displacement of minules of use by wireless, electromc
mail, fext messaging, arbitrage and other optional calling services). CenturyLink believes that the combined company’s intrastate
minutes of use after the merger will continue Lo decline, although the magnilude of such decrease is uncertain. Likewise, similar
reductions are occurring for interstate minutes of use and are expected 1o continue after the merger,

Recently, CenturyLink and Qwest have broadenced their products and scrvices by resclling, as part of their bundled product and
scrvice offerings, the products or scrvices of other third party providers. CenturyLink’s reliance afier the merger on other companics
and their networks to providce these services could constrain i1s flexibility and lHmit the profitability of thesc new offerings. CenturyLink
provides facilihes—based digital video services o select markels and may inifiate other new service or producl offerings in the fulure,
CenturyLink aniicipales chat these new offerings will generate lower prefit margins than many of its tradilional services. Moreover,
CenturyLink’s new product or service ofterings could be constrained by intellectual property 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 cfforts will be successful.

CenturyLink may not be able to continue to grow throngh acgnisitions.

CenturyLink has traditionally sought growth largely through acquisilions of properties similar 1o those currently operated by it.
However, following the merger, CemuryLink cannol assure you that properties will be
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available for purchase on tenns atiractive 1o it, particularly if they are burdened by regulations, pricing plans or competilive pressures
that are new or different from those historically applicable to the incumbent properties of CenturyLink and Qwest. Moreover,
CenturyLink cannot assure you that it will be able to anunge financing on terins acceptable to it or to obtain timely federal and state
governmental approvals on terms acceptable to it or at all.

CenturyLink's future results will suffer if CemruryLink does not effectively manage its expanded operations following the merger.

Following the merger, CenturyLink may continue o expand its operations through additional acquisitions, other strategic
ransactions, and new product and service offerings, some of which involve complex technical, engineering, and operational challenges.
CenturyLink’s future success depends, in part, upon CenturyLink’s ability to manage its expansion opportunities, which pose
substantial challenges for CenturyLink to integrate new operations into its existing business in an efficient and timely manner, o
sucecssfully monitor CenturyLink’s operations, costs, regulatory compliance and service guality, and to maintain other necessary
intermal controls. CenturyLink cannot assurc you that its cxpansion or acquisition opportunitics will be successful, or that ConturyLink
will realize ils expectled operating efficiencies, cost savings, revenue enhancements, synergies or other benefis.

Following the merger, CenturyLink may need to conduct branding or rebranding initiatives that are likely to involve substantial
vosts and may not be favorably received by customers.

CenturyLink plans to consult with Qwest about how and under what brand names to snarket the various legacy communications
services of CenturyLink and Qwest. Prior to the merger, CenturyLink and Qwest will each continue to market their respective products
and services using the “CenturyLink™ and “Qwest” brand names and logos. Following the merger, CenturyLink may discontinue use of
cither or both of the “CenmryLink” or “Qwest” brand names and logos in some or all of the markets of the combined company and will
incur substantial capital and other costs in rebranding the combined company’s products and services in those markets that previously
used a different name and may result in substannal wrile-offs associated with the discontinued use of a brand name. The faifure of any
of these initatives could adversely affect CenturyLink s ability to attract and refain customers afier the merger, resulling n reduced
revenues.

Follawing the merger, CenturyLink’s relationships with other communications companies will continue to be marerial to its
operations and will expose it 10 @ number of risks.

Following the merger, CenturyLink wild continuc to originate and terminate calls for long distance carriers and other
interexchange carriers over the combined company’s nelworks in exchange for access charges thal will continue Lo represent a
significant portion of CenfuryLink s revenues. [f these carriers go bankrupt or expertence subslanuial financial difficulties,
CenturyLink’s inability Lo timely collect access charges from them could have a negative effect on CenturyLink’s business and resulis
ot operations.

In addition, certain of CenturyLink’s operations will continue to carry a significant amount of voice and data traffic for larger
communications companics. As these larger communications compantcs consolidate or cxpand their networks, it is possiblc that they
could transfer a significant portion of this traffic from the combincd company’s fiber network to their networks, which could have a
negative etfect on CenluryLink’s business and resulis of operations.

Following completion of the merger, it is expected that CenturyLink will continue to rely on certain reseller and sales agency
arrangements with other companies 1o provide some of the services that it will sell to its customers. If CenturyLink fails to extend or
rencgotiate these arrangements as they expire from time 1o time or if these other companies fail 1o fulfill their contractual obligations,
CennuryLink may have difficulty finding altcmative arrangements. In addition, as a rescller or sales agent, CenturyLink will not control
the availability, retail price, design, function, quality. reliability, customer service or branding of these products and scrvices, nor will it
diveclly control all of the marketing and promotion of these products and services. To

20

QWEST-FCC-P000051



Tzble of Contents

the exlent that these other companies make decisions that negatively impact the ability of CenwryLink to market and sell its products
and services, i1s business plans and reputation could be negatively impacred.

Network disruptions or system failures could adversely affect CenturyLink’s operating results and financial condjtion.

To be successful following the merger, CenturyLink will need 1o continue providing the combined company’s customers with
high capacity, reliable and sccure networks. Disruptions or system failures may causc intcrruptions in service or reduced capacity for
customers. If service is not restored in a timely manner, agreements with the combined company s cusiomers or service standards sel by
state regulatory commissions could obligate it Lo provide credits or other remedies. 1 network securily is breached, confidential
information of the combined company’s customers or others could be lost or misappropriated, and CenturyLink may be required to
expend additional resources modifying network security to remediate vulnerabilities. The occumrence of any disruption or system failure
may result in a less of business, incrcase expenscs, damage CenturyLink’s reputation, subject CenturyLink to additional regulatory
scruliny or cxposc it to civil litigation and possibic financial losscs that may not be fully covered through insurance, any of which could
have a material adverse effect on CenturyLink’s results of operations and financial condition.

Rogulutory and Legal Risks

CenturyLink’s revenues could be materially reduced or its expenses materially increased by changes in regulafions, including
those recently proposed by the FCC.

Much of CenturyLink’s and Qwest’s revenues are, and following the merger will remain, dependent upon laws and regulations
which, if changed, could result in material revenue reductions. Laws and regulations applicable to CenturyLink, Qwest and their
competitors have been and arc likely to continuc to be challenged in the courts, which, following the merger, could also affect the
coinbincd company’s revemics.

Risk of oss or reduction of network access charge revenues or support fund paynents. CenunyLink and Qweslt are subject 1o
subslantial regulation by the FCC. FCC rules and regulations are subject 1o change in response to industry develominents, changes in
law, technological changes and political considerations. The FCC regulates tariffs for interstate access and subscriber line charges, both
of which are compenents of CenturyLink s and Qwest’s revennes. The FCC has been considering comprehensive reform of its
inter carricr compensation rules for scveral years.

Following the merger, the combined company will continue to reccive substantial revenucs from the federal Universal Service
Fund, which we refer to as the USF, and, 10 a lesser extent, infrastale support funds. These governmenial programs are reviewed and
amended from lime 1o Ume, and CenturyLink cannot assure you that they will not be changed or impacted in 2 manner adverse 10
CenturyLink. For several years, the FCC and a federal-state joint board established by Congress have considered comprehensive
reforms of the federal USF contribution and distribution rules. During this period, various parties have objected to the size of the USF
or questioned the continued need to maintain the program in its current form. Pending judicial appeals and congressional proposals
create additional uncertainty regarding our fiture receipt of support payments. In addinon, the number of chigible telecommunications
carricrs receiving support payments from this program has incrcascd subsiantially in recent years, which, coupled with other factors, has
placed additional financial pressure on the amount of money thal is available 10 provide support payments o all eligible recipients,
including CenturyLink and Qwest.

The FCC’s 10-year National Broadband Plan released on March 16, 2010 seeks comprehensive changes in federal
communications regulations and programs that could, amonyg other things, result in lower universal service funding and access revenues
for several of CenturyLink’s and Qwest’s local cxchange companics. At this stage, neither company can predict the ultimate outcome of
this plan or provide any assuranccs that its implementation will not have 2 material adversc cffcct on their business, operating results or
financial condition.
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Risks posed by state regulations. CenturyLink and Qwest are also subject 1o the authorily of siate regulatory commissions which .
have the power 1o regulate intrastate rtes and services, including local, in—state long—distance and network access services.
CenturyLink’s and Qwest’s businesses could be marerially adversely affected by the adoption of new laws, policies and regulations or
changces to cxisting state regulations. In particular, CenturyLink cannot assurc you that it will succeed in obtaining or maintaining all
requisite statc reguhatory approvals for its current operations or, following the merger, the operations of the combined company without
the imposition of restrictions on its business, which could have the effect of imposing material additional costs on CenmryLink or
Timiuing i1s revenues.

Risks posed by costs of regutatory complionce. Regulations continue to create significant compliance costs for CenturyLink and
Qwest, Following the merger, challenges to CenturyLink's taritts by regulators or third parties or delays in obtaining certifications and
regulatory approvals could cause it to incur substantial legal and admintstrative expenses, and, if successful, such challenges could
adverscly affect the rates, terms and conditions of the service offerings. CenturyLink’s and Qwest’s busincsscs also may be impacted by
legislation and regulation imposing new or greater obligations related to assisting law cnforcement, bolstering homeland sccurity,
increasing disaster recovery requirements, minimizing environmental impacts, enhancing privacy or addressing other issues thal impact
CenwryLink s or Qwest’s businesses. CenturyLink expects its compliance costs Lo increase if future laws or regulalions eontinue lo
increase its obligations to assist other governmenral agencies.

Any adverse ontcome of the KPNQwest litigation or other material litigation of Qwest or CentnryLink could have a material
adverse impact on the financiel condition and operating results of CenturyLink following the merger.

As described in further detail in Qwest’s reports filed with the SEC, the pending KPNQwest litigation presents material and
significant risks 1o Qwest, and. following the merger. to the combined company. In the aggrepgarc. the plaintiffs in these matters have
sought billions of dollars in damagcs.

There are olher matenial proceedings pending against Qwest and CenturyLink, as described in their vespective reports tiled with
the SEC. Depending on their puicome, any of these mallers could have a material adverse etfect on the financial posiiion or operaling
results of Qwest, CenturyLink or, following the merger, the combined company. Neither Qwest nor CenturyLink can give any
assurances as 10 the impacts on their operating results or financial conditions as a result of these matters.

Counterparties to certain significant agreements with Owest may exercise contractial rights te terminate such agreements
Jollowing the merger.

Qwest is a parly lo cenain agreements thal give the counterparty a right 1o 1erminate the agreemenl tollowing a “change in
conirol” of Qwest. Under most such agreements, the merger will conslitule a change m control and therefore the counterparly may
terminate the agreement upon the closing of the merger. Qwest hay agreements subject to such termination provisions with significant
customers, major suppliers and providers of services where Qwest has acted as reseller or sales agent. In addition, cenain Qwest
customer contracts, inchuding those with state or federal government agencics, allow the customer to terminatce the contract at any time
for convenicnce. which would allow the customer to terminate its contract before, at or after the closing of the merger. Any such
counterparly may request modifications of their respective agreements as a condifion to thew agreement not to lerminale. There is no
assurance that such agreements will not be Lenninated, that any such terminations will not result in a material adverse etfect, or thal any
modifications of such agreements to avoid termination will not result in o matenial adverse effect.

CenturyLink may be unable to obtain security clearances necessary 1o perform certain (hvest government contfracts.

Certain Qwest Icgal entitics and officers have sceurity clearances required for Qwest’s performance of customer contracts with
various goverament entitics. Following the merger, it may be necessary for
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CenturyLink lo obtain comparable security clearances. If CenwuryLink or its officers are unable to qualify for such securily clearances,
CenturyLink may not be able to continue to perform such contracts,

Other Risks

In connection with the merger, CenturyLink will assume a substantial amoum of indebtedness and may need to incur more in the
[uture.

As a resull of assuming Qwest’s indebtedness in connection with the merger, CenturyLink will become more leveraged. This
could have material adverse consequences tor CenturyLink, including (i) reducing CenturyLink’s credit ratings and thereby raising its
borrowing costs, (ii) hindering CenturyLink's ability to adjust to changing market, industry or economic conditions, (iii) limiting
CenturyLink’s ability to access the capital markets to refinance maturng debt or to fund acquisitions or emerging businesses,

(iv) limiting the amount of free cash flow available for futurc opcrations, acquisitions, dividends, stock repurchascs or other uscs,
(v) making CenturyLink morc vulnerable to cconomic or industry downtumns, including interest rate increases, and (vi) placing
CenturyLink al a competitive disadvantage compared Lo less Jeveraged competitors.

In connection with execuling CenturyLink’s business siralegies following the merger, CenfuryLink expects lo conlinue to evaluale
the possibility of acquiring additional communications assers 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
performance, as well as prevailing market conditions and other factors beyond CenturyLink’s control. Centurylink cannot assurc you
that it will be able to obtain additional financing on tcrms acceptable to CenturyLink or at all. If CenturyLink is able to obtain additicnal
financing, CenturyLink’s credit ratings could be further adversely affected, which could further raise CenuryLink s borrowing costs
and further limit ns fulure access 1o capital and i1s ability Lo satisfy its obligations under its indebiledness.

CenturyLink cannot assure you whether, when or in what amounts it will be able to use Qwest’s net operating losses following
the merger.

As of March 31. 2010, Qwest had $5.46 billion of nct operating losses, or NOLs. which for federal income tax purposcs can be
uscd to offsct future taxable income, subject to certain limitations under Scction 382 of the Codve and related regulations. CenturyLink’s
abilily to use these NOLs following the merger may be further limited by Section 382 if Qwest is deemed Lo undergo an ownership
change as a result of the merger or CenturyLink is deemed to undergo an ownership change following the merger, either of which could
restrict use of a material portion of the NOLs. Determining the limitations under Section 382 iy technical and highly complex. Although
the parties, based on their review to date, currently believe that Qwest will not undergo an ownership change as a result of the merger,
neither company has definitively completed the analysis necessiry 10 confirm this. Moreover, issuances or sales of CenturyLink stock
following the merger (including certain transactions outside of CenturyLink’s control} could result in an owncrship change under
Scction 382. For these and other reasons, we cannot assure you that CenturyLink will be able to use the NOLs aftcr the merper in the
amounls il projects.

Adverse changes in the value of assets or vbligatinns associated with CenturyLink’s employee benefit plans could neguatively
impact its financial results or financial position.

Following the merger, CenturyLink will maintain one or more qualified pension plang, noa—qualified pension plans and
post rctircment benefit plans, scveral of which are currently underfunded. Adverse changes in intcrest rates or market conditions,
among other assumptions and factors, could cause a significant incrcase in the benefit obligations under these plans or a significant
decrease in the value of plan assets. With respect to the qualified pension plans, adverse changes could require CenwuryLink 1o
coniribute a maierial amount of cash 10 the plans or could acceleraie the timing 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
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earmings on investments, discount rates, changes in the plans and funding laws and regulations. Any future material cash contributions
could have a negative impact on CenturyLink’s financial results or financial position.

The historical and unandited pro forma combined condensed financial information included elsewhere in this joint proxy
statement—prospectus may not be representative of CeninryLink’s results after the merger, and accordingly, you have limited
financial information on which 1o evaluate the combined company.

CenturyLink and Qwest will continue 1o operate as separale companies prior to the merger. CenturyLink and Qwest have no pnior
history as a combined company. The historical financial stalemenis of Qwest may be differenl from those Ihat would have resulied 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 forma combined condensed financial information reflects adjustmens,
which are based upon preliminary estimales, to allocate the purchase price 1o Qwest’s assels and liabilities. The purchase price
allocation reflected in the pro forma combined condensed financial information included in this joint proxy statemeni—prospecilus is
preliminary, and the final altocation of the purchase price will be based upon the actual purchase price and the fair value of Ihe assets
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 events that may occur after the merger, including the costs related 1o the planned integration of
Qwest and any future non  recurring charges resulting from the merger, and docs not consider potential impacis of curront market
conditions on revenues or expense efficiencies. The unaudited pro forma financial information presented in this joint proxy
statement prospectus is based in patt on certain assumptions regarding the merger that CenturyLink believes are reasonable under the
cireumstances. CenturyLink cannot assurc you that the assumptions will prove (o be accurate over time.

CenturyLink cannot assure you that it will be able to continue paying dividends at the current rate.

As noted elsewhere in this joint proxy statemeni—prospectus, CenluryLink plans 1o conlinue its current dividend practices
following the merger. However, you should be aware that CenturyLink shareholders may not receive the same dividends following the
merger for reasons that imay include any of the following factors:

+ CenturyLink may not have enough cash to pay such dividends due to changes in CenturyLink’s cash
requircments, 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 effects of regulatory reform, including any changes to inter—carrier compensation and the USF rules;
» CenturyLink’s desire to maintain or improve the credit ratings on its senor debt;

» the amount of dividends that CenturyLink may distribuic to its sharcholders is subject to restrictions under
Louisiana law and is limited by restricted payment and leverage covenants in CenturyLink’s credit
facilittes and, potentially, the terms of any future indebtedness that CenturyLink may incur; and

+ the amount of dividends that CenturyLink’s subsidiarics may distribute to CenturyLink is subject to
restrictions imposed by state law, restrictions that may be imposed by state regulators in conmection with
obtaining necessary approvals for 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
subsidiarics may incur.

CenturyLink s common shareholders should be aware that they have no contractual or other fegal right 10 dividends that have not been
dechared.
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CenturylLink faces other risky.

The risks listed above are not exhaustive, and you should be aware that following the merger CenturyLink will face various other
risks. including those discussed in reports filed by CenturyLink and Qwest with the SEC.,

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This joinl proxy slatement—prospectus and the documents incorporated by reference inlo this joint proxy slalemeni—prospectus
conlatn cerfain forecasts and other forward—looking stalements within the meaning of the Privale Securifies Litigalion Reform Act of
1995 with respect to the financial condition, results of operations, business strategies, operating etficiencies or synergies, revenue
enhancements, competitive positions, growth opportunities, plans and objectives of the management of each of CenturyLink, Qwest
and, following the merger, the combined company, the merger and the markets for CenturyLink and Qwest common stock and other
matters. Statements in this joint proxy statement prospectus and the documents incorporated by reference herein that are not historical
facts arc hereby identificd as “forward Jooking statcments™ for the purpose of the safc harbor provided by Scction 2L E of the Exchange
Act and Section 27A of the Securities Act. These forward—looking siatements, including, withoul limiation, those relating o the fuiure
business prospecls, revenues and income of CenturyLink, Qwesl and, following the merger, the combined company, wherever they
occur in this joint proxy statement—prospectus or the documents incorporated by reference herein, are necessarily estimates reflecting
the best judgment of the respective managements of CenturyLink and Qwest and involve a number of risks and uncertainties that could

- causc actual results to differ materially from those suggested by the forward looking statements. These forward looking statcncnts
should, therefore, be considered in light of various important factors, including those set forth in and incorporated by reference into this
joint proxy statemment—prospectus.

o, .o,

Words such as “cstimatc.” “project,” “plan,” “intend,” “cxpect,” “anticipate,” “belicve,” “would,” “should,” “could” and similar
expressions are intended 10 idenhify forward-{ooking stalements. These forward—looking stalements are found at various places
throughout this joint proxy statemeni—prospectus, including in the seclion entitled “Risk Factors™ beginning on page 14. Important
factors that could cause actual resulls 1o differ matenially from those indicaled by such forward—looking sialements include those set
forth in CenturyLink’s and Qwest’s filings with the SEC, including their respective Annual Reports on Form 10-K for 2009, as updated
by subsequent Quarterly Reports on Form 10-Q. These important factors also include those set forth under “Risk Factors,” beginning
on page 14, as wcll as, among others, risks and unccrtaintics relating to:

* the ability of the parties to timely and successfully receive the required approvals for the merger from
(1) regulatory agencies free of conditions muterially adverse to the parties and {1i1) their respective
sharcholders;

+ 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, difficultics or disruptions related to the integration of Qwest’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 nisks mherent in rapid technological change;

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

» the ability of the combined company to (i) effectively adjust to changes in the communications industry
(1) eftectively 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;

+ the outcome of pending litigation in which CenturyLink or Qwest is involved, including the KPNQwest
lingation matters in which the plaintiffs 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 amounts projected;
» changes in the future cash requirements of the combined company; and

+ gencral market, labor and cconomic and related uncertaintics.

Due to these risks and uncerainties, there can be no assurances that the resulls anticipated by the forecasts or other
torward-looking statements of CenturyLink or Qwest will occur, that their respective judgments or assumptions will prove correct, or
that unforeseen developments will not oceur. Accordingly, you are cautioned not to place undue reliance upon any forecasts or other
forward looking statements of CenturyLink or Qwest, which speak only as of the datc made. CenturyLink and Qwest undertake no
obligation to publicly updatc any forward looking statement, whether as a result of new information, future cvents. changed

circumstances or olherwise.
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THE COMPANIES
CenturyLink

CenmuryLink, Inc.

100 CenturyLink Drive
Monroc. LA 71203
Telephone: (318) 388 9000

CenluryLink, a Louigiana corporalion, together with its subsidiaries, is an inlegrated communications company engaged primarily
in providing an array of communications services, including local and long distance voice, wholesale local network access, high—speed
Infernet access, data, and video services. CemuryLink strives to maintain its customer relationships by, among other things, bundling its
service offerings to provide a complete offering of integrared communications services. CenturyLink primarily conducts its operations
in 33 states located within the continentat United States. On July 1, 20609, CenmuryLink acquired Embarq in a transaction that
substantially cxpanded the sizc and scope of CenturyLink’s business and reduced the significance of direcl comparisons of
CenturyLink s recent resulls of operations or operauing data with periods preceding the Embarq transaction. CenturyLink began using
the “CenwuryLink” brand name immediately following this acquisition, and formally changed its name from “CenturyTel, Inc.”" 10
“CenturyLink, Ine.” on May 24, 2010.

As of March 31, 2010, CenturyLink s incumbent local exchange felephone subsidiaries operated approximately 6.9 million
telephone access lines in 33 states, with over 75% of these lines located in Florida, North Carolina, Missouri, Nevada, Ohio, Wisconsin,
Texas, Pennsylvania, Virginia and Alabama. According to published sources, CenturyLink is currently the fourth bargest local exchange
telephonce company in the United States based on the number of access lincs scrved.

CenturyLink also provides fiber transport, competitive local exchange carrier, sccurity monitoring, pay telcphone and other
communications, professional and business information services in cerfain local and regional markels.

In recent years, CenturyLink has expanded s product offerings lo include satellile 1efevision services and wireless broadband
services.

Additional inforination about CenturyLink and its subsidiarics is included in documents incorporated by reference into this joint
proxy statcment prospectus. Sce “Where Yon Can Find Morc Information™ on page 131.

Qwost

Qwest Communications International Jnc.
1801 Califomia Street

Denver, CO 80202

Tclephone: (303) 992 1400

Qwcst, a Delawarce corporation, offers data, Internet, video and voice scrvices nationwide and globally. Qwest operates the
majonity of 1s business in the 14—state region of Arizona, Colorado, Idaho, lowa, Minnesola, Montana, Nebraska, New Mexico, North
Dakola, Oregon, South Dakota, Utah, Washingion and Wyoming, Qwest’s produclts and services include: (i) sirategic services, which
include primarily private line, broadband, Qwest 1Q Networking *, hosting, video, VoIP and Verizon Wireless services; (i1) legacy
services, which include primarily tocal, long—distance, access, WAN and ISDN services; and (in) data integration. Most of Qwest’s
products and services are provided using its telecommunications network, which consists of voice and data swiiches, copper cables,
fibcr optic broadband cables and other cquipment, the majority of which is located in the 14 state repion noted above. Additional
information about Qwest and ils subsidiarics is included in documents incorporated by reference nto this joint proxy
slatement—prospectus. See “Where You Can Find More Information™ on page 131,
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SB44 Acquisition Company
SB44 Acquisition Company, a wholly owned subsidiary of CenturyLink, is a Delaware corporation formed on April 21, 2010 for

the purpose of effecting the merger, Upon completion of the merger, SB44 Acquisition Company will be merged with and into Qwest
and the name of the resulting company will be Qwest Communications International Inc.

SB44 Acquisition Company has not conductcd any activitics other than thosc incidental to its formation and the matters
contemplated by the merger agreement, including the preparation of applicable regulatory filings in conncction with the merger.

THE CENTURYLINK SPECIAL MEETING
Date, Time and Place

The special meeting of CenturyLink shareholders will be held at 100 CenturyLink Drive, Monroe, Louisiana, on August 24, 2010
at 11:00 a.m., local timc.

Purpose of the Centoryl.ink Special Mecting

At the CenturyLink special mecting, CenturyLink sharcholders 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

* 1o votc upon an adjournment of the CenturyLink special meeting, if necessary, to solicit additional proxics
if there are not sufficient votes for the proposal to i1ssue CenturyLink common stock in connection with
the merger.

Recommendation of the Board of Directors of CenturyLink

The CenwryLink board of directors unanimously has determined thar the merger, the merger agreement and the transactions
contemplated by the merger agreement, includimg the issuance of CenturyLink common stock (o Qwest stockholders in connection with
the merger, arc advisable and in the best interests of CentusyLink and its shareholders and has unanimously approved the merger
:1greemem.

The CentnryLink board of directors unanimously recommends that the CemturyLink sharcholders vote “FOR™ the proposal (o
issue shares of CemuryLink common stock 10 Qwest stockholders in connection with the merger.

CenturyLink Record Datc; Steck Entitled to Vote

Only holders of record of shares of CenturyLink common stock or voring preferred stoek at the close of business on July 13, 2010,
the record date for the CenturyLink special meeting, will be entitled 10 notice of, and to vote at, the CenturyLink special meeting or any
adjournments thereof. You may cast one vote for each share of common stock or voting preterred stock of CenturyLink thar you owned
on the record date.

On the record date, there were outstanding a tolal of 301,272,052 shares of CenfurvLink common stock entitled to vole at the
CenturyLink special meeting and 9,434 shares of CenluryLink veoting preferred stock entitled to vote at the CenluryLink special
meehng.

On the record date, Jess thin 1.0% of the outstanding CenturyLink common shares and none of the outstanding shares of
CenturyLink voting preferred stock were held by CenturyLink directors and exccutive officers and their respective affiliates.
CeamryLink curreatly cxpects that CenturyLink’s dircetors and cxccutive officers will vote their shares in favor of the issuance of
CenturyLink common stock to Qwest stockholders in connection with the merger, although nonc has entered into any agreements
obligaling them w do so.
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Quorum

Shareholders wha hold a majority of the lolal number of shares of CenturyLink common stock and voling preferred stock issied
and outstanding on the record date must be present or represented by proxy to constitute a quorum to organize the CenturyLink special
meeting. All shares of CenturyLink common stock or voting preferred stock represented at the CenturyLink special meeting, including
abstentions and broker non votes (shares held by a broker or nomince that arc represented at the mecting, but with respect to which the
broker or nomince is not instructed by the beneficial owncr of such shares to vote on the particular proposal), will be treated as present
for purposes of delermining the presence or absence of a guorum fo organize the CenturybLink special meeting.

Rcquired Vote

The issuance of CenturyLink common stock to Qwest stockholders in connection with the merger requires approval by the
affirmative vote of holders of a majority of the votes cast on the proposal at the CenturyLink special meeting by holders of CenturyLink
common stock and voting preferred stock, voting as a single class. Approval of any proposal to adjoumn the CenturyLink special
mccting, if necessary, for the purposc of soliciting additional proxics requires the affirmative vote of holders of a majority of the total
shares of CenluryLink common siock and voting preferred stock present or represented at the meeting, voting as a single class.

Abstentions and Broker Non—Votes

If you are a CemuryLink shareholder and fail to vole, fail fo insiruct vour broker or nominee 10 vote, or abstain from voling, it wil)
have no effect on the proposal to approve the issuance of shares of CenturyLink common stock to Qwest stockholders in connection
with the merger or any adjournment proposals, assuming a quorum is present. Although abstentions and broker non—votes will be
counted as present for purposes of determining whether a guorum is present to organize the CenturyLink special meeting, they will not
be counted as present, represenied by proxy. or cast for purposcs of determining whether the requisite vote to approve any such
proposal has been obtained.

Voting of Proxics

A proxy card is enclosed for your use. CenturyLink requests that you sign the accompanying proxy and retumn it promptly in the
enclosed postage—paid envelope. You may also vote your shares by telephone or through the Internet. Tnformation and applicable
deadlincs for voting by tclephonc or through the Internet arc set forth on the encloscd proxy card. When the accompanying proxy is
returncd propetly cxcented, the shares of CenturyLink comunon stock or voting preferred stock represcnted by it will be voted at the
CenturyLink special mecting or any adjournment thereof in aceordance with the instructions contained in the proxy.

If a proxy is signed and rewurned withoul an indicauion as 10 how the shares of CenturyLink common stock or voting preferred
stock represented by the proxy are to be voted with regard to a particular proposal, the CenturyLink common stock or voting preferred
stock represented by the proxy will be voted in favor ot each such proposal. At the date hereof. CenturyLink management has no
knowledge of any business that wiil be presented for consideration at the special meeting and which would be required to be set forth in
this joint proxy statcment prospectus other than the matters sct forth in CenturyLink’s accompanying Notice of Special Mccting of
Sharcholders. In accordance with CenturyLink's bylaws and Louisiana law, business transacted at the CenturyLink special meeting will
be limifed 1o those matlers set forth in such nolice. Nonetheless, if any other malter 13 properly presented at the CenturyLink special
meeling for consideration, it is intended that the persons named in the enclosed proxy and acting thereunder will vote in accordance
with their best judgment on such matter.

Your vote is imporfant. Accordingly, please sign and returo the enclosed proxy card whether or not you plan to attend the
CenturyLink special meeting in person.
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Participants in Bencfit Plans

If you beneficially own any CenunwyLink common stock by virtue of participating in any retirement plan of CenluryLink or
Embarq, then you have received separate voting instruction cards in lieu of a proxy card. These voting instruction cards entitle you, on a
confidential basis, to instruct the plan trustees how to vote the shares of CenturyLink common stock allocated to your plan account. The
cards for some of the plans will similarly cntitle you to dircct the voting of a proportionatc namber of plan sharcs of CenturyLink
common stock for which properly cxccuted instructions are not timely reccived and some will require you to act in your capacity as a

“named fiduciary,” which requires you Lo exercise your voting rights prudenily and in the imerest of all plan participants. Plan
participanis who wish to vote should complete and retumn voung mstruction cards in the manner provided by such cards. If you elect nol
1o vote plan shares of CenturyLink commeon stock allocated to your accounts, your plan shares will be voted in the manner specified in
the voting instruction cards.

Shares Held in Street Name

If you hold your sharcs of CenturyLink stock in a stock brokerage account or if your shares arc held by a bank or nomince {that is,
in streel name), you must provide the record holder of your shares with instructions on how 10 vote your shares if you wish themn lo be
counted. Please follow the voling instructions provided by your broker, bank or nominee. Please note that you may nol vole shares held
in street name by retuning a proxy card direcily lo CemuryLink or by vouing in person at the CenwuryLink speciat meeting unless you
provide 10 CenturyLink a “legal proxy,” which you must oblain from your broker, bank or nominee. Further, brokers who hold shares of
CenturyLink stock on behalf of their customers may not vote those shares without specific instructions from their customers.

1f you are a CenturyLink shargholder and you do not instruct your broker on how 10 vote any of your shares held in streer name,
your brokcr may not votc those sharcs, which will have no cffcct on any of the proposals to be considered at the CentiryLink special
meeting, asswmng a quorum is present.

Rcevocabifity of Proxics or Voting Instructions

If you are a holder of record on the record date for the CenwryLink special meeting, vou have the power 10 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 of revocation;
you can grant a new, valid proxy bearing a later date; or

+ you can attend the CenturyLink special meeting and vote in person, which will automatically cancel any
proxy previously given, or you can revoke your proxy in person, but your attendance alonc will not revoke
any proxy that you have previously given.

If you choose either of the first lwo methods, your notice of revocation or your new proxy must be received by CenturyLink s
Secretary at 100 CenturyLink Drive, Monroe, Louistana 71203, no later than the beginning of the CenturyLink special meeting. 1f you
have voted your shares by telephone or through the Internet, you may revoke your prior telephone or Internet vote by recording a
different vote using the telephone or Internet, or by signing and returning a proxy card dated as of a date thar is later thar: your last
telephone or Internct votc.

Plan participants who wish 10 revoke their voling instructions must conlact the applicable plan trustee and follow its procedures.
Solicitation of Proxics

In accordance with the merger agreement, the cost of proxy selicitation for the CenturyLink special meeting will be borne by
CenturyLink. In addition to the use of the mail, proxies inay be solicited by officers and directors and regular employees of
CenmryLink, without additional remuncration, by personal interview, telephone, facsimile or otherwise. CenturyLink will also request
brokcrage firms, nominces, custodians and
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fiduciaries to forward proxy malertals 10 the beneficial owners of shares held of record on the record date and will provide customary
reimbursement to such firms for the cost of forwarding these materials. CenturyLink has retained Innistree M&A Incorporated to assist
in its sobicitation of proxies and has agreed to pay them 2 fee of $50,000, plus an additional $23,000 contingent upon the approval of the
proposal to issuc sharcs of CenturyLink common stock in connection with the mergcr, plus reasonable cxpenscs, for these scrvices.

THE QWEST SPECIAL MEETING
Date, Time and Place

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

Purpose of the Qwest Special Meeting
The speeial mecting of Qwest stockholdcers is being held:

» to adopt the Agreement and Plan of Merger, dated as of April 21, 2010, among CenturyLink, SB44
Acquisition Company, a wholly owned subsidiary of CenturyLink, and Qwest, pursuant to which SB44
Acquisition Company will be merged with and into Qwest and each outstanding share of common stock of
Qwest will be converted into the right to receive §.1664 shares of common stock of CenturyLink, with
cash paid in lieu of fractional shares; and

* to votc 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.

Rceommendation of the Board of Directors of Qwest

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

The Qwest board of directors unanimously recommends that yon vote “FOR™ the adoption of the merger agreement.
Qwest Record Date; Stock Entitled to Vote

Only holders of record of shares of Qwest common stock af the close of business on July 13, 2010 are enlitled to notice of, and 10
vole af, the Qwesl special meeling and at an adjournment of the meeting. This date is referved to as the record date for the meeting. A
complete list of stockholders of record of Qwest entitled fo vote at the Qwest special meeting will be available for the 10 days before
the Qwest special meeting at Qwest’s executive offices and principal place of business at 1801 California Streer, Denver, Colorado
80202 for inspection by stockholders of Qwest during ordinary business hours for any purpose genmanc to the Qwest special mceting.
The list will also be available at the Qwoest special meeting for cxamination by any stockholder of Qwest of record present at the special
meelng.

As of the record date for Qwest's special meeting, the dircetors and exceutive officers of Qwest as a group owned and were
entitled to vote approximately & million shares of the common stock of Qwest, or Jess than 1.0% of the outstanding shares of the
common stock of Qwest on that dare. Qwest currently expects that Qwest’s directors and executive officers will vote their shares in
favor of adopting the merger. although none of them has entered into any agrcements obligating them to do so.

Quorum

A quorum is necessary (o hold a valid special meeting of Qwest stockholders. A quorum will be present at the Qwesl special
meeting 1f the holders of a majorily of the outstanding shares of the commaon stock of Qwest entitled Lo vole on the record date are
present, in person of by proxy. i a quorus is not present at the Qwest special meeting, Qwest expects the presiding officer to adjourn
the special meeting in order to solicit .
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additional proxies. Abstentions and broker non—votes will be counted as present for purposes of delermining whether a quorum is
present.

Required Vote

The adoption of the merger agrecment requires the affirmative vote of the holders of a majority of the outstanding sharcs of
common stock of Qwest entitled to vote at the special mecting.

Abstentions and Broker Non—Votces

I you are a Qwest stockholder and fail to vote, fail to instruct your broker or nominee to vote, or vore 1o abstain, it will have the
same effect as a vote against the proposal to adopt the merger agreement.

Voting at the Special Meeting

Whether or nol you plan fe atiend the Qwest special meeting, please vole your shares of Qwest common stock. 1f your shares of
Qwest common stock are held in your name, you may vote in person at the special meeting of Qwest slockholders or by proxy.

Yoting in Person

1f you plan to aitend the Qwest special meeting and wish to vote in person, you will be given a ballot af the special meeting. Please
note, however, that if your shares of Qwest comimon stock are held in “street name,” which means your shares of Qwest common stock
are held of record by a broker, bank or other nominge, and you wish 10 vote at the Qwest special meeting, you must bring 1o the Qwest
speeial mecting a proxy from the record holder (your broker, bank or nominec) of the sharcs of Qwest commoen stock authorizing you to
vote at the Qwest special mecting. Also pleasc note that if your shares of Qwist commeon stock are held through Qwicst’s 401 (k) plan,
vou may altend the spectal meeting but your shares can only be voled in advance of the meeung by following the voling instructions
provided 1o you by the plan’s frustee.

Voting by Proxy

You should vote your proxy even if you plan 1o attend the Qwest special meeting. You can always change your vole at the Qwest
special mecting.

Your enclosed proxy card inchicdes specific instruetions for voting your shares of Qwcest commen stock. Qwest’s clectronic voting
procedures are designed lo authenlicate yvour identity and fo ensure thal your voley are accurately recorded. When the accompanying
proxy is relumed properly executed, the shares of Qwest common stock represented by i will be voted at the Qwest special meeling or
any adjournment thereof in accordance with the instructions contained in the proxy.

1f you return your signed proxy card without indicating how you want your shares of Qwest common stock to be voted with regard
to a particular proposal, your sharcs of Qwest common stock will be voted in favor of cach such proposal. Proxy cards that are returnced
without a sighature will not be connted as present at the Qwest special mecting and cannot be voted.

1f your shares of Qwest common stock are held in an account with a broker, bank or other nominee or through Qwest’s 401(k)
plan, vou have received a separate voling instruction card in lieu of a proxy card and you must follow those insiructions in order (o vote.
1t you hold your shares in street name and you do not instruct your broker on how to vote your shares ot Qwest common stock, your
broker may not vole your shares of Qwest cominon stock, which will have the same effect as a vote against the proposal to adopt the
merger agrecment. 1f you hold vour sharcs through Qwest’s 401(k) plan and you do not instruct the plan’s trustce on how to votc your
shares of Qwest common stock. the trustec will vote in the manncer specificd in the voting instruction card you reccived from the trustec.
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Revocation of Proxics or Voting Instructions

You have the power to revoke your proxy at any time before your proxy is voled at the Qwes! special meeting. You can revoke
your proxy or voting instructions in one of four ways:

» you can send a signed notice of revocation;
* you can grant a new, valid proxy bearing a later date;

« if you are a holder of record of Qwest common stock on the record date for the Qwest special meeting,
you can attend thc Qwest special mecting and votc 1 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; or

= it your 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 reccived
in order to change or revoke your instructions.

If you choose either of the first two methods, your notice of revocaltion or your new proxy must be received by Qwest’s Corporale
Secrelary al 1801 California Sueel, Denver, Colorado 80202 no later than the beginning of the Qwest special meeling.

Sohicitation of Proxies

Tn accordance with the merger agreemenr, the cost of proxy solicitation for the Qwest special meeting will be bome by Qwest. In
addition 10 the usc of the mail, proxics may be solicited by officers and dircciors and regular employces of Qwest, without additional
remuncration, by personal intervicw, tclephone, facsimile or otherwisc. Qwest will also request brokerage firms, nominces, custodians
and fiducianes Lo forward proxy materials 10 the beneficial owners of shares of Qwesi common stock held of record on Lhe record date
and will provide customary reimbursement 1o such firms for the cost of forwarding these materials. Qwest has relained BNY Mellon
Shareowner Services to assist in its solicitation of proxies and has agreed 10 pay them a fee of approximately $14,500, plus reasonable
expenses, for these services.

THE ISSUANCE OT CENTURYLINK SHARES AND THE MERGER
Effects of the Merger

Upon completion of the merger, SB44 Acquisition Company, a wholly owned subsidiary of CenturyLink formed for the purpose
of effecting the merger, will merge with and into Qwest. Qwest will be the swrviving corporation in the merger and will thereby become
a4 wholly owned subsidiary of CenturyLink.

In the merger, cach outstanding sharc of Qwcst common stock (other than shares owned by Qwest. Centurylink. or SB44
Acquisition Company. which will be cancelled) will be converted on the effective date of the merger into the night 1o receive
0.1664 shares of CenturyLink common slock for each share of Qwest common stock owned al closing, with cash paid in lieu of
fractional shares. This exchange ralio is fixed and will not be adjusied to reflect stock price changes prior to closing of the merger.
CenturyLink shareholders will coniinue 1o hold their exisung CenturvLink shares.

Background of the Merger

CenturyLink and Qwest periodically review and assess their respective financial and strategic alicrnatives available to cnhance
sharcholder valuc. As leading companics in the telecommunications industry, CenturyLink and Qwcest are generally familiar with cach
other’s business.

As part of its penodic review and assessment of Qwest's finaneial and strategic aliernatives, in September 2009, management of
Qwest conducted a review of the participants in the telecommunications industry and evaluated potential opportunities with such
participants, including CenturyLink and a company we refer ro as Company A.
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Later in September 2009, Edward A. Mueller, Chairman and Chief Executive Officer of Qwest, requesied thal Evercore Partners,
which had a relationship with Glen F. Post, 11T, Chief Executive Qfficer and President of CenturyLink, introduce Mr. Mueller 1o
Mr, Post so that Mr. Mueller, who did not already know Mr. Post, could arrange a imeeting with Mr. Tost to share their views of their
respective businesscs, the state of the industry, and regulatory changes and issucs.

Mr. Post and Mr. Mucller met on October 2, 2009 and discussced these issucs and potential industry conselidation, including the
strafegic benefits of polentially combining CenturyLink and Qwest. No specific proposal or terms were discussed at thal meeling, and
Mr. Post indicaled that while a transaction might be of inferest, CenluryLink remained tully engaged in the process of integrating the
operations of Embarg, which it had acquired on July 1, 2009. Mr, Post reported the above discusstons to the CenturyLink board of
directors in a communication in late October,

To continuc the genceral business discussion, Mr. Post and Mr. Mucller agreed to have their respective scnior management (cams
mect in November 2009 to share their views and approachcs on opcrational improvements, the state of the industry, various
telecommunications lechnologies and sirategic iniliatives, On November 11, 2009, CenurryLink and Qwest entered inlo a
confidentiality agreement with respect 1o business, regulatory and strategic partnering opporfunities in anticipation of their meeting. At
a breakour session during the November 11, 2009 meeting, representatives of Qwest and CenturyLink discussed the strategic benefits
of, ang potential issves related to. a combination of CenturyLink and Qwest, including potential synergies, again without reference 1o

" any specific proposal or tcrms. Mr. Post gave an overview of Qwest's business at a regularly scheduled mecting of the CenturyLink
board of directors on November 18, 2009,

On a few occasions in November and December 2009, Mr. Post and Mr. Mucller discusscd by phone the state of the industry, as
well as the possibility of a business combination between CenturyLink and Qwoest.

In late November 2009, Qwest had exploratory discussions and shared materials with Company A regarding several potential
stralegic ransaclions.

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 companies, discussed the possibility that CenturyLink would be the acquiror in such a
transaction, and agreed to mect to discuss possible terms of a merger in February 2010 following both companics’ announcements of
carnings for fiscal ycar 2009. Whilc no specific proposal was made. Mr. Post cxpressed his views as to guiding principles on valuation,
and his view that consideration in the form of CenturyLink common stock would be appropnate for the wransaction since CenturyLink
and Qwesl were in the same industry and their fortunes would be reasonably expected lo rise and fall logether. Mr. Post reported on his
discussions with Mr. Mueller in a January 9, 2010 communication to the CenturyLink board of divectors and al a regularly scheduled
meeting of the CenturyLink board of directors of January 19, 2010. No action was taken at the meeting with respect 10 any transaction
involving Qwest.

Also, in latc December 2009, Qwest had preliminary discussions with a private cquity firm, Company B. rcgarding a potential
joint venturc proposal. In mid January 2010, Company B and the management of Qwest had further discussions regarding a potential
Joint ventore and Company B made a presemation regarding ils views on a potennal join! venurre. In lawe January 2010, Mr. Mueller
mel with Company B regarding the polential joint venture and also discussed the possibility of Company B acquiring Qwest. Qwesl and
Company B entered into a confidentiality agreement on February 10, 2010 that included a one—year standstill provision. Tn early
February 2010, the Chief Execurive Officer of Company A indicated to Mr. Mueller that Company A was not interested in pursuing a
transaction with Qwest at that time. Qwest belicved that Company A was not intercsted becausc its strategic focus was clsewhere.

On February 16, 2010, since Qwcest was 1n active discussions with CenturyLink and Company B regarding potential strategic
alternalives, Qwest confacled Lazard and engaged it as its lead financial advisor (o assist with Qwest’s review of polential sirategic
allernalives.

Qwest announced its earnings for the fourth quarter and full year 2009 on February 16, 2010. At a regularly scheduled board of
directors meeting of Qwest.on February 17 and 18, 2010, Mr. Mueller reported on preliminary discussions with CenturyLink.
Mr. Muclier also indicated that Company A was not intcrested in a
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