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November 1, 2010 \~__-

BY HAND

Ms. Marlene H. Dortch
Secretary
Federal Communications Commission
445 12th Street, SW
Washington, DC 20554

WILMER'HALE

RLED!ACCEPTED Saalr C.]aiD

+1 202 663 60B3(tl

NOV - 12010 +1 202663 6363(f)
5lImir,jainOwilmerhele.com

FedIIII Comn\lIlICIIIOI CCIIU1IIIIIOn
OIIcIor..~

Re: Applications Filed by Qwest Communications International Inc. and CenturyTel. Inc.•
d/b/a CenturyLink. for Assignment or Transfer ofControl (WC Docket No. J0-JJ0)

Dear Ms. Dortch:

Qwest Communications International Inc. ("Qwest") hereby submits its responses to the
Commission's October 18, 2010 Initial Information and Document Request ("Request"). 1 Much
of the information, data, and documents requested by the Commission contain material that is
highly confidential 'and the release ofwhich would hann Qwest's businesses. Where
appropriate, therefore, Qwest is providing such materials on a Confidential or Highly
Confidential basis pursuant to the May 28,2010 Protective Order2 and the October 29, 2010
Second Protective Ord~ in this proceeding and consistent with the instructions contained in
those Protective Orders. Qwest requests the return of all confidential materials at the conclusion
ofthis proceeding.

Consistent with Applicants' October 22, 2010, conversation with Staff, rather than attempting to
redact portions ofdocuments, Qwest has classified each document as Public, Confidential, or
Highly Confidential. Accordingly, the Submission is comprised of three CDs containing Public,
Confidential, and Highly Confidential documents, respectively, responding to the Commission's
document requests. In addition, the Submission contains a hard copy ofQwest's Highly
Confidential narrative responses to the Commission's information requests, as well as a Highly
Confidential hard copy of the master index of the contents ofthe CDs. Finally, Qwest is

Letter from Sharon Gillett to Tom Gerke and R. Steven Davis, WC Docket No. 10·110
(Oct. 18, 2010). Qwest and CenturyLink are filing under separate cover a joint response to
specification 4 in the Request.

2 Qwest Communications International Inc. and CenturyTel, Inc., d/b/a CenturyLink,
Application for Transfer ofControl Under Section 2J4 ofthe Communications Act, as Amended,
WC Docket No. 10-110, Protective Order, DA 10-994 (reI. May 28,2010).

3 Applications filed by Qwest Communications International. Inc. and CenturyTel. Inc.,
d/b/a CenturyLinkfor Consent to Transfer Control, WC Docket No. 10-110, Protective Order,
DA 10-2093 (reI. Oct. 29,2010).
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producing a hard copy public version of the master index listing the Public documents it is
producing.

Pursuant to the Protective Orders, Qwest is submitting two copies of the CD containing Public
documents for public inspection and the public master index to the Secretary's Office. Also
pursuant to the Protective Orders, Qwest is submitting to the Secretary's Office under separate
cover one copy of the complete Submission, comprised of the Public, Confidential, and Highly
Confidential CDs, the Highly Confidential narrative responses, and the Highly Confidential
master index. Finally, also pursuant to the Protective Orders, Qwest is providing two copies of
the complete Submission, comprised of the Public, Confidential, and Highly Confidential CDs,
the Highly Confidential narrative responses, and the Highly Confidential master index, to Gary
Remondino in the Competition Policy Division of the Wireline Competition Bureau. The Highly
Confidential and Confidential CDs have been encrypted. The password to the encrypted CDs is
being provided in a sealed envelope.

Qwest will make the Confidential and Highly Confidential CDs, narrative response, and master
index available to other parties pursuant to the terms of the Protective Orders.

A copy of this letter is being filed in the above-referenced docket.

Sincerely,

~p
Samir Jain

Attachments

cc: Gary Remondino
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DOCKET NO. \ 0 -, \ 0

DOCUMENT OFF·UNE

lbis pag~ has been subltiluted for one of the foUowq:
o Thlt document iI confidential (NOT FOR PUBUC INSPECTION)

oM 0Y8f'IiZII page or dacwMnt (such••map) whlcn was tao .rge to be
anned in1D the ECFS system.

•mIaofonn. certain phaCcgraphs

o Other mater_ WhJcft. for one reason or anathIr.~ not be...."
the ECFS system.

The actual docLl"l18nt, p8ge(l) or rmy re UDlNCJ
CONFIDEN11AL DOCUMENTS) bycanta_ an InformationT~ • the FCC
Reference tnronnatIan Centers) • oi45 12" Shet. fIN. WaIhlngton. DC. Roam f:V-A251.
P!elle note the applica* dodcet~ ruJerMJdng number. dOCUl1Wlt tw- and IIf'/oItw
..Iennt infonnatiOn Ibout the document i'I Older to enaure lpeedy ..._val by the
Infonn8tian Techniaen
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VP Call- Project Cr)'st a/

04.16.10
5:00 Pj.\'l ET

• Good evening elleryom:, and thanks for joining LIS on this call on such short nOliee.

• I've asked ~ 011 to join me on this C:lllto lell you more about ollr d~lsion and what our combination
means for YOllr future and for Qu<utz as a company.

• As k:ldcrs of thIs busincss, you have a (rucinl role ill carrying this informntiOIl for\\lnl·d. hdping
emplo~ees, \·endors and partners undel"st.:1nd the ne\\s and keeping your teams focused and engaged

• J" anted 10 pull this tea III together in ad,·ance of an announcement thllt will be made tomorrow
morning. I kno\\ many of you have already been disclosed, and in fact m~lJlY of you have done a
great de:!1 of \\ork Ihal h<:lpcd liS gel to the point where \\c arc able to make thiS nnnollnccmeni

• LIn contidence 10 Ihe Qual1z VP team ONLY - Not to be shared fUJ1her] Tomorro" llloming al 6
a.m. Enslem Da~ light Time. (4 a.lll. MOl1nt:tin D:tylight Time) a ne,,·s rdease \\ ill announce thaI
today Quartz and Crystlll will merge Then <It 7:30 Eastem (5·30 YJounTain) we \\"ill have CI JOlllt
call, hosted from Nc" York. with financi:tl nnal~ SIS and Investors to provide greater detail about the
transaction and answer their questions.

2.
3 JntrodtlCI;OIl
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• And as yOll go about communjcating with your teams -I ask )'OU to keep ill mind that the lone
you lal,e is ever)' bit as important as the information ~'OlJ shaJ·e.

• BefOi e I get JIlIO lIIore del:tils. I \\ ould Iikt' [0 t hank all of vou for ~ our hard \\ ork and dedication to
Ihis compatl\" Togdh~r m:'ve successfully llKJlwged Ihrough industry ,llld technology chang~s. as
well as the recent economic challenges. You all are a large part of the reason \yh~ QU<lnz h<ls been so
successful

• \Vhilc I undcrsl(lIld lod,,~ 's annoul1ct"mcnl may crt:ate lJncertaintv fOI' some. I am l:xcited aboul \\hat
this u:lnsaction means for the future of our company

• Local service territor)' grows from lot to 37 stntes. cOllnecled b~· our natioJlalnet\\"ork.

• A more diverse revenue mix. JIlCITJSed scnlc <lnd lhe ability 10 t'ffecti\el~ reach more
customers \\ Ith mort solutIons

34 Together. Qu:trlZ and ely stal \\ ill be the IhinJ-largest telecommunications company in the LJ. S
35 ,,'jth a significant urban presence and rural U.S. footprint. connected by olle of the f..,st<:sl. l-ugh-
36 capac!t\ nationa I nclworks. to offcr a compel IIng choic!: for consumCL bltsin~ss 'llId "\\ hoksak
37 customers
38
39 • \VJlh Ihat. leI me outline some oflhe details of the transaction
40
41 KeI'Messnge.\
41
43 • The comhination ('lfCI'~st~1 and Ql'aJ1z creates a leading nationnl telecommunications COml)any
44
45
46
47
48
49

Qwcst Communications International Inc.
HSR Filing Attachment 4 (c) - 32
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• Cr~sral.mJ Quartz's combined core :IIUJ local networks IYilllink urb;m and mral markets
throughom dl~ country, cr~ating a significant ncll\ork footpnnt and ahcrnnlivc for the
deliH:ry of next generation services.

• [Whlk the new com'p~n~ "ill be headquartered in Louisiana, Denver WIll rem~un a key
operatlOlu,1 presence for the combined company, hOllSlllg QU~1I1Z Busmess Mnrkcts aud other
fimctions to be determined]

o [Crystal remains committed 10 the Denver metro :lrea as a slratfgic
telecommunications marl(t~t for its Western oper,ltiollS and for business opemlions
across thc cOllntr~ )

• The combmed comp:ln~ 's senior leadership teRm and board of directors is expecled to be
compnsed of tndividu:lls from both QU:lI'tS and Cryst.l1

o [[N AME] u'i" be [non-execlItiw] chairman of the board]
a [l\A;\·1E] \\ jll be c1uef execulive officer
:> [J\A\'] E) \\ ill be chief financial officer

• Th~ combll\.::d compan\' will be a compelling choice for consumer, business and wholesale
customers through our increased deploymenl of inno\·ative 'IP services to business, expanded
broadbnnd (lvallabtlit\ ~Uld Spt'cd to consumers, addilion"t fiber-lo-the-cell cap"billties, and
c:'icltmg lIel\ VIdeo chOIces.

• This IS Cl compelling combination for shareholders:
o QU:lI1Z sh::ln~holders will n:-ceil'c X,XXX\: Cryslal shares for each shme of Quanz

common stock the\ 0\\ n
o B:lsed on the closing slock price for C~ stal Oll Aplil XX_ 2010, the consider:uion to

be received b~' Quartz shareholders \\ould be c:quil'aknlto $XX.XX ofCr;. st.:ll stock
for each QU:lrtz shan;:

o The pmlH~s ex-peet the triUlS;lclion to be ;lccretivt': to Cryslal's flee c.ash flo\\ per share
[and earnings pcr shnreJ III 20XX, tho: first filii YO:<l1 following the e:-;p-.:cto:d c10slJlg

:J ' Both companJes are commitled to ;I strong divido;:nd pollc;. lapproX1matel~ 50 Pl:rccnl
in:::rease for Quartl shardlOldersJ

o Sh:u eholders also 1\ jll bcnefit from cxpected Sl nergjes of thc combinatioJl, and the
upside potenti;ll through 0" nership of Cr~ sIal SlOck,

The merger bt'l" t'cn Cr~ st,.1 and QU<lnz \\ ill form a compal)"\ tllat IS stronger tinanc·iall\- and
competitIVely, creating exciting oppot,tullities for m:1I1\' rnmlovccs of both companies.

o As" tth :'Iny mcrga or acquisitIOn. the tr:ll1saclioJl is expo;:ctcd to unlock s~ lIergels
including rt'dllction of coqJorah: ovc:rheJd ilnd e1imin:ltion of duplicate functions,

o The needs oflhc business "ill ddcrmmc :tppropri<lte st~lffing k\·cls. This is true no\\
as \\'(~" as aftl::l tlu: Ir:lIlsaclJon is comlJlete

o Bill the inkntion is to keep milch of tho: lalent ilJld expcrit:nce 10 contribule to the
long term ~llccess of the combll1cd comp:ln\'

• FlJl:dh', similar cultures
-::> LeadeJshlp tl::mns nrc tocused on sha."eholtler vallie) ('lIs1omer lovalt", and

employee eng:lg,ement
o Taknlcd cmplO\ ee groups MC focused 011 perfecting the customer cxperience and

tllliching the lives ortltose III lht: communilles \\e serve
o Like QlI:ll1Z, CI~ sl;11 focused 011 innovation (e g.. IPTV, lTE) :lnd "hill: tilde \\ill

be some "ork groups ilnd roles that 11111 be consolidated lht' cOlllbinillion also
creates ne\\' oppor1unities fOI emplo~ ees

QWEST·FCC-P000002
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102
103 • BOlh companies :Ire committed to serving communities through sponsorships, ewn(s.
104 foundation grants. charitable giving and volllntccrisl1l
105
106 Next Steps
107
108 • The n.::xt st~p IS to bl::ginthc process of gaining regul:ltorv mld shareholder :lJ)J)roval for the
109 transactioJl. which \\ t expect to occur jn tllt first half of 20 11. [We are optlllllstic that \\ e wi II gain
I 10 <III necess:Jr~ ;Ipprovals.l
11 J
112 • 11) th~ meantIme, (he executive teams from Quartz and Crystal al~ hilling the rond 10 tnlk !Q
113 custDmcrs. investors and rc~ulators.

114
115 • \Ve \yill also form an integration team mClde lip of leCldcrs frOIll bolh companies. Morc 10 come on
116 this in lhe \lpcoming weeks.
117
118 • We ,,,ill update "'ou on a regular basis on the progress ofth~ tl";)llsaclion. There i1r~ two \Vebsites
119 you should plan to check regu I:Hly - there \\ ill be a promincnt link on TheO fOI el1lploye~s (0 find
120 informnlJon - tlwt should b~ ;l key source for regulnr lIpdntes - ;)nd the "ebsite
121 www.centlll)·linkgweslmerger.com.com "ill include;l lot ofinformnlion nbout tht: mt:rger nnd the
122 t,,·o companies
123
124 I have asked the executive fe.lm to schedule meetings \,"ilh their respecli"e dep<l11ments We expt>ct
125 thes..: meetlllgs 10 occur over the next se"eral d.:l~ s and hope thai Ihe~ "ill nddress 1110re of YOllf

126 qu;:stion~

127
128 Flllillly, I'd llk~ to nok th:!! ulltll th~ trnnsnctiOIl closes, Quartz and Cl)'stall'emain two separate
129 cOl1lp:lllies and it "ill continue to be buslI1ess as usu;ll at Quartz.
130
131 • You nil h;l\'l' ;) hl5ton of striving focused on Pelfecting the Customer E:-;pcri("llc,,: ;lnd \\ orking
132 10\\;lfd the comp;)ny's tin:mc;;ll success. :md I h:lVe no doubtth:lt you ,Yill colllinue to do SO::lS lIe

133 \\ork to\\ard completing this tr:lnSactioll Thanks for::lll ~ou do.

QWEST-FCC-P000003
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·Century·Link I Ow'est Merg'er Overv'iew

Who is CenturyLink?
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• Based out of Monroe, La., CenturyLink is a provider of voice,
broadband and video in 33 states

• CenturyLink is the fourth I,argest locar exchange telephone
company in the U.s. with -7.7 million access lines and more
than 2 million broadband customers

• CenturyLink currently has about 20,000 employees
"

• Primary products are local access, high speed internet and·
digital TV through Dish. They do not have a wireless partner
and are introducing IPTV in a few markets.
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Over the last 12 years CenturyLink has expanded through a series
acquisitions
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• Since 1997 CenturyLink has managed acquisitions and totaling
9.5 million access lines and 2.1 million broadband customers

• 1997 - Acquired Pacific Telecom,
Inc: 600K access lines in 12 states.
Doubled the size of CTL

• 2003 & 2005 - Acquired fiber assets
to enhance LightCore

• 1998 - Acquired 89K access lines
from Ameritech In Wisconsin

• 2007 - Acquired Madison River
Communications: 164K access lines
In 4 states
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Owest Communications Confidentilll Comml,lnication, Do not reproduce. disbibule or disdose.
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•

•

2000 - Acquired 490K access lines
from GTE In Arkansas, Missouri and
Wisconsin

2002 - Acquired 650K access lines
from Verizon in Alabama and
Missouri

• 2009 - Acquired EMBARQ; 7.S million
access lines, 2.1 million broadband
customers, 450k video customers In
33 states. Integration Is stili in
progress
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Glen F, Post, III
.c.hie,f Ex~c~tiv,e.O·fficer and President
Tom Gerke
E~,ecuti~e Vice Chailiman
Karen Puckett
Chief Operating Officer
,R Stewart Ewing. Jr:
'Execl;Jtive Vice Pr~sideijt,ChiefFinancial offic$(i:jnd AssistantSec'reta,y
;,William E. Cheek '
Pr$sJoen:l" Wholesale: dp¢rations
David D. Cole
Senl'or Vice President, Operations Support
StaceyW. Goff
;Executive Vice 'President; General Counseland~Secretary,
Dennis G', Huber
Executive Vice: President, Network ,and ,I'rifor-mation 'te¢htlology
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• Successful completion of EMBARQ merger integration

• Laser focus on owning the broadband position

• Intensify customer/revenue growth and retention efforts

• Remain vigilant about cost controls

• Maintain strong balance sheet and investment grade credit rating

• Invest in and develop new products and related business
initiatives (Fiber network expansion, IPTV, 700MHz spectrum and
managed services)
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• CenturyLink will acquire all outstanding shares of Owest in a tax
free, stock-for-stock transaction

• Owest shareholders will benefit from an immediate premium for
their shares and an -50% increase in the annual dividend

• Pro Forma ownership is 50.5% CenturyLink shareholders and
49.50/0 Owest shareholders

• Combined we will offer one of the fastest, high-capacity national
networks

• Combined will have a stronger nationwide product set and will
provide local services across 37 states including 17 million access
lines and 5 million broadband customerso
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• The combined company's sound capital structure and significant
free cash flow generation are expected to support its ability to take
advantage of opportunities that may arise, while continuing to
invest in its business, reduce indebtedness and return substantial
capital to shareholders

• The transaction is expected to close in the first half of 2011 - until
then the companies will operate independently

• Both companies must continue to have strong performances in
2010 - so it is imperative that our employees stay focused on
acquisition, retention and ARPU
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What's next?
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• The transa9tion is anticipated to close during the first half of
2011

• Until the transaction close it is critical that the two companies
continue to operate as separate entities

• Qwest continued performance and focus on revenue,
retention and ARPU is a must

• Integration planning teams will be established,. more
information on the timing will be available soon
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• For 12 months after the close CenturyLink will maintain
compensation and benefits substantially comparable to
those pre-closing

• The 2010 management bonus plan is not changed

• Years of service will be recognized by CenturyLink under
their benefit plans for purpose of eligibility, level of benefits
and vesting

• Owest MSP plan will be maintained for at least 12 months
after the close, including a prorated bonus. MSP extends to
e,mployees offered lower cash compensation or a move
more than 35 miles from current work place~
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April 22" 2010

Core Services TI."am

By nm\ ~ ou \.e heard that CenturyLink and Qwest announced a definitive agrccmcllI to m~rge. forming a
n<,'\tional._ industry-kading communications company. I hope you've had a chance to read' Ed J\·hll;:ller's
lener: as well as the questions and answers attached to his e-mail this moming. I am excited about
today's announcement nnd I \,",lIlted to take some tune to shan: my perspective \\ith ~:ou.

As you knO'\', m: are competing in a rnpidly evolving telecommunications industry, and this transaction
represents it gn:nl opporlunily for Q\\est, and for i(s customers, shareholders, employees nnd the
cOllununj[ies \\e serve. Together. with a more diverse mix of offerings, incn;:ased scale and stronger
product portfolio. the combined company will be able to leach more customers with a broad range of
solutions.

More specifically. lhe combination will:

• Cr;;ate a company \\"ith greater finanCIal strength and flexibility;
• Expand our locnl-service reach to 31 states and provide potential synergies and snvings in knns of

on- and off-ramps for traffic calTied on our national network;
• Enhance our abilit~ to deploy innovative IP products and hlgh-band\\idlh services to business

, customers, expand broadband <IvaJlabllity and speed to consumers, and offer superior. differentiated
video products: and

• Creat~ a combllled cuslomer bnso;; that 'Yilt have over $6 billion of revenue from business and
govemmem cuSlomers, along \\ ith having 5 million consumer broadband customers and 17 million
ac·cess lines.

I kno" many of you "jll have questions about what the future holds for you. As wilh any merger or
acquisillOll, the reduction of corporate overhead and other costs IS expecled. While it is still too early to
discuss specitics. \\'e 'Yill be fomling a joint intcgmtion team comprised of representatives from both
companies to make recommelldrttions as how 10 best organize the new company. I have spent a great deal
of time ,vilh Centu!! Link's senior management team over the past month and can confidently say that
they are ve!!' talented and. more importantly, good people.

I \\iJl do my best to keep you informed as the transaction proceeds and decisions are made. At this point,
] can lell you Ihat \\c expect to complete the transaction in the first half of 20 II, Ifyou have an~..
questions in the meantime, please feel free to let me know and I will do my best 10 address Ihem.

As "e move fOJward. I ask that you stay focused on the task al hand. II is import3nl for us 10 continue to
perlorm d'ficienlh', invest stratcgicall~, reduce cosls \"here \\ e can, and strive \\'ith eve!!' interaction to
Perfeel the Customer Experience. You and olher Qwesl employees havl: succeeded in the face of many
challenges over the last se'·eral years. J kno\\ that logether '\1': can and \"ill continue to strengthen
Q"est's position for the future.

Sillcerel~ .

Rich Baer
Executive Vice President. General Counsd & Chief Administrative Officer

,I

Qwest Communications International Inc.
HSR Filing Attachment 4 (e) - 12
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Forward Looking Slatements

Except for Ihe hislOric:l1 and factual informnlion contnined herein. the matters set torth in this
cOlllnumic<llion. including slillemcnts regarding the expeckd liming and bendils ofllie aequisilion such
as efficiencies, cosl stlvings. enh:mced revenues, gro\\1h pOlentia), markt:t pronk and financiaJ strength,
and 1l1e compelitive ability :lnd position oflhe combined company, and oilier statemenlS idenlified by
\\ ords such as "eslilllJtes," "expects." "projects." "plans." and SImilar expressions arc fon,ard-looking
stalements \nlhin the me:lI1ing of Ihe "safe hnrbor" provisions of the Private Securities Litig:ltlOn Refonn
Act of 1995. These fOn\md-looking SI:l1emenlS are s\l~iecI to Cl number of risks. unceJ1amlies nnd
assumptions. many of which nn, beYond our control Actl.lal e\·ents and results may differ m:lterially from
[hose anlicipaled, estill1<lled or pr~iected if one or marc of these risks or uncertainties materialize, or if
underlying assumpllons prove Illcorrect. Factors lhat could nffeef actual resulls include bUI are not IInllled
to' the abIlity of th.; partl';s 10 timel~ and sllccessfull~ recelH: the required approvals of n:gulntory
agencies and Iheir respeclive shareholders: Ihe possibility that the anticipated bendits from the
acquisition cannot be full~ renlized or mny tnke longer to realize than expected: the possibility that costs
or difficulties related to ilie integralion of Qwes(s operations inlo Cenlu~-Link will be gleater ilian
expecled; the <lbiJity of the combined company to relain and hire key persOimel: the liming, success mld
overall effects of competition from a \\·ide variety of competitive providers: the risks inherenl in f:lpid
technological change; the effects of ongoing changes in the regulation ofilie communications indusI':';
the abilily of the combined company to effectively adjuslto changes in the communications industry and
to successfully inlroduce new producl or service offerings on a timely and cost-effective basis; any
adverse developments 1Il commercm.l dispules or legal proceedings; the ability of the combined company
to utilize ntl operaling losses in amounts projected: changes in our ru'ure cash n;qllm;ments; and other
risk factors and call tiona,:' stalemcnls <IS detailed from time to time in each ofCentu~-Link's and Q\\"est's
reports filed with the Securities and Exchange Commission (SEC). 1l1ere eM be no LlSSUI7lnCe thai the
proposed acquisition ,,·illlll fact be consummated You should be :\\\are tlu1.t ne\\· £,CtOrs may emerge
from time to time and it IS not possible for us 10 identify all such faclors lIor CJJl we pI edict the impact of
eac.h such facter Oll Ihe aC.fjuisition or Ihe combined company. You should not pbce llndlle reliance on
these fOf\\ard-looking statements. \\hich speak only:ls of the d:lte oflhis communication. Unless legally
required, CenturyLink :lIld Qwest undel1ake no obligatiolllO update publicly an;. fom<lrd-looking
slatemems_ "hecher as n resull of new informntion, future events or Olhcmise.

Important InfOl·m:diOIl for Illveslors and Stockholders

in connection with Ihe proposed transaction, Ccntu~·TeI, Inc. ("Centun·Ten "ill tile \\ith Ihe SEC a
regislration statement on Form S-4 that" ill include a joint proxy stalemenl of Centu,:TeI and Qwest
Communic;lliolls InternaliOll<l! Inc. C'Q\~~~.C) iliat also constinlle a prospectus of Centu,:Tel, and" ill be
sent 10 the sh.m::holdcrs of Q\\ est. Investors and security holders are urged to read Ille joint proxy
statementJp.-ospectlls and all: other relevant documenlS filed willl Ihe SEC \\"hen they become available,
bec::luse they \I ill cont:lin important infonnatiOI1 aboul Q\\eSl, Centu~'Tel::llld the proposed transaction.
The joinl proxy st.1tementJprospectus and other documents relating to ilie proposed Iransaclioll (\\hen they
are aV:lilnble) can be oblnined free ofcharge from Ihe SECs \\ cbsitc :II \\\\ \I .sec.goY. These documents
(\\ hen Ihey arc nvadnbk) can also be obtatllt:d free of charge from Qwest upon ,Yritten request to Qwesl
180J Califomia Slrccl. Denver, Colorlldo 80202 Attention: Corporale Secretary or b~ calling (103) 992
1400; or from Centll~Tel. upon \\riU(;J) requeslto Cenlll,:'Td. 100 Centu,:TeI Drive. Monroe.
Louisiana. 7J203 Attention: Corporate- Secreta,:'

Q\\eSI, CenturyTel and certain oftlleir respective directors and executive officers Inny be deemed to be
participanls in the solicitation of pro~es tj·om shareholders in connecliOll \\ ith the proposed transaction
tinder Ihe niles oflhe SEC lnfonnatiOJ) aboulthe directors and executive officers ofQ\\est may be found
in its 2009 Annual Report on Form Jo-K filed \\"Itll the SEC on FebnllliJ' 16, 20JO and JD its definitive
prox~' statement relating to its 20]() Annual Meeting of Stockholders filed \\ ilh the SEC on Marcb 17,
20 IO. Informalion ahoul the directors and execulive officers of CentllryTel may be found in its 2009

OWEST·FCC-P000017



Annual R~port on Form IO-K fIled with the SEC on March 1. 20JO and definitive prox~ statement
relating to its 20JO Annual M~ding of Shareholders tiled "ith the SEC on April 7, 2010. These
documents can be obL1ined free of ch~rge from the sources indicated above Additional information
regarding Chl: JDter~sts of dlese palticlpants will also be included in the joint pro:\.~· statement/prospl:ctus
regarding tbe proposed Ir~lOSa(;[)On \\ hen it becomes available..

This communication shall not constitute an offer to sell or the solicitation ofan offer to sell or the
solicitation ofan otTer to buy any securities. nor shall there be any sale of securities in an~ JurisdictIOn in
which such offer, solicitallon or sale" ould be unlawful prior to registration or qualification under the
securities laws of an~ sllch jurisdiction. No offer of st:curities shall be made except by means ofa
prospecms meetmg the requirements of Section 10 of the Securities Act of J933, as amended.
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CENTURYTEL INC (CTL)

PO BOX 4065
MONROE, LA, 71203
318-388-9000
www.centurytel.com

S-4/A
Registration of securities issued in business combination transactions
Filed on 7/16/2010
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As filed with the Securities lind Exchn_ge Commission on July 16,2010

Registration :'10. 333-167339

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No.1
to

Form 8-4
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

CENTURYLINK INC.
fErIX/flame ~rregiSl"lJnf{JS 5fX·cl{t(·(f i" irs c1lJr/('rj

72-0651161
IrR S "'ml'l"J'cr

Idtmtificnrion ..Vo )

41113
(I'rimo')' SlanJo,a Indu.,,,.io{
Clnssif!cLlf;rm (AJde :VUmhl'I)

100 CeDtun'Link Orin
Monroe, LA 71203

(3111) 31111-9000
{,1ddr,~.\·.". indudin}< =ip coJ.~. ar,d rdtplllmr. JIIlmht.·r. inc/mJilJfl. 'm~(J «:ode ofrt~x;,,,',.,:ml '," J,nm ;pnl C.tCllll;l'C Offit ,'''r<)

Looisiana
(,''',arc: f/r oThcr jUJi,wJil;ri,m o(

inc::OIporl1l;OIJ 01 or/<a,,;:aIIOJ7)

Stacey W. Guff, Esq.
CenturvLink., Inc.

100 CeDtun'L!nk Drive
Monroe, 'LA 71203

(31 II) 31111-9000
(Na,m·. adJrcss. i"dudinx zi/J (:ouc and td(:JJh(Jnf~numher. in('/uJinx. IJIl:JJ nlJ,~. 01 ilRt:tJf for ,·,ni('(·)

Copies 10:

Richard N. Barr
Stephen E. Brilz

Qwt'St Commoniutions
International Inc.

1801 California Slreet
Denver, CO 80202

(303) 992-1400

Eric S. Robinson, Esq.
David Eo ShApiro, Esq.

Wachtell, Liptuo,1losen & Kalz
51 West 52" Street

I\en' Yurk,"Y 10019
(212) 403-1000

Charles W. :Vlulanev, Jr.
Susan S. H AssaD

Skadden, Arps, Slate,
'1eagher & Flom LLP
155 'I. Wacker Drive

Chicago, IL 60606
(312) 407-0700

Approximate date of commcnccment of the proposed sllic of the securities tn the puhlic: As soon as practicable aner thi,
Registration Slatement become, elTective and upon completion of the merger descl;bed in the enclosed document.

If the securities being registered on this Flllm are being offered in connection with the fOllnation of a holding company and there is
compliance with General Instmclion G. check the following bOll. 0

If this Form is file{\ 10 register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, as amended.
check the following box and list lhe Securities Act registration SWlemelll number oflhe earlier effeclive registration statement for the same
otTering. 0

If lhis FOllll is a post-effective amendment tiled pu~uant to Rule 462(d) under the Securities Act. check the following hox and list the
Securities Act registration swtement number of the earlier el1ective registration statement tilr the sallle oI'lei ing. 0

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non accelerated filer. or a smallcr
rcporting company Scc the definitions of"large accelerated filer:' "accelcratcd filer" and "smaller reponing company" in Rule l2b 2 of the
Q.<chnnge Aci (Check one):

Smaller reporting company 0Accelerated tiler 0large accelerated Ii ler 0 Non-acceleroted liler 0
(Do nOl check if a smaller reporting cllln[Jany)

The Registrant hereby ..mends this Registration Statement lin such d~te Ur dates '1\ may be necessary to delay its effeclh'e date
unlil the Registrant sh,,11 liIe " further amendmeot ,shieh specifirally slates th"tthis Rl'gistratiom Statemeot shall therearter becume
effective in accordance l\ilh Section 8(n) of tbe Securities Act of 1933, as amended, or untillbe Regislration Statement shan become
effective on such dates as Ibe Commission, acting pursunntto said Section 8(a), may determine.

QWEST-FCC-P000020



Table of Contents

:,;I',:l,:;~:i(d~ ':c::; .. : ::,~::: :~.:~:\-:c: ::-. ::;[,~ ;:;::: k: :~:I ::':1:1 )'1 ::,' ~1:;:'.~:-d·.:P~::I' i\ :':~~::~:I.)~il:(= ::'::II':=I:;':::III-'~:~i~il·.f:!:J th:~!~I:~ ':j(~:~:I:ii (.~, j;;·1~' ::t~.::,; ;i!,:d ,:\,(.!: I:"l'~

~;e:1:f ~:t:~. ;',:'.j ':- }'V:'". :1r:~1·.:': ~;C':l :1' :;'~.:;/I ~ :'::;';~;.~ ~,-::(.~.I: !;.;~S :~ :f,,' j':!,>: )!": ~;.!);:; r:t;:- :~~.)'; (=!;..Ji<t:- ~~~ t:,I',; tl~ ;~ ..",(.:~r:I':':i; j:': :'X l:."~ :r:~ !ti'~lr=; t?":f.o If:~ji~.~r J~ ~: 1 .:J.:.:rr:)r:1(.,.:~7.

t~::v;"";lE-~ .:,f~.:jj'(:-? .:'"::;:; :::(:Co!.i:l,!-:,it ~:1l;!: :'~~~ !.:! E;.~;1~10 :.",": C·N"fd t.J -":'i-!i! ~~i n~~ ~,·::::.;r::::-1~ v!". c.f ~flY ·::~f&! l:I: bv~; fl!~" :,l:~!~ ti:t.:C:' b~ :~="! :-oi::!f :;.: t~C-~IJ :::.;;;.~;,;;~(~~£:

!,", f,!'!'f j.~~::..C;;!::'C'"! 'I'. l."::; ::1', Eo.:: \:!";...::r, ;.;p:i( ~i;:!I;~) ~ ,-'r ~~;~~~ ',J~:v~J t-~ i.. r i,~"~~;~':.:..;~ ~.';i':.); !.J i~(i;~~:::(~;'1 ~: q~:(!n,:~~:i0r: l:j···1cr i~li.~ :~'c :-,.d::i;:-> !o·:.::; .J'. 2:"",y ;1,;':';',
i,·:t~:·:~·J'

.;2,~ 5',~

1'.0::i! t.:0'
CenturyLink ""

.\1ERCER PROPOSED- YOUR VOTE IS VERY IMPORTA:'iT

The board of direclors of CenluryLink, Inc., which we lefer 10 as CenluryLink, and Ihe board of direcl.lm; ofQwesl Communicalions
International Inc., which we refer to as Q\",est, have agreed to a strategic combinalion of Centurylink and Qw~t under the temlS of the
Agreement and Plan orMerger, daled as of April 21, 2010. which we refer to as the onerger agreement. pon completion of the merger of a
wholly owned subsidiary of Centurylink WiTh and inlO Qwesl, Centurylink will acquire Qwesl. and Qwest will become a wholly owned
subsidiary of CcnturyLink.

If the merger is eompJeled, Qwesl slockholders will have the righllo receive ll.1 fiM shares ofCenluryLink common slock for each share
of Qwesl common sloek Ihey own al closing, wilh cash paid in lieu offraclional shares. This exchange ratio is fixed and will nOl be adjusled
lO reflecl slock price changes prior LO closing of Lhe merger. Based on Ihe closing price ofCenlUryLink common sloek on Ihe New York Siock
E:.change, or the NYSF., on April 21, 2010. the laSl Trading day before public announcement of The merger, the O. J6ti4 exch;mge "ltio
represented approximately $6.02 in Cemurylink common sTock IQr each share of Qwest common stock. Based on the CenluryLink closing
price on July 15.2010. Ihe latest practicable dale before the dalc oflhis document, the O.J664 exchange ratio represenled approximately $5.80
in CenruryLink common stock for each share of Qwesl conUllon stock. CcnruryLink shareholders will continue to 0\'011 their existing
C~nluryLjnk shares.

Ba~ed on Ihe number of Qwesl common ~hart'.~ olll~lanJingon the ro,cord dale for Ihe shar~hold"r rn~eling.. CenturyLink expecls 10 issue
~Pflroxjmately2119,100.000 .enturyLink 'ommon share:; to ve~1 s1(lckholde in the mCf)ler. and expecls 10 re~el'\,e apPl"llximately
, .600.000 addil;llndl enluryLmk common ~hare~ fOr ; 'su~nce m connection with options and other eqully-based awards dnd dll1lngcments

f Qwesl 10 be as umed by CenturyLmk 11\ COlU1CClion wilh the merger. Upon eomplelion of Ihc merger. we estimate lhal CUITetll cnlllryLink
hareholders will own approximately 50.5% of the combined omJlllny and formcr Owcst STockholders \~;Il O\\113pproximntcly 49,5% of the

c mbine<l company. CCnluryLink common stock and ()\\'esl common slock arc bOlh tradcd on the NYSE und I' the symbols rL and O.
rl.'speclIvely.

At the special meeting ofCenturyLi~k sh"reholders. CenturyLink shareholders will be asked to vote on the issuance of shares of
CenturyLink common stock to Qwest stockholders. which is necessary 10 ellect The merger. At the special meeting of Qwest stockholders,
Qwest stocKholders will be asked 10 Vole on the "doplion orthe merger agreement.

We e;lnno! eampl IC the merg r unks the shan:holders ofbotll of our companies approve Ihe respeelivc proposals related 10 Ihe merger.
Yonr ~Ole is ver~' importnnl, regllrdle~ of Ih . lIumh r of hare you own. Wheth r or nnt you exp r to ~ttenrl your C'enlUryUnk or
Q\\'<, t peeialmeeIIDO.:L> applicoblc, in penon. plea c \Ole ynur hare a promptly a po sibil' h) (1) ae essing th Intern I web ile
speelfi IJ on your pro;(~' card. (2) calling Ihe toll-free numher peelfied on your proxy card, or (3) sign lug and relurnlng :Ill prllx),
l'llrd~ Ihat ~"'lJ rl'ni\'~ in th~ plJ~talle-p~id "n\ dopl' pro\ idcd. 'v thul your share lIl~y be repre, cnt"d and \oted al Ill" cnlur~'Link

or QWl'st special m""ting, as applicahll' If you are" Qwe:;l slockholder. plea'e note Ih;11 a failure to vule your 'hares IS the equi'v~lent of1I

vote againsllhe mergcr. If you arc a CcnluryLink shareholdcr. plcase notc that a failure 10 volc your shares may rcsult in a failurc to establish
a quorum for the CenmryLink special meeling.

The Century Link board of directors unanimow,ly ncommends thaI the CenturyUnk shareholders vote "FOR" the proposal to
h~ue shares of Centu'1'Unk common stoek in the merger. The Qwest board of directors unanimnusly ncommends Ihnt the Qwest
slockhold"rs \'ot" "FOR" th" prnposlIllv adopt the merger allr"ement.

The obligations of CenturyLink and Qwest to complete the merger are subjeCT 10 the salisfacTion 01 waiver of se~eral conditions sel fiJI th
in the mergcr agreement. More infonnutiol1 about CCllturyLink. Owcst and the merger is contained in lhis joint proxy statement prospectus.
CenturyLink and Qwest encourage you 10 read this enlire joinl prox}' stalemenl-prospectus earduU)', ineluding the seclion entitled
"Risk Faclors" heginning on page 14.

We look forward 10 Ihe ~lIecessflll eombinaLion ofCenlllryLink and Q\\esl.

Glen F Pm;t. 111
ChiefF..\ecutive Officel and President

Centurylink. Inc.

Edward A. Mueller
Chainnlln and ChiefE,ecuti,e Officer

QwesT Communications lmernalionallnc

J\either lbe Securities and Exchange Commission nor any ~tate securilie~ commission has appro\'ell or disapproved of tbe
securities to be issued under this joint proxy slatement-prospectus or determincd that this joint PI'OX)' statcmcnt-pl'ospeelus is
~ecul'ate or complete. Any represent:ltion to the contrary is a criminal offense.

This joint proxy slatelll~nt-prnspeclusis dated , 2011) ~nd is first bein~ mail~d tv the
shar...h"ldcrs of Cenlu'1-Link lind S10l'kholdcrs of Qwest lIn "I' abuut ,20 IO.
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