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* The estimaled purchase price has been defermined based on the closing price of CenwryLink’s common stock on the date of the
definitive merger agreement (April 21, 2010). Pursuant to busingss combination accounting rules, the final purchase price will be
based on the number of Qwest shares outstanding and the price of CenturyLink’s common stock as of the closing date. The above
cstimated aggregate consideration docs not include an cstimate for the pre combination portion of Qwest’s sharc based
compensation awards to be assumed by CenturyLink (which amount is not cxpected to be material 1o the total aggregate
conwideration).

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

The pro forma financial information related to the Qwest and Embarq acquisitions was prepared using the acquisition method of
accounting and is based on the assumption that the acquisition of Qwest took place as of March 31, 2010 for purposes of the pro forma
balance sheet and that the acquisitions of both Qwest and Embarq took place as of Januvary I, 2009 for purposcs of the pro forma
statcments of income. Becanse Embarq was acquired on July 1, 2009, the results of operations of Embarq arc included in CenturyLink’s
consolidaled financial resulls subsequent to that dale. As described further in the Notes, the pro forma income statement for the year
ended December 31, 2009 separalely reflects Embarq’s results of operations and related pro forma adjustments for the first half of 2009
(the peried prior Lo the acquisition dale). .

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

For purposes of the pro forma information, adjusiments for estimated wansaction and inlegration costs for the Qwest acquisilion
have been excluded. These aggregate estimated transaclion cosls are expected 10 be approximalely $150 million and include esfimated
costs associated with investment banker advisory fees and legal fees of both compantes. In addition, the combined company will incur
integration costs related to system and customer conversions (including hardware and software costs) and certain employee—related
scverance costs. The specific detatls of these integration plans will continue to be refined ever the next couple years. Based on current
plans and information, CenturyLink cstimates that the integration initiatives associated with the Qwest acquisition will causc it fo incur
approximatcly $650 800 miltion of non recurring operating cxpenscs and 3150 200 million of non recurring capital costs.

The wransaclion costs assoctated with the Bmbarg acquisition and a subsiantial amount of the related inegralion costs are reflected
in the historical consolidafed resulis of operabions of CenturyLink and its subsidiaries. For purposes of the pro forma information, all
remaining integration costs associated with the Embarg acquisition have been excluded. Based on current plans and information,
CenturyLink estimates thar these remaining integration costs will be approximately $170 million (which includes approximately
$28 million of capital cosls).

The unauvdited pro forma combincd condenscd financial information included hercin docs not give cffect to any potential cost
reductions or other operating efficiencies that could result from the Qwest or Embarg acquisitions (other than those actually realized
subsequent 1o the July 1, 2009 acquisinon of Cmbary), mcluding bul not limited 1o those associated with potential (i) reductions of
corporate overhead, (i1} eliminations of duplicate functions and (iii) increased operational efficiencies through the adoption of best
practices and capabilities from each company.
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The pro forma informalion presented below has been prepared in accordance with the rules and regulaiions of the SEC. The pro
forma information is presented for illustrative purposes only and is not necessarily indicative of the combined operating results or
financial position that would have occurred if such transactions had been consummated on the dates and in accordance with the
assumptions described hercin, nor is it neeessarily indicative of future operating results or financial position.

You arc urged to read the pro forma infonmation below together with CenturyLink’s and Qwest's publicly availablc historical
consolidated financial stalements and accompanying notes, which are incorporaled by reference elsewhere herein, and Embarq’s
publicly—available hisiorical consolidaled financial stalements and accompanying noles, which are contained in reports it filed with the
SEC prior to its merger with CenturyLink. See “Where You Can Find More Information.”
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CENTURYLINK, INC.
PRO FORMA COMBINED CONDENSED BALANCE SHEET
MARCH 31, 2010
Pro Forma
CenturyLink Qwest Adjustments
In millions
(Unaudited)
CURﬁF”r{fT’ ASSETS ,
cCaash-and cash: equwaleum ...... CLILYARGT I
_Accounts receivable ol24s
TOther current agséts Lo T 1,564 - {TIOYA)
Total current assels 1,041 4,005 (110)
NETPROPERTY, PLANT-AND EQUIPMENT SROTOHTTIU2,078
GQODWLL AND QTHFR ASSFTS . i e
“Goatdwatt 28T T “I10,429(8)
Other 2,058 421(C)
“ Towl poodwill and olher assety - I T CIEAG IR CLIGMSD
TOTAL ASSETS $ 22,321 19,362 10,740
ST N “LIABILITIES AND EQUITY
CURRENT LIABILIT!ES . . .
Currentmalurities of hong-1eim debl” S e =500 52,046,
Acecounts payable . s 335 658 .
Au,rued expenses and other lmbllmes a 926 “1.886 S(1A8YDY)
Total current liabilities 1,761 4,390 (148)
LONG TERM DEBT 7221 11,500 8IXE)
DLCFGRRED CREDITS AND OTHER LIABILITIES 3,838 4,392 (1,506)(F)
SHAREHQLDERSEQUITY: (DPFICIT) i Lo :
Common stock 300 17 272(G)
Paid “in capital’ b 6.022 42,294 (32,128)(G)
Accumulated or.hcr compn.hcnswc loss nct of tax (94) (487) . 48%G)
Retained eamirigys (deficil) 3,267 (42,915) 42 915(G)
Noncontrolling interests 3 —
Treasury stock — (29} 29%G)
To1al sharcholders® cquity (deficit) 9.501 (1,120} 11,575
TOTAL-LIABILITIES AND-EQUITY 8 22,321 19,362 10,740

See accompanying notes to unaudited pro forma combined condensed fiancial information.
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Combined

2,546
993

2664
6,203

19,540
6,724
589
16,188

(94)
3267
6

19,956
52,423
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CENTURYLINK, INC,

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

Pro Forma
CenturyLink Embarg* Qwoest** Adjustments

In millions, except per share amounts

(Unaudited)
OPERATING REVENUES i S R A4 L T 2 B
OPFRATINGFXPFNSFS T v . .
R A SRS T2 g,088 38N HY
Scllmg gcncral and ndmmrstrahv ) 14 632 3937 o
“Deépreciation and amorfization T B L L SRt T SR 1 B B BN 127 C) R
3,741 1,841 10,336 189
OGPERATING INCOME - . R B St 10725 L RECACORESEAS % | ERERSEES B ¥ & B R ] 7 ) R
OTHFRTNCOMF(FXT’FNSF) T e e
Interestexpense 0. - PR '('1'70)"» ROCHERSE R.1:) REENETRES 0 3¢ ). 1:) B JERSRR 11108 S BEE
.. Other income U (48) — ... .17 T
Income tax:cxpensc B = {302y (240) (245) - e O
Nonconlrolling interests {2) — —
NET INCOME BEFORE ) B
. FXTRAORDTNARYITFMAND I L T e
DISCONTINUED OPFRATIONS L 4O 62 REQIIE
BASIC EARNINGS PER COMMON
SHARE BEFORE CXTRAORDINARY
ITEM AND DISCONTINUED
OPERATIONS b RSS 28 038
DILUTED FARNINGS PER COMMON RS R oI
SHARE BEFORE EXTRAORDINARY . : : R o :
ZITEM AND DISCONTINUED -+ 1 SRR B N e R
TOPERATIONS $ 255 2.81 0.38
WEIGHTED AVERAGE COMMON
SHARES OUTSTANDIN(; . o
Basic : : U108 14367 0017093 (1.470.1)L)
Diluted 199.1 1439 1,713.5 (1,473.7)(L)

:Ugg){“) T

Pro Forma

Combined

19,758:

64230
5,583
SA0
16,107

SISt

1,543
3D
(673)
2)

1407

2.39

581.6
5828

* Reflects Embarg’s results of operations for the six months ended Junc 30. 2009. Embarg’s results of opcrations subscquent to

CenturyLink’s July 1. 2009 acquisition of Embarq arc included in the CenturyLink column.

* X

conform with Qwest’s 2010 presentation,
See accompanying notes to unaudited pro forma combined condensed financial information.
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CENTURYLINK, INC,

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

Pro Forma Pro Forma
CenturyLink Qwest* Adjustmcnts _Combined
In millions, except per share amounts
(Unaudited)
U 00
B SR NI R R b0+ BUSi
Sc:lhngl gcncral and admmlstrallv ) ) ) o283
‘Dépreciation’and smorization™ = : R |- X R
1.255
OPERATING INCOME 54 i
OTHER INCOME (FXT’FNSF)

Interestexpense BYE 0] SRREEE IR DY) SRS

Other income B o 10 42) o

lncome tax expense BB o i E SOEB0) 209y e
NET INCOME § 253 38
BASIC FARNINGS PER - COMMON SHARE:. -~ =~ 084 S QO e e T 43
DILUTED EARNINGS PER COMMON. SHARF ,,,,,,,, B .0,84_ o 0.43
WEIGHTED AVERAGE COMMON -7 0 0 o ;.:}1:5}:” L o
“SHARES OUTSTANDING - oo R R DRI
~ Basic ) v , 2994 L7190 (1 433, l)(L) 585.5

T Ditated - ‘ R : 30007 T L7304 T QSO0 )T o 5894

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

See accompanying noles 1o unaudited pro fonna combined condensed financial information.
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Notes to Unsudited Pro Forma Combined Condenscd Financial Information
(1) Basis of Preliminary Purchase Price Allocation

The following preliminary allocation of the Qwest purchase price is based on CenturyLink’s preliminary estimates of the fair
valuc of the tangible and intangible asscts and liabilitics of Qwest as of March 31. 2010. The final detcrmination of the allocation of the
purchase price will be bascd on the fair value of such asscis and liabilitics as of the actnal consummation datc of the acquisition and will
be completed afier the acquisilion is consummaled. Such final determination of the purchase price allocalion may be significantly
differerit than the preliminary estimates used in these pro forma financial statements.

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

F104557

Tolal estimated purchase price = 77T I S 0E
Cash, accounts receivable and other current ‘mels e e ] 0% 3895
Net property; phint and gquipment =75 I R R DR SR 12078
Imangnble identifiable assets

Customer rc1alaonsh|ps ERR RV
COther 400
R AR ap R S T T T 00

Cumnt hab1lmLs sxcludmg r.hc cum:n( pomo long term debt , ) o 42,396)
sCairent pordon of Tong=term debt: L o B T 2046y
Long—term debt . . . ) e e (12,319)
Deferred credits anit other ligbilitiey im0 - R : SR 2.RR6)
Goodwill 10,429

-~ Total-cstimaicd purchase price = SER LI - S e e g 0,455

(2) Pro Forma Adjustments

The following pro forma adiustiments have been reflected in the unaudited pro forma cembined condensed financtal information.
These adjustinents give etfect 1o pro forma events that are (i) directly attributable to either the Qwest or Embarg merger, (i1} factually
supportable and (i1} with respect to the statements of income, expected to have a continuing impact on the combined company. As of
March 31, 2010, Qwcest had certain deferred costs and deferred revenues on its balance sheet associated with installation activitics and
capacity lcascs whereby Qwest incurred costs and reccived payments up front but is recognizing the related expenscs and revenues over
the estkmated life of 1he cusiomer or life of the contract. Based on the accounting guidance for business combinations, these exisling
deterred costs and deferred revenues are expecied Lo be assigned lille or no value in the purchase price allocation process and have thus
been eliminated in preparation of these pro forma financial statements. Al adjustments are based on current assumptions and are subject
to change upon completion of the final purchase price @ltocation based on the tangible and intangible assets and Labilities of Qwest at
the merger closing date.

alan cet Adinstments

(A) To eliminate existing current deferred costs of Qweslt associated with instatlacion acuvities that will likely be assigned no
value in the purchase price allocation process.

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

(C) To reflect the preliminary fair values of the identifiable intangible agsets of Qwest which were estimated by CenturyLink’s
management based on the fair values assigned 1o similar assets in the recently completed Embarq acquisition. The estimated useful life
of the customer rclationship assct was assumed to be 10 ycars. The other intangible asscts are considered indefinite lifc intangiblc asscts
and thus have no associatcd amortization cxpensc for purposcs hereof. This adjustment also includes (i) a reclassification of Qwest's
existing noncurrent deferred 1ax assel lo parially offset CenturyLink's existing noncurren deferred tax lability and (i) the elimination
of existing deferred costs of Qwest assoctaled with installation activities that will likely be assigned no value in the purchase price
allocation process. The pro forma adjustment is composed of the following (in millions):

Increase
{Decrease) te
Asscts
Establish enstomer rclationship assel. . oo i i L g 9000
Esiablish other intangible assets e e e } 400
Reclassify noncurrent deferred lax asséy to deterred credis:and other labilifieg 000 S{ETI2)

Eliminatton of delerred costs associated witl installation acdvitics (107)

Net pro forma adjusinent -

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

(L) To adjust the camying vatue of Qwest’s long—term deb! to its estimaled fair value as of March 31, 2010. Fair value was
eslimaled based on quoted markel prices where available or, if not available, based on discounied fulure cash flows using current
markel interesi rales.

(F) To (i) adjust Qwest’s aggregate pension and postretirement benefit obligation to the estimated funded status as of March 31,
2010; (11} reclassify Qwest’s existing noncurrent deferred tax assct to partially offset CenturyLink's existing noncurrent deferred tax
liability: (iii) climinate existing deferred revenuc of Qwest associated with installation activitics and capacity leascs that will Hkcly be
assigned Jittie or no value in the purchase price allocation process; and (iv) reflect the cstimated net deferred tax liability cstablished for
the 1ax etfects of recognizing the preliminary purchase price allocation reflected herein (calculated al an estimated effecuve tax rate of
38.6%). This net pro forma adjustment is composed of the following {in milhons):

Increase
{Decrease) to
Liabilities
Adjust Qwest’s pension and postretirement benefit obligations ta cstimated fairvalac: o - i 3 (149
Reclassify noncurrent deferred tax assct i (1,772)
Elinmination of existing deferred revenue of Qwest ’ - : (409)
Deferred 1ax asset liaility (asset) associated with: ) .
Customer refationship and other intangibie dssets: RIS e : RS : : 888
Long—term debt* (252)
Pension and pesiretirement benefit obligarions -+ ! : 8T
Elimination of deferred revenuc associated with capacity leascs 131
Net pro forma adjustment : i $ {1,506)

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

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

ncome Stetent djus y

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

Pro forma income statcment adjustments include the following:

(H) To reflect the ehmination of operating revenues and operaling costs recognized by Qwest associaled with existing deferred
revenues and costs from installation acuivities and capacity leases that will likely be assigned liule or no value in the purchase price
allocation process.

(T) To retlect amortization expense associated with the Qwest customer relationship asset estimated in Trem (C) above assuming an
estimated usetul lite of 10 years unlizing an accelerated (sum—of-the—years digits} amortization method (which corresponds to an
increase in depreciation and amortization of $345 million for the year ended December 31, 2009 and $78 million for the three months
cnded March 31, 2010). The adjustment for the Embarg acquisition for the year ended December 31, 2009 represents the difference
between (1) the estimated depreciation and amortization that would have been recorded during the first half of 2009 assuming the
amounis assigned Lo property, plant and equipment and the customer relationship asset were equivalenl to the amounts aclually assigned
for these asseis based on 1he purchase price allocation prepared in connection with CenturyLink s July 1, 2009 acquisition of Cmbarg
and (1) Embarg’s reported amount of depreciation and amortization for the six months ended June 30, 2009 prior to CenturyLink’s
acquisition of Embarg.

Increase (Decrease) to
Depreciation and Amortizatdon Expense

Year Ended Three Months Ended
December 31, March 31,
2009 2010
(In millions)
Qwest dequisition ' R : O R R S
Cmbarq acquisition (18) —
Total pro forma-adjustment - . “ $ 32700008 7R

(J} To reflect a reduction in interest expense from the accrction of the purchasc accounting adjustment associated with reflecting
Qwest’s long—-lerm deb1 based on ils eslimated fair value pursuant o the adjusiment described in Hem (C) above. Such fair value
adjustment for the Qwest acquisilion is recognized over the remaimng weighted average maturily of the long—terin debt of 9.8 years (or
approximalely $103 million for the year ended December 31, 2009 and approximaiely $31 million for the three months ended
March 31, 2010). This adjustment 10 interest expense excludes any adjustment related 10 Qwest’s 3.5% Convertible Senior Notes,
which Qwest expects to repurchase or redeem for cash in the second half of 2010 and thus are not expected to have a continuing npact
on the results of operations of the combined company. The summary table below also reflects an adjustment to interest expense with
respect to the first half of the ycar ended December 31, 2009, assuming the fair valuc adjustment of Embarg’s long term debt as of the
July 1, 2009 acquisition date had instead occurred at the beginning of 2009.
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Notes to Unaudited Pro Forma Combined Condensed Financial Information — (Continucd)

{Incrense) Decrease to

Interest Expense
Year Ended Three Mooths Ended
December 31, March 31,
2009 2010

($n millions)

T R S

Embarg acquisition )
Total prs orina adjusimen HETE

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

(L) To reflect the elimination of Qwest’s basic and diluted common shares outstanding, net of the assumed issuance of basic and
diluted commen shares as a result of the Qwest ransaction calculated by multiplying Qwest’s basic and dituted common shares
outstanding by the 0.1664 cxchange ratio. The pro forma adjustment for the year ended December 31, 2009 also includes the
climination of Embarq’s basic and diluted common sharcs outstanding and the assumed issuance of basic and diluted common shares as
if the Cmbarq acquisition had occurred on January 1, 2009.

For purposes of prepanng these pro forma financial statements, the fair value of Qwest’s property, plant and equipment was
estimated to approximale their carrying value on the date of acquisition. To the exient that the final purchase price allocation causes
CentryLink’s depreciation and amortization expense to differ from that presented in the accompanying pro forma statement of income
information, annual earnings per common share will be afiected by $.01 per share for every $9.5 million difference in annual
depreciation and amortization expensc. Thus, for cxample, if CenturyLink ultimatcly allocates an additional $1.208 billion of the
aggregaic purchasc priec to property, plant and cquipment (representing a 10% increase in the amount that has been preliminarity
allocated 1o such assels as described above), the annuat deprecialion and amortization would increase by approximately $181.2 million
(assuming a composile annual depreciation rate of 15%) and the annual earnings per share would decrease by $.19 per share for 2009
from the amounis presented in the accompanying pro forma mformation. In conirast, a 10% reduction in the amount that has been
preliminarily allocated to property, plant and equipment would decrease depreciation and amortization by $181,2 million (assuming 3
composite annual depreciation rate of 13%) and increase annual earnings per share by $.19 per share for 2009 from the amounis
presented herein.

In calculating basic and ditutcd carnings per common sharce on a pro forma combined basis for the year ended December 31, 2009,
$8,559,000 (which represens the earnings applicable 1o wnvested resiricted siock grants) was sublraeted from net income prior 1o
dividing such figure by average basic and diluled common shares outstanding. Similarly, in order 10 caleulate basic and diluted earnings
per common share on a pro forma combined basis for the three months ended March 31, 2010, $1,138,000 was subtracted from net
income prior 1o dividing such figure by average basic and dituted shares outstanding,
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COMPARATIVE STOCK PRICES AND DIVIDENDS

CenturyLink common slock and Qwest common stock are both traded on the NYSE under the symbols CTL and Q, respectively.
The tollowing table presents trading infoermation for CenturyLink and Qwest common shares on April 21, 2010, the last trading day
before the public announcement of the execution of the merger agreement, and July 13, 2010, the latest practicable trading day before
the datc of this joint proxy slatement prospectus.

CTL Common Stock Q Commaen Stock
Date - High Low Close High Low Close
April 21, 2010 $ 3647 $ 36.00 $ 36.20 $ 525 $5.16 §524
July 15, 2010 § 35.04 $ 34.64 $ 3483 $ 558 $5.47 § 5.51

For illusirative purposes, the following table provides Qwest equivalent per share information on each of the specified dates.
Qwest equivalem per share amounts are caleulated by multiplying CenturyLink per share amounts by the exchange ratio of 0.1664.

CTL Common Stock Q Equivalent Por Share
Date High Low Close High Low Close

‘J\

April 21, 2010 g
July 15, 2010 : g

Market Prices and Dividend Data

3647 $ 36.00 $ 3620
M)

3 $ 6.07 3 $ 6.02
35.04 $ 34064 $ 34.83 $ 583 $5 $§ 5.80

The following tables set forth the high and Jow sales prices of CenturyLink’s and Qwest’s common stock as reported in the
NYSE's consolidated transaction reporting system, and the quarterly cash dividends declared per share, for the calendar quarters

indicated.
CenturyLink
Dividend

__High Low Declared
2008 : BRI B SRS A I R S S DR L
First Quarter . ) . - : $ 42 Oﬂ % 7)2 00 $0.0675
Second Quarter R : B R i SR [ S 68:70(1)
Third Quartcr _ , 4035 . 3413 . 0,70
Fourth Quartcr. - L O : L : 000 T 20:48 0.70
2009 . . . i . "
First Quarter -~ : : ' : CU2922 0 2341 : 070
Second Quarter ) o 3362 . 25.26 ] 0.70
Third:Quarter B RN e . S N s e 3400 e DRG0 e )70
Fourth Quarter 3715 ’:2 25 0.70
2010 R : : s : :
First Quarter ) - ] 37.00 32 98 0.725
Second Quarter : ’ ’ 36,73 0 TR D) 1725
Third Quarter {through July 15, 20]()) 35.09 3292 —

(1) Includes special dividend of $0.6323 per share declared on June 24, 2008,

(2) During the widely publicized temporary market malfunction that occurred on the aficrnoon of May 6. 2010, CenturyLink’s
conunon stock momentarily traded as low as $14.16 in markets other than the NYSE. The opening and closing priccs of
CenturyLink s common stock on May 6, 2010, were $34.48 and $33.52, sespectively.
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Owest

Dividend
Declared

First Quarter _ o
Second Quartcr T L L n
Third Quarler

Fourth-Quarter -

BOUS
Farst Quarter- 00T
Sccond Quartcr

Fourth Quarter

201000

Firs\ Quarter

Second Quarter: : : e

Third Quarter (through July 15,2010)

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

If the merger is consummated, stockholders of Qwest will become shareholders of CenturyLink. The rights of CenturyLink
sharcholders are governed by and subject to the provisions of the Louisiana Business Corporation Law and the articles of incorporation
and bylaws of CenturyLink, rather than the provisions of Dclawarc General Corporation Law and the certificate of incorporation and
bylaws of Qwest. The following is a summary of the material differences between the rights of holders of CenturyLink comumeon stock
and the nights of holders of Qwesl common stock, but does not purport Lo be a complete descriplion of those differences or a complete
description of the lerms of the CenturyLink common stock subject 10 issuance in connection with the merger. The following summary is
qualified in its entirety by reference to the relevant provisions of (i} the Louisiana Business Corporation Law, which we refer to ds -
Louisiana law, (i) the Delaware General Corporation Law, which we refer to as Delaware law, (iii) the Amended and Restated Articles
of Tncorporation of CenturyLink, which we refer to as the CenturyLink charter, (iv) the Amended and Restated Certificate of
Incorporation of Qwest, which we refer 1o as the Qwest charter, (v) the bylaws of CenturyLink, which we refer to as the Centurylink
bylaws, (vi) thc amended and restated bylaws of Qwest, which we refer to as the Qwest bylaws, and (vii) the description of
CentryLink cosmnon stock conlained in CenturyLink’s Form 8—A/A filed with the SEC on July |, 2009 and any amendment or repori
filed with the SEC for the purpose of updaling such description.

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

Authorized Capital Stock

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

Common Stock. Under the CenturyLink charter, each share of CemuryLink common stock, including those to be issued in
connection with the merger, entitles the holder thereof 10 one vole per share on all matters duly submited to shareholders for their vote
or consent. Holders of CenturyLink stock do not have cumulative voting rights. As a result, the holders of more than 50% of the voting
power would be able 1o elect all of the directors,

The holders of Qwest common stock arc entitled to one vote per share on all matters duly submitted to stockholders for their vote
or conscnl.

Preferred Stock. Under the CenturyLink charter, the board of directors of CenluryLink is authorized, without shareholder action,
1o issue preferred stock from time 1o time and to establish the destgnauons, preferences and relauve, optional or other special righis and
qualifications, limitations and restrictions thereof, as well as 1o establish and fix variations in the relative rights as between holders of
any one or more series thereof. The authority of the board of directors includes, but is not limited 1o, the determination or establishment
of the following with respect to cach serics of CenmiryLink preferred stock that may be issued: (i) the designation of such scries, (i) the
number of sharcs initially constituting such scrics, (ii1) the dividend rate (fixed or variable) and conditions. (iv) the dividend, liquidation
and other preferences, if any, in respect of CenturyLink preferred stock or among the sertes of CenturyLink preterred siock,
{v} whether, and upon what tenms, CenturyLmk preferred stock would be convertible imto or exchangeable for other securities of
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CenwryLink, (vi) whether, and 1o what exlent, holders of CenturyLink preferred stock will have voling rights, and {vii) the resiriclions,
if any, that are to apply on the issue or reissue of any additional shares of CenturyLink preferred stock.

As of July 13, 2010, there were outstanding 9,434 shares of CenturyLink’s Series L Preferred Stock, which were convertible into a
total of approximaicly 12,864 sharcs of CenturyLink common stock. Each holder of the currently outstanding CenturyLink preferred
stock is entitled to reccive cumulative dividends prior to the distribution or declaration of dividends in respect of the CenturyLink
common stock and 15 entitled 1o vole as a class with the CenturyLink common stock. Upon the dissolution, liquidation or winding up of
CenturyLink, the holders of CenturyLink’s currently oulstanding Series L Preferred Stock are entitled 1o receive, pro rata with all other
such holders, a per share amount equal to $25.00 plus any unpaid and accumulated dividends thereon prior 10 any payments on the
CenturyLink common stock. Aside fiom the shares of Series L Preferred Stock, no other shares of CenturyLink preferred stock are
outstanding as of the date of this joint proxy statement—prospectus,

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

Under the Qwest charier, the board of directlors is authorized, without stockholder action, Lo issue preferred stock, which we refer
1o as Qwest preferred stock. Qwest preferred stock may be issued by the board of directors from time to time in one or more series, each
of which is to have the voting powers, designations, preferences and relative, participating, optional or other special righrs and
qualifications, limitations or restrictions as are stated in the Qwest charter or related certificates of designations. As of the date of this
joint proxy statement—prospectus. there were no shares of Qwest preferred stock outstanding.

Dividends, Redemptions, Stock Repurchases and Reversions

Undcr Delawarce Jaw and Louisiana law, dividends may be declared by the board of dircctors of a corporation and paid out of
surplus, and, if no surplus is available, out of any net profits for the then cument fiscal year or the preceding fiscal year, or both,
provided (hat such payment would not reduce capifal below the amount of capital represented by all classes of outstanding stock having
a preference as 1o the distribution of assets upon Jiquidation of the corporation. Louisiana law further provides that no dividend may be
paid when a corporation is insolvent or would thereby be made insolvent and that sharehotders must be notified of any dividend paid
out of capital surplus.

Under Louisiana law, a corporation may rcdeem or repurchasc jts shares out of surplus or, in certain circumstances, stated eapital,
provided in either event that it is solvent and will not be rendered insolvent thereby, and provided further that the net assets are not
reduced 1o a level below the aggregate liquidation preferences of any shares that will remain outsianding afier the redemption. Under
Delaware law, a corporation may redeem or repurchase ils oulstanding shares provided that (1) ils capnal is not impaired and will not
become impaired by such redemption or repurchase and (2) the price for which any shares are repurchased is not then in excess of the
price tor which they may then be redeemed.

The CenturyLink charter. in accordance with Louisiana law, provides that cash. property or sharc dividends, shares issuable to
sharcholders in connection with a reclassification of stock, and the redemption price of redeemed shares that are not claimed by the
shareholders entitled therew within one year afler the dividend or redempuon price became payable or the shares became issuable revert
i full ownership to CenturyLink, and CenturyLink’s obligation 1o pay such dividend or redemplion price or issue such shares, as
appropriate, will thereupon cease, subject to the power of the board ot directors to authorize such payment or issuance following the
reversion. Neither the Qwest charter nor the Qwest bylaws contain a similar provision.

Charter Amendments and Approval of Other Extraordinary Transactions

To authorize a (i) merger or consolidation, {i1) sale, lease or exchange of all or substanually all of a corporation’s assers,
(i) vohumtary liquidation or {iv) amendments 1o the ceruficale of incorporation of a
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corporation, Delaware law requires, subject 1o cerlain limiled exceptions, the atfirmative vote of the holders of a majorily of the
outstanding shares of the voting stock. To authorize these same transactions, Louisiana law requires, subject to certain limited
exceptions, the affirmative vote of the holders of two~thirds (or such larger or smaller proportion, not less than a majority, as the
articles of incorporation may provide) of the voting power present or represented at the sharcholder meceting at which the transaction is
considered and voted upon.

The CenturyLink charter provides thal certain articles thereof (primarily those relating 1o approving cerfain business combinations,
holding shareholder meelings, removing directors, considering lender offers and amending bylaws) may be amended only upon, among
other things, the affirmative vote of 80% of the votes entitled to be cast by all sharcholders and two—thirds of the votes entitled to be
cast by all shareholders other than related persons (which is defined therein). For a discussion of certain supermajority votes required 1o
approve certain business combinations or 10 amend the CenmuryLink bylaws, see the discussion below under “— Laws and
Organizational Document Provisions with Possible Antitakeover Effccts — Louisiana Fair Price Statutc™ on page 126 and
“— Amendment to the Bylaws™ on page 128.

The Qwest charler provides that certain provisions thereof (primarily these relating to board classification, removal of directors,
stockholder actions and meetings, the adoption, amendment, alteration or repeal of the Qwest bylaws, and the adoption, amendment,
alteration or repeal of the Qwest charter) may be amended only upon, among other things, the affirmative vote of the holders of at least
80% of the voting power of all of the shares of Qwest capital stock entitled to vote generally in the election of directors, voting together
as a gingle class, The Qwest charter further provides that the article relating 10 comain business combinations may be amended only
upon, amony other things, the affirmative vore of the holders of at least 80% of all the outstanding shares of Qwest capital stock entitled
to votc pencrally in the clection of directors, voting together as a single class, unless the proposed amendment, alteration, change, or
rcpeal has been recommended to the stockholders by the board of dircctors with the approval of at Icast two  thirds of the continuing
direclors (as defined in the Qwest charter), in which event the proposed amendment, alleration, change or repeal must be approved by
the affirmative vote of lhe holders of al least two—thirds of all the oulstanding shares of Qwest capilal stock enlitled to vole generally in
the election of directors, voling fogether as a single class. For a discussion of certain supermajority voles required 1o amend the Qwest
bylaws, see the discussion below under “— Amendment 1o the Bylaws™ on page 128,

Delaware law and Louisiana law provide that the holders of outstanding shares of a class of stock are entitled to vore as a ¢lass in
conncction with any proposcd amcndment to the corporation’s certificate or articles of incorporation, whether or not such holders are
cntitled to vote thercon by the certificate or articles of incorporation, if such amendment would have certain specified adverse effects on
the holders of such class of stock.

Sharchelder Proposals and Nominations

The CenturyLink bylaws provide thar any shareholder of record entitled to vote thereon may nominate one or more persons for
clection as dircctors and properly bring other matters before a mecting of the sharcholders only if writlen notice has been reccived by
the scerctary of CenturyLink, in the cvent of an annual mecting of sharcholders, not morc than 180 days and not less than 90 days in
advance of the first anniversary of the preceding year's annual mecting of sharcholders or, in the cvent of a special mecting of
shareholders or annual meeting scheduled 10 be held either 30 days earlier or later than such anniversary date, within 15 days of the
earher of the date on which notice of such meeting is first mailed 1o shareholders or public disclosure of the meeting date is made.

The Qwest bylaws provide that any stockholder of record entitled 1o vote at the meeting may nominate individuals for efection as
directors at, and properly bring business before, an annual meeting of stockholders only if written notice has been received by the
sccrctary of Qwest not Jess than 120 days prior to the anniversary of the date that Qwest’s proxy statement was released to stockholders
in conncetion with the previous year, or. if the datc of the annual mecting has been changed by more than 30 days from the date
contemplaled al the previous year's annual meeting, then 150 days prior 1o the date of the annual meeting.

123

QWEST-FCC-P000154



Iabie of Contents

The bylaws of both CenturyLink and Qwest require that the above—described notices include certain detailed information
concerning the shareholder, the marter the shareholder proposes to bring before the meeting and, in the case of a nomination for
director, the nominee. .

Limitation of Personal Liability of Directors and Officers

Under both Delaware law and Louisiana law, sharcholders arc cntitled to bring suit, generally in an action on behalf of the
corporation, o recover damages caused by breaches of the duly of care and the duly of loyalty owed 10 a corporation and its
shareholders by direciors and officers. Both Delaware Jaw and Louisiana law permit corporations fo (i) include provisions in their
certificate or articles of incorporation that limit personal liability of directors (and, under Louisiana law only, officers) for monetary
damages resulting from breaches of the duty of care, subject to certain exceptions that are substantially the same under each state™s law,
and (i1} indemnify officers and dircetors in certain circumstances for their expenscs and Habilities incurred in connection with defending
pending or threatencd swits, as mote fully described below.

The CenwuryLink charter includes a provision thay eliminates the personal liability of a director or officer 1o CenturyLink and its
shareholders for monetary damages resulling from breaches of the duty of care to the full extent permiuled by Louisiana law and further
provides that any amendment or repeal of this provision will not affect the elimination of liability accorded to any director or officer for
acts or omissions occurring prior to such amendment or repeal. The Qwest charter contains a similar provision, but only with respect 1o
dircctors.

Under both Delaware law and Louisiana law, corporations are permitted, and in some circumstances required, to indemnify,
among others, current and prior officers, dircctors, cmployces or agents of the corporation for expenscs and liabilitics incurred by such
partics in conncction with defending pending or threatened suits instituted against them in their corporate capacitics, provided certain
specified standards of conduct are determined Lo have been mel. These corporate siatutes further permit corporations 1o purchase
msurance for mdemnifiable parues against liability asserled against or incurred by such parties in their corporale capacities.

Under the CenturyLink bylaws, CenturyLink is obligated to indemnify its current or former directors and officers, except that if
any of its current or former directors or officers are held liable under or settle any derivative suit, CenturyLink is permitted, but not
obligated to, indemmify the indemnificd person to the fullest extent permiticd by Louisiana law. Subject 1o cerlain conditions and
restrictions, CenturyLink is required to advance all reasonable cxpenses incurred by the indemnificd party prior to the final disposition
of an indemnifiablc procceding. Similarly, the Qwest bylaws provide for mandatory indemnification for, among others, current and
former direclors and officers of Qwest. Qwest is required to advance all reasonable expenses incurred by an indemnitied party prior to
the final dispesition of an indemnifiable proceeding, provided that no advancement shall be made it a majority of disinterested directors
or independent legal counsel reasonably determine that the indemnified party has acted in such a manner as to permit or require the
denial of indemnification.

CenturyLink has cntcred into indemmnification agrecments providing its dircctors and certain of its officers the same procedural and
substantive rights to indcmuification currently sct forth in the CenturyLink bylaws, and Qwest has cntered into cmployment or
severance agreements with certam of 1ls officers agreeing to indemmify them 1o the fullest extent required or permmitied under the Qwest
bylaws or Delaware Jaw.

Appraisal and Dissent Rights

Under Louisiana law, a shareholder has the right to dissent from most types of mergers or consolidations, or from the sale, lease,
cxchange or other disposition of all or substantially all of the corporation’s asscts. if such transaction is approved by less than 80% of
the corporation’s total voting power. The ripht to dissent is not available with respect to salcs pursuant to court orders or sales for cash
on lerms requiring distribution of all or substantially all of the nel proceeds 1o the shareholders in accordance with their respective
interesis within one vear atler the date of the sale. Moreover, no dissenters’ rights are available with respect 10 (i) shareholders holding
shares of any class of stock that are listed on a national securities exchange. subject 10
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cerlain exceplions, or (ii) shareholders of a surviving corporation whose approval is nol required in connection with the transaction. In
order to exercise dissenters’ rights under Louisiana Jaw, a dissenting shareholder must follow certain procedures similar to the
procedures that a dissenting stockholder must follow under Delaware law.

Necither the CenturyLink charter nor the CenturyLink bylaws contain any additional provisions rclating to dissenters’ rights of
appraisal. Accordingly, holders of CenturyLink stock may not be catitled to appraisal rights in conncction with mergers ot
consolidations involving CenwiryLink, or with the sale, lease, exchange or other disposition of all or subsiantially al] of CenturyLink's
assels, depending on the consideration payable in connection therewith.

Under Delaware law, stockholders who dissent from a merger or consolidation of the corporation have the right to demand and
receive payment of the fair value of their stock as appraised by the Delaware Chancery Cowt. The Delaware law provides that
dissenters’ rights are inapplicable (i) to stockholders of a surviving corporation whose voic is not required to approve the merger or
consolidation, and (ii) to any class of stock listcd on a national scouritics cxchange or designated as a Nasdaq National market sccurity
or held of record by over 2,000 siockholders, unless, in either case, such stockholders are required in the merger 10 accept in exchange
for thetr shares anything other than (1) shares of the supviving corporation, (2) stock of another corporation which is either lisied on a
national securities exchange or designated as a Nasdaq National market, (3) cash in lieu of fractional shares of such corporations, or
{4) or any combination of the above.

Neither the Qwest charter nor the Qwest bylaws contain any additional provisions rclating to dissenters’ rights of appraisal.
Holders of Qwest stock may not be entitled to appraisal rights in connection with mergers or cansolidations invelving Qwest,
depending on the consideration payable in connection therewith. As noted above, the holders of Qwest stock are not entitled to
appraisal rights in connection with the merger. Sce “No Appraisal Rights™ on page 129.

Access to Corporate Records and Accounts

Under Louisiana law, any sharehelder, except a business competitor, who has been the holder of record of at least 5% of (he
outstanding shares of any class of the corporation’s stock for 2 mintimum of six months has the right 1o examine the records and
accounts of the corporation for any proper and reasonable purpose. Two or more shareholders who have each held shares for six months
may aggrcgatc their stock holdings to attain the required 5% threshold. Business competitors, however, must have owned at lcast 25%
of all cutstanding sharcs for a minimum of six months to obtain such inspcction rights.

Under Delaware Jaw, any stockholder, in person or by atiorney or other agent, upon written demand under oath siating the purpose
thereof, has the right, subject 10 certain Hmited exceptions, to examine for any proper purpose the corporation’s relevant books and
accounts, and (o make copies and extracts from the corporafion’s stock ledger, a list of its stockholders, its other boeks and records and
a subsidiary’s books and records, to the extent that the corporation has actual possession and control of such records or the corperation
could obtain such records through the exercise of control over such subsidiary, If after five business days the corporation fails 1o reply
or refuscs to comply with such a request, the stockholder may apply to the Court of Chancery to compel compliance.

Laws and Organizational Document Provisions with Possible Antitakeover Effects

Both Delaware law and Louisiana law permil corporations 1o include in their articles or certificate of incorporation any provisions
not inconsistent with law that regulate the internal affairs of the corporation, including provisions that are intended to encourage any
person desiring 1o acquire a controlling interest in the corporation 1o do so pursuant 1o a transaction negotiated with the corporation’s
board of directors rather than through a hostile takeover attempt. These provisions are intended to assure that any acquisition of control
of the corporation will be subjcet to review by the board to take into account the interests of all of the corporation’s stockholders.
However, some stockholders may find thesc provisions to be disadvantageous to the cxtent that they could limit or preclude meaningfut
stockholder participation in certain lransactions such as mergers or lender ofters and render more ditficult or discourage certain
1akeovers in which stockholders might
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receive for some or all of their shares a price that is higher than the prevailing market price at the time the takeover allempl is
commenced. These provisions might turther render more difficult or discourage proxy contests, the assumption of control by a person
of a large block of the corporation’s vuting stock or any other attempt 10 intluence or replace the corporation’s incumbent management.

The Qwest charter and the CenturyLink charter coutain provisions that arc designed to ensurc meaningful participation of the
board of dircctors in conncction with proposed takeovers. Louisiana has adopted a greater numbcer of statutes that regulatc takcover
allempts than Delaware has. Set forth below 1s a discussion of the provisions of the CenturyLink charter and Qwest charter, along with
provisions of Louistana and Delaware law, thal may reasonably be expected 1o affect the incidence and outcome of takeover attempls.

Louisiana Fair Price Statute. Louisiana has adopted a statute, which we refer to as the Louisiana Fair Price Statute, that is
intended to deter the use of two—tier tender offers in which an interested shareholder obtains in a business combination a controlling
interest in the shares of a Louisiana corperation having 100 or more beneficial sharcholders at a price substantially in cxcess of the
market vatuc of the corporation’s voting stock and subscquently sccks in the sccond ticr to compel a busincss combination in which the
consideration paid 10 the remaining stockholders is greaily reduced. Under the slatule, an interesied shareholder is defined lo include
any person (other than the corporation, its subsidiaries or its employee benefil plans) who is the beneticial owner of shares of capilal
siock representing 10% or more of the total veling power of a corporation. The tenn business combination is broadly defined Lo include
most corporate actions that an interested shareholder might contemplate atter acquiring a controlling interest in a corporation in order 10
increase his or her share ownership or reduce his or her acquisition debt. These second tier ransactions include any merger or
consolidation of thc corporation invelving an intcrested sharcholder, any disposition of assets of the corporation 1o an interested
shareholder, any issuance te an interested shareholder of securities of the corporation meeting certain threshotd amounts and any
reclassification of sceuritics of the corporatien having the cffect of increasing the voting power or proportionate sharc ownership of an
interested sharcholder. Under the Louisiana Fair Price Statuic, a business combination must be recommended by the board of dircetors
and approved by the affirmative vole of the helders of 80% of the corporation’s tolal voling power and two—thirds of the total voling
power excluding the shares held by the inferesled shareholder (in addition to any other votes required under law or the corporation’s
articles of incorporalion), unless Lhe transaciion is approved by the board of direciors prior 1o the lime the interested shareholder first
obrained such status or the business combination satisfies certain minimum price, form of consideration and procedural requirements.
Although the statute protects shareholders by encouraging an interested shareholder 1o negotiate with the board of directors or to satisty
the minimum price, form of consideration and procedural requiremcnts imposcd thercundcr, it docs not prevent an acquisition of a
controlling intcrest of a corporation by an interested sharcholder whe docs not contemplate initiating a second ticr transaction. The
CenturyLink charter avails CentwryLink of the provisions of the statute and contains an article that provides for substantially simitar
protechons.

Louisiana Control Share Statute. The Louisiana Control Share Statute provides that, subject to certain exceptions, any shares of
certain publicly traded Louisiana corporations acquired by a person or group otler than an employee benefit plan or refated trust of the
corporation, in an acquisition thar causes such acquircr to have the power to votc or dircct the voting of sharcs in the clection of
dircctors in excess of 20%, 331/3% or 50% thresholds shall have only such voting power as shall be accorded by the affirmative vote of,
among others. the holders of a majority of the votcs of cach voting group cntitled to vote scparatcly on the propoesal, excluding all
interested shares (as defined therein), at a meeting thal, subject to cerlain excepiions, is required to be called for that purpese upon the
acquirer’s request. The slatule permits the articles of incorporalion or bylaws of a corporation lo exclude from its application share
acguisitions occurring after the adoption of the statute. The CenturyLink bylaws contain such a provision.

Delaware Business Combination Statute. Section 203 of the Delaware Jaw generally prohibits “business combinations.” including
mergcrs, salcs and lcascs of asscts, issuances of sceuritics and similar transactions. by a corporation or a subsidiary with an “intcrested
stockholder™ who beneficially owns 15% or more of a corporation’s voting stock, within three years after the person or entity becomes
an mleresled stockholder, unless: (i) the Lransaction that will cause the person or entily 1o become an inleresied siockholder is approved
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by the board of directors of the corporation prior Lo the transaction; (it) afler the completion of the transaction in which the person or
entity becomes an interested stockholder, the interested stockholder holds at least 85% of the voting stock of the corporation not
including shares held by officers and directors of interested stockholders or shares held by specified employee benetit plans; or

(iit) afier the person or entity becomes an interested stockhalder, the business combination is approved by the corporation”s board of
dircctors and holders of at [cast two thirds of the corporation’s oulstanding voting stock, cxcluding shares held by the interested
stockholder. Delawarc corporations may clect not to be governed by Scction 203. Qwest has not made such an clection.

Ohwest Business Combination Provision. The Qwes| charter requires the affirmative vote of the holders of 80% of the voling stock
of Qwest to approve any “business combination,” including mergers, sales and leases of assets, issuances of securities and similar
transactions, by Qwest or a subsidiary with a “related person” who beneficially owns 10% or more of Qwest’s voting stock, unless:

(1) the business combination has been approved by the vote of not less than 2 majority of directors who are not affitiated with the related
person or (i1} certain fair price requircments arc satisficd. As noted above, the Qwest board of dircctors unanimously approved the
INCTECT.

Evaluation of Tender Offers. The CenturyLink charler expressly requires, and Louisiana taw expressly permits, the board of
directors, when considering a tender offer, exchange offer, or business combination (defined therein substanually similarly 1o the
definition of such term set forth above under *— Louisiana Fair Price Statute™), to consider, ammong other factors, the social and
economic effects of the proposal on the corporation, its subsidiaries, and their respective employees, customers, creditors and
communitics. The avaitability of this statute may increasc the likclihood that dircctors reviewing an acquisition proposal will consider
factors other than the price offered by a potential acquirer. Other eftects of this provision may be (i) to discourage, in advance, an
acquisition proposal to the cxtent it strengthens the position of the CenturyLink board of dircctors in dealing with any potential offcror
who sceks to enter into a negotiated transaction with CenturyLink prior to or during a takeover attemipt and (ii) 1o dissnadce sharcholders
who might potentially be displeased with the board’s response Lo an acquisition proposal from engaging CenturyLink in costly and
nme—consuming litigation.

Sharehoider Rights Plan. Neither CenturyLink nor Qwest currently has a shareholder rights plan in effect, but under applicable
law their respective boards could adept such a plan without shareholder approval.

Unisswed Stvck. As discussed above under “— Anthorized Capital Stock — Preferred Stock,™ the board of dircctors of
CenturyLink is authorized. without action of its sharcholders, to issue CenturyLink preferred stock. Onc of the cffcets of the cxistence
ot undesignaled preferred slock {and authorized but unissued common stock) may be to enable the board of directors to make more
difficult or to discourage an atlempl 1o obtain controf of CenfuryLink by means of a merger, lender offer, proxy contest or otherwise,
and Lthereby to prolect the continuity of CenturyLink's management. If, in the due exercise of its fiduciary obligations, the board of
directors were to determine that a tikeaver proposal was not in CenturyLink's best interest, such shares could be issued by the board of
directors without shareholder approval in one or more transactions that might prevent or make more difficult or costly the completion ot
the takcover transaction by diluting the voting or other rights of the proposed acquirer or insurgent sharcholder group, by creating a
substantial voting block in institutional or othcr hands that might underiake to support the position of the incumbent board of dircctors,
by effecting an acquisition that might complicate or preclude the lakeover, or otherwise. In this regard, the CenluryLink charter grants
the board of directors broad power o establish the rights and preferences of the authorized and unissued CenturyLink preferred siock,
one or more series of which could be issued entitting holders (i) to vote separately as a class on any proposed merger or consolidation;
(ii) 10 elect directors having terms of office or voting rights greater than those of other directors, (iti) to convert CenturylLink preferred
stock into a greater number of shares of CenturyLink Stock or other securities; (iv) 1o demand redemption at a specitied price under
prescribed oircuinstances relaled to a change of control: or (v) to cxercisc other rights designed to impede or discourage a takcover. The
issuancc of sharcs of CenmryLink preferred stock pursuant to the board of directors® authority described above may adverscly affect the
rights of the holders of CenturyLink siock.
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Classified Board of Directors. Both Delaware law and Lowisiana law permil boards of directors 10 be divided inlo classes of
directors, with each class to be as nearly equal in size as possible, serving staggered multi-year terms, The CenturyLink charter
provides for three classes of directors serving stagpered three—year terins, all of whom are elected pursuant 1o the CenturyLink bylaws
by a majority of the votes cast by sharcholders at any mecting for the clection of directors where a quorun is present. Classification of
the board of dircctors of CenturyLink tends to make more difficult the change of a majority of its composition and to assurc the
continuity and stability of CenluryLink’s management and policies, since a majorily of the directors al any given Lime will have served
on (he board of directors for aL least one year. Absent (he removal of directors, a minimum of lwo annual meetings of shareholders is
necessary to effect a change in control of the board of directors. The classitied board provision applies to every election of directors,
regardless of whether CenturyLink is or has been the subject of an unsolicited takeover attempt. The shareholders may, therefore, find it
more difficult to change the composition of the board of directors for any reason, including performance, and the classified board
structure wit thereby tend to perpetuate existing management of CenturyLink. In addition, becausce the provision will make it morc
difficult to change control of the board of directors, it may disconrage tender offers or other transactions that sharcholders may belicve
would be in their best interests.

Neither the Qwest charler nor the Qwest bylaws provide for a classified board of directors. Directors are elected by a majority of
the votes cast with respect to the election of any such directors at any meeting for the election of directors at which a quorum is present.
If the number of nominees for any election of directors exceeds the number of directors to be elected, the nominees receiving a plurality
of the votes cast by holders of the shares entitled to vote thercon will be ¢lected.

Removal of Directors. Under Louisiana law, subject to certain exceptions, the shareholders by vote of a majority of the toral
voling powcrt may, at aiy spccial mecting called for such purposc, remove from office any dircctor. The CenturyLink charter, howcever,
providcs that dircctors of CenturyLink may be removed from office only for cause and only by votc of both of the holders of 2 majority
of the total voling power, voling ogether as a single class, and, at any lime that there is a refaled person (as defined in the charler), the
holders of a majority of the voles entitled 10 be cast by all shareholders other than the related person, voung as a separate group. This
provision precludes a third party from gaining control of the CenturyLink board of directors by removing incumbent directors without
cause and tilling the vacancies created thereby with his or her own nominees. However, such provision also tends to reduce, and in
some ingtances eliminate, the power of shareholders, even those with a majority interest in CenturyLink, to remove incumbent directors.

Declawarc law provides that cach director holds office for the term for which he or she is clected and uatil his or her successor is
elected and qualified, unless removed from office in accordance with provisions of the certificate of incorporation or bylaws. The
Qwesl charter provides that a director may be removed with or without cause by the affirmative vote of the holders of at leasi 80% of
the voting power of all of the shares of Qwesl capital stock then entitled 10 vole generally in the eleclion of directors, voung together as
a single class.

Restrictions on Taking Shaveholder Aciion. Both the Qwest charter and the CenturyLink charter provide that sharcholdcrs may
cffcet corporate action only at a duly catlcd annua) or special mecting. Undcr the Qwest charter, only the chairman of the board or the
board of dircctors pursuant to rcselution adopted by a majority of the members of the board then in office may call a special mecting of
stockholders. Under the CenluryLink charfer, holders of a majority of the 1olal voting power, as well as the board of directors, are
entilled 1o call 2 special meeting of shareholders.

Amendment to the Bylaws

Under the CenturyLink charter, the CenmuryLink bylaws may be amended and new bylaws may be adopted by (1) the sharcholders,
but only upon the affimative vote of both 80% of the total voting powecr. voting together as a single group. and two thirds of the total
voting power entilled 1w be cast by the independent shareholders (as defined therein) present or duly represenied at a shareholder
meeling, voting as a separate group, or (i1) the board of directors, but only upon the affirmalive vote of both a2 majorily of the direclors
then in office and a majority of the continuing directors (as defined therein), voting as a separate group.
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Under the Qwest charter and the Qwest bylaws, the Qwest bylaws may be allered, changed, amended or repealed and new bylaws
may be adopted by (i) the affirmative vote of two~thirds of the members of the board of directors or (1i) by the holders of at least 80%
of the voting power of the outstanding shares of Qwest capital stock entitled to vote thereon, voting s a single class. Notwithstanding
the foregoing, an amendment or adoption of any provision inconsistent with the Qwest bylaw scction relating to stockholder
amendments 1o the Qwest bylaws requires the affirmative vote of (1) 75% of the members of the board of dircctors or (ii) the holders of
75% of the voting power of the outstanding shares of Qwest common stock.

Filling Vacancics on the Board of Dircctors

Under Louisiana law, any vacancy on the board of directors (including those resulting from an increase in the authorized number
of directors) may be filled by the remaining directors, subject 10 the right of the shareholders to fill such vacancy. Under the
CenturyLink charter, changes in the number of dircctors may not be madc without, among other things. the affirmative vote of 80% of
the directors. Unlike Dclaware law, Louisiana law expressly providcs that a board of dircctors may declare vacant the offiec of a
director if he or she js inerdicted or adjudicated an incompetent, is adjudicated a bankrupi or has become incapaciiated by iliness or
other infirmily and cannot perform his or her duties for a period of vix monihs or longer.

Tursuant to the Qwest bylaws, any vacancy on the board of directors of Qwest may be filled by a mgjority vote of the remaining
directors; provided, however, that if not so filled, any such vacancy shall be filled by the siockholders at the next annual meeting or at a
special mecting called for that purposc.

NO APPRAISAL RIGHTS

Appraisal rights arc statutory rights that, if applicablc under law, cnable stockholders to dissent from an cxtraordinary transaction,
such as a merger, and to demand that the corporation pay the fair valuc for their sharcs as detcrmined by a court in a judicial proceeding
instead of receiving the consideration offered to stockholders in connection with the extraordinary Iransaction. Appraisal rights are not
available in all circumstances, and exceplions to these rights are provided under the Delaware General Corporation Law.

Section 262 of the Delaware General Corporation Law provides that stockholders have the right, in some circumstances, to dissent
from certain corporate actions and to instead demand payment of the fair value of their shares, Stockholders do not have appraisal rights
with respect to shares of any class or scrics of stock if such shares of stoek, or depositary reecipts in respeet thereof, arc cither (i) listed
on a national sccuritics cxchange or (ii) held of record by more than 2.000 holdcrs, nnlcss the stockholders reccive in exchange for their
shares anything other than shares of stock of the surviving or resulting corporation {or depositary receipts in respect thereof), or of any
other corporation that is publicly listed or held by more than 2,000 holders of record, cash in lieu of fractional shares or fraclional
depositary receipls deseribed above or any combination of the foregoing. Therefore, because Qwest’s common stock is listed on the
NYSE, and holders thereof will receive in the merger only shares of CenturyLink common stock, which will be publicly listed on the
NYSE, and cash in lieu of fractional shares, holders of Qwest common stock will not be entitled to appraisal rights in the merger with
respect to their shares of Qwest common stock.

Undecr the Louisiana Busincss Corporation Law, the holders of CenturyLink common stock and preferred stock arc not cntitled to
appraisal rights in connection with the share issuance proposal. For additional information, see “Comparison of Rights of CenurryLink
Shareholders and Qwest Stockholders — Appraisal and Disseni Rights” beginning on page 124.

LEGAL MATTERS

The validity of the shares of CenturyLink common steck to be issucd in the merger will be passed upon by Jones, Walker,
Wacchter, Poitevent, Carrére & Dencgre. LLP. Certain U.S. federal income tax conscquenecs relating to the merger will also be passed
upon for CenturyLink by Wachilell, Liplon, Rosen & Katz and for Qwest by Skadden, Aips, Slate, Meagher & Flom LLP.
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EXPERTS
CentoryLink

The consolidated financial statements and the related financial statement schedule of CenturyTel, Inc. as of December 31, 2009
and 2008 and for cach of the years in the three year period ended Docember 31, 2009 and management’s asscssment of the
cffcetivencss of intcmal control over financial reporting as of December 31, 2009 have been incorporated into this joint proxy
statcmerit prospectus by reference to CenturyTel, Inc.’s Annual Report on Form 10 K for the year cnded December 31, 2009 in
veliance upon the reporis of KPMG LLP, independent regisiered public accounting firm, which are incorporated herein by reference,
and upon the authonty of said firm as experts in accounting and auditing. The audil report covering the December 31, 2009
consolidated financial statements containg an explanatory paragraph regarding the change in the method of accounting for business
combinations, non—controlling interests and earnings per sharg in 2009 and uncertain tax positions in 2007.

Qvwest

The consolidaled financial statements of Qwest as of December 31, 2009 and 2008 and for each of the years in the three—year
period ended December 31, 2009 and management’s assessment of the effectiveness of internal control over financial reporung as of
December 31, 2009 have been incorporated into this joint proxy statement prospectus by reference to Qwest’s Annual Report on
Form 1K for the year ended December 31, 2009 in reliance upon the reports of KPMG LLP, independent registered public
accounting firm, which is incorporated herein by reference, and upon the authority of said fim as experis in accounting and auditing.
The audit report covering the December 31, 2009 consolidated financial statements contains an explanatory paragraph regarding the
adoption of Financial Accounting Standards Board (“FASB”™) Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an
Intcrpretation of FASB Statement No. 109 (FASB Accounting Standards Codification (“ASC”} 740), the FASB Staff Position (“FSP”)
APB 14 |, Accounting for Convertible Debt Instruments That May Be Scttled in Cash upon Conversion (Including Partial Cash
Settlemen) (ASC 470), and the FSP Emerging kssues Task Force 03—6-1, Delermining Whether Instruments Granied in Share—Based
Payment Transactions are Participating Securities (ASC 260).

SHAREHOLDER PROPOSALS
CenturyLink

CenturyLink will hold an annual mecting in 2011 regardless of whether the merger has been completed. In order to be cligible for
inclusion in CenturyLink’s 2011 proxy matcrials pursnant to the federal proxy rules, any sharchelder proposal to takc action at such
meeling must be received a1 CenluryLink s principal executive offices by December 6, 2010, and must comply with applicable federal
proxy rules. In addition, CenturyLink’s bylaws require shareholders 16 furnish timely written notice of their intent 1o nominate a
director or bring any other matter before a shareholders’ meeting, whether or not they wish to include their proposal in CenturyLink s
proxy materials. In general, notice must be received by CenturyLink’s Secretary between November 21, 2610 and February 19, 201)
and must contain speeificd information conceming, among other things, the matters to be brought before such mecting and concerning
the sharcholder proposing such matters. (If the datc of the 201 1 annual mecting is morce than 30 days carlicr or later than May 20, 2011,
notice must be reccived by CenturyLink’s Scerctary within 15 days of the carlicr of the date on which notice of such mceting is first
mailed 1o shareholders or public disclosure of the meeling dale is made.} Addivional information regarding CeniuryLink s procedures is
located in CenturyLink’s Proxy Stalement on Schedule 14A fled with the SEC on April 7, 2010, which 1s incorporated by reference
inte this joint proxy statement—prospectus. See “Where You Can Find More Information™ beginning on page 131.
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Qwest

Qwest will hold an annual meeting in 2011 only if the merger has not already been completed. If an annual meeling is held, notice
of a stockholder nomination or proposal (other than a proposal submitted for inclusion in Qwest’s proxy statement pursuant to
Rule 14a-8) intended 1o be presented at the Qwest 2011 annual meeting of stockholders must be received by the Corporate Secretary of
Qwest no later than November 24, 2010. In accordance with Qwest’s bylaws, if the daic of the annual mecting is delayed by morc than
30 days after May 12. 2011, notice by a steckholder must be delivered to the Corporate Secretary of Qweest at Icast 150 days before the
date of such annual meeting. The deadline for submission of propoesals for inclusion in Qwest’s proxy statement pursuant to Rule 14a—8
is November 24, 2010, which is 120 days before the first anniversary of the mailing date of Qwest’s proxy materials for the 2010 annual
meeting of stockholders. T

OTHER MATTERS

As of the datc of this joint proxy statement prospectus, ncither the CenturyLink board of dircctors nor the Qwest board of
dircctors knows of any mattcrs that will be prescnted for consideration at cither the CenturyLink special mecting or the Qwest special
meeling other than as described in this joint proxy stalemeni—prospecius. I any other malers properly come before the Qwest special
meeling or any adjournmenis or posiponements of the meeting and are voted upon, the enclosed proxy will confer discretionary
authorily on the individuals named as proxy (o volte the shares represented by the proxy as 10 any other matfers. The individuals named
as proxies intend Lo vote in accordance with their best judgment as 10 any other matlers. In accordance with CenturyLink’s bylaws and
Louisiana law, business transacted at the CenturyLink special ineeting will be limited to those matters set forth in the accompanying
notice of special meeting. Nonetheless, if any other matter is properly presented a1 the CenturyLink special meeting, or any
adjournments or postponements of the meeting, and are voted upon, including marters incident to the conduct of the meeting, the
cnclosed proxy card will confer discretionary authority on the individuals named therein as proxics to votc the sharcs represented
thereby as to any such other matiers. It is intended that the persons named in the cnclosed proxy card and acting thereunder will vote in
accordance with their best judgment on any such matier.

WHERE YOU CAN FIND MORE INFORMATION

CenturyLink and Qwest file annual, quarterly and special reports, proxy statements and other information with the SEC under the
Exchange Act. You inay read and copy any of this information at the SEC’s Public Reference Room at 100 F Strcer, N.E., Room 1580,
Washington, D.C. 20549. Pleasc call the SEC at 1 800 SEC 0330 for further information on the Public Referenee Room. The SEC
also maintains an Intcrmet website that contains reports, proxy and information statcrents, and other information regarding issucrs,
including CenturyLink and Qwest, who file elecuronically with the SEC. The address of thal sile 1s www .sec.gov.

Investors may also consulf CenturyLink’s or Qwest’s websile for more information concerning the merger described in this joint
proxy statement—prospectus. CenturyLink’s website is www.CenturyLink.com. Qwest’s website is www.Qwest.com, Additional
iformation is available at www.CenturyLinkQwestMerger.com. Intormation included on these websites is not incorporated by
reference into this joint proxy statcment  prospectus.

CenturyLink has fiied with the SEC a registration stalement of which this joint proxy statement prospectus forms a part. The
regisiration statement registers the shares of CenwuryLink common stock 1o be issued to Qwest stockholders in connection with the
merger. The registration stalement, including the atfached exhibits and schedules, contains additional relevant information about
CenturyLink common stock, The rules and regulations of the SEC allow CenturyLink and Qwest to omit certain information included
in the registration statement from this joint proxy statement—prospectus.
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In addiien, the SEC allows CenturyLink and Qwest to disclose importani information 10 you by referring you to other documents
filed separately with the SEC. This information is considered to be a part of this joint proxy statement—prospectus, except for any
information that is superseded by information included directly in this joint proxy statement—prospectus.

This joint proXy statcment prospectus incorporates by reference the documents listed below that CenturyLink has previously filed
with the SEC; provided, howcver, that we arc not incorporating, by reference, in cach casc, any documents, portions of documents or
information deemed Lo have been fumished and not filed in accordance with SEC rutes. They contain imporian! information about
CenluryLink, its financial condition or other matlers.

+ Annual Report on Form 10-X for the fiscal year ended December 31, 2009.
* Proxy Statement on Schedule 14A filed April 7, 2010,
+ Quarterly Report on Forin 10—Q for the quarterly period ended March 3t, 2010.

+ Current Reports on Form 8-K, filed on February 25, 2010, March 12, 2010, April 7, 2010, April 22, 2010,
April 27, 2010, May 10, 2010, and May 21, 2010 (other than documents or portions of those documents
not deemed to be filed).

+ The description of CenturyLink common stock contained in CenturyLink’s Form 8—A/A filed with the
SEC on July 1, 2009.

In addition, CenturyLink incorporates by reference herein any future filings it makes with the SEC under Section 13{a), 13(c), 14
or 15{d) of the Exchange Act after the date of this joint proxy statement—prospectus and prior to the date of the CenturyLink special
meceting. Such documents arc considered to be a part of this joint proxy statemcent  prospectus, cffcctive as of the date such documents
arc filed. In the cvent of conflicting information in these documents, the information in the latest filed document should be considered
correcl.

You can obiain any of the documenits lisled above from the SEC, through the SEC’s websile at the address described above or
from CenturyLink by requesting them in writing or by telephone at the following address:

CenturyLink, Inc.

100 CentoryLink Drive
Monroc, LA 71203
Autention: Investor Relations
Telephone: (318) 388-9000

These documents are available from CenturyLink without charge, excluding any exhibits 1o them unless the exhibit is specifically
listed as an exhibit to the registration statement of which this joint proxy statement—prospectus forms a part.

1f you would like more information on Embarg’s operations or financial performance prior to its acquisition by CenturyLink on
July 1, 2009, you can oblain annual, quarterly and special reporls, proxy statements and other information that Cmbarq filed with the
SEC under the Exchange Act prior 1o that date. You can oblain these documents from the SEC or through the SEC’s websile al the
address described above.

This joint proxy statement—prospectus also incorporates by reference the documents listed below that Qwest has previously filed
with the SEC; previded, howcver, that we arc not incorporating by reference. in cach casc, any documents, portion of documents or
information decmed to have been furnished and not filed in accordance with SEC rules. They contain important information about
Qwcst, its financial condition or other matters.

* Annual Report on Form 10-K tor the fiscal year ended December 31, 2009.
» Proxy Statement on Schedule 14A filed March 17, 2010.

* Quarterly Report on Form 10—Q for the quarterly period ended March 31, 2010.
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» Current Reports on Form 8-K, filed Januwary 6, 2010, January §, 2010, January 13, 2010, February 16,
2010, February 22, 2010, April 22, 2010, May 13, 2010 and July 13, 2010 (other than the portions of
those documents not deemed to be filed).

In addition, Qwcst incorporates by reference any futurc filings it makes with the SEC under Scction 13(a), 13(c), 14 or 15(d) of
the Exchange Act after the date of this joint proxy statcment prospectus and prior 10 the date of the Qwest special mecting. Such
documents are considered 1o be a part of this joint proxy slalement—prospectus, effective as of the date such documents are filed. In the
even! of conflicling information in these documents, the informalion in the Jatest filed document should be considered correct.

You can obtain any of these documents from the SEC, through the SEC's website at the address described above, or Qwest will
provide you with copies of these documents, without charge, upon written or oral request to:

Qwest Communications Intcmational Inc.
1801 California Strect

Denver, C() 80202

Attention: Shareowner Relations
Telephone: (800} 567 7296

If you are a shareholder of CenturyLink or a stockholder of Qwest and would like Lo request documents, please do so by
August 17, 2010 10 receive themn before the CenturyLink special meeting and the Qwest special meeting. If you request any documents
from CenturyLink or Qwest, CenturyLink or Qwest will mail them to you by first class mail, or another equally prompt means, within
onc busincss day after CenturyLink or Qwest receives your request.

This documcnt is a prospectus of CenturyLink and is a joint proxy statement of CenturyLink and Qwest for the CenturyLink
special meeting and the Qwesl special meeting. Neither CenturyLink nor Qwest has authonized anyone 1o give any information or make
any representation about the merger or CenturyLink or Qwest that is different from, or in addition (o, that contained in this join! proxy
statement- prospectus or in any of the materials that CenturyLink or Qwest has incorporated by reference into this joint proxy
statement—prospectus. Therefore, if anyone does give you information of this son, you should not rely on it. The information contained
in this joint proxy statement—prospectus speaks only as of the date of this joint proxy statement—prospectus unless the information
spectfically indicatcs that another date applics.
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ANNEX A

AGREEMENT AND PLAN OF MERGER
Dated as of April 21, 2010,
Amon
QWEST COMMUNICATIONS INTERNATIONAL INC,,
CENTURYTEL, INC.

and
$B44 ACQUISITION COMPANY
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