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Executive Officers
Equity Awards

Qwest’s executive officers hold unvested performance sharces, restricted stock and stock options granted under Qwest’s Equity
Incentive Plan that provide for accclerated vesting or scttlement in connection with a change in control, including the complction of the
merger. For exccutive officers other than Christopher K. Anccll and R. William Johnston, cquity awards granted on or before
October 15, 2008 generally provide for accelerated vesting or sefllement immediately upon a change in control, and awards granted
afier Oclober 15, 2008 provide for accelerated vesiing upon an involuntary lermination of employment by Qwest without cause, or by
the executive for good reason, within two years following a change in control. For Mr. Ancell, all equity awards granted prior 10
September 4, 2009, provide for accelerated vesting or settlement immediately upon a change in control, and awards granted on or afier
Scptember 4, 2009, provide for accelerated vesting upen an involuntary termination of cmployment by Qwest without causc, or by the
cxccutive for pood reason, within two years following a change in control. For Mr. Johnston, all cquity awards provide for accclerated
vesling or seltlement immediately upon a change in control. tn addition, for all execulive officers, after a change in control all vested
options (including eptions that receive accelerated vesling in connection with the change in controf) remain exercisable for their
remaining Lerms. )

The tzble below sets forth for each of Qwest’s executive officers the estimated puinber of unvested performance shares. restricted
stock and stock options that will vest in connection with the merger and the aggregate cstimated value of the accelerated vesting of
these awards. The information set forth in the table is based on the merger exchange ratio of 0.1664 shares of CenturyLink common
stock per share of Qwest common stock and the following assumptions: .

» a closing date for the merger of March 31, 201 1;

+ a termination of each executive’s employment without cause, or by the executive for good reason,
immediately after the closing of the merger;

» a price per share of CenturyLink common stock of $33.31 (the closing price on June 30, 2010);

+ a payout for the performance shares granted in March 2010 at the target level of 100%, and a payout for
all other performance shares at the maximum level of 200%;

« the exercise of all applicable stock options, and the gain on the sale of all shares of common stock
underlying applicable cquity awards (in the case of stock options, the sale of shares representing the gain
over the exercise price); and

» an additional grant to Mr. Ancell of 286,000 shares of restricted stock on March 5, 2011.

Aclual amounts may be higher or lower depending on the actval value of CenturyLink comimon stock, and the actual number of
unvesied equry awards owslanding, on the date any vesting is inggered. Depending on when the merger 1s compleled, addiltonal equily
awards may be granted to executive officers and certain of the equity awards treated as unvested for purposes of the table below may
vest in accordance with their standard vesting schedules prior to the merger.

Total Value of
Accelerated Vesting

Unvested or Sctticment of
Performance Unvested Unvested Unvested Eguity
Shares Restricted Stock Stock Optivns Awards
Executive
Officer (#) (#) () $H(1)
Edward A. Mueller : 2.462,000 1,837,999 2,083,000 $.31,971.334
Richard N, Baer 809.000 310,000 — $ 8,875,080
Joseph J. Euteneuer- -~ 950,000 . 459,000 352,000 481 966,940
Teress A. Taylor 1,082,000 494,333 — 3 12998685
C. Danicl Yost - 586,000 224 333 : —_ $ 6,428,245
Christopher K. Ancell 482,000 ) 530,666 — $ . 7.299.870
R. William Johnston ) 183,000 ) 69,667 : — R S R YR
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(1) The portion of this value that would accelerate or become settled solely as a result of the completion of (he merger, irrespective of
executive’s termination of employment, would be: $4,963,840 for Mr. Mueler; $0 for Mr. Baer; $3,479,660 for Mr. Euleneuer; $0
for Ms. Taylor; $0 for Mr. Yost; $842.080 for Mr, Ancell; and $1,987,015 for Mr, Johnston,

Employment and Severance Agreements

Mr. Muetler is a party 10 an employment agreement with Qwest which provides that if his employment is terminated by Qwest
withoui cause or by him for good reason, in either case within two years following a change in control, including completion of the
merger, Mr. Mueller will be entitled 1o receive the following:

* 2.99 timcs his then—current base salary, paid in a lump sum;
+ 2.99 times his most recent target annual bonus, paid in a lump sum; and

* 18 months of COBRA covcrage for him and his qualificd benceficiarics, subsidized at active management
cimployce rates.

Each of Qwest's other cxecutive officers (Mcessrs. Bacr, Eutencucr, Yost, Ancell and Johnston and Ms. Taylor) isaparty 1o a
severance agreement with Qwesl. These agreements provide that if the execulive’s employment is tenminaled by Qwest withoul cause
or by the executive for good reason, in either case within two years following a change in control, including completion of the merger,
the executive will be entitled to receive the following;

» 3.0 times the greater of the cxccutive’s basc salary in cffect as of (1) the termination date or (i1) the date of
the change 1 control, with respect to Mcssrs. Bacr and Yost and Ms. Taylor (2.99 times for
Messrs. Enteneuer and Ancell and 2.0 times for Mr. Johnston), payable in a lump sum;

+ 3.0 uimes the greater ot the executive’s target annual bonus in effect as of (3) the termination date or
(11} the datc of the change in control, with respect to Messrs. Bacr and Yost and Ms. Taylor (2.99 times for
Messrs. Euteneuer and Ancell and 2.0 times for Mr. Johnston), payable in a lwmnp sun;

* A pro rata bonus payment for the portion of the performance period that the executive was employed
before the termination of employment, calculated at 100% of target, solely with respect to Messrs. Baer,
Yost and Johnston and Ms. Taylor, payable in a lump sum;

+ 18 months of COBRA coverage subsidized at active cmployee rates, solely with respect to Messrs. Baer,
Yost and Johnston and Ms. Taylor; and

+ Payment of any excise taxes (including interest and penalties) to which the executive may be subject
pursuant to Sections 4999 and 280G of the Code, solely with respect to Messrs. Baer and Y ost and
Ms. Taylor.

For each of Qwest’s executive officers, severance benefits are contingent upon the executive’s execution of a waiver and release
of claims against Qwest. In addition. cach of the cxecutive officers is also subject to covenants in respect of nondisclosure,
noncompctition and nonsolicitation.

The table below sets forth the cash severance payments and other benefils 1o which each of Qwest’s executive ofticers are entitled
in connection with the merger, as well as |he applicable excise taxes payable by such executive officers relaled thereto. The table below
excludes the value of accelerated vesting or settlement of equity awards, which is described and quantified above. The information in
the table below is based on compensation and benefit levels in effect on the tiling date ot this joint proxy statement—prospectus. In
addition, the information in the table below is bascd on the following assumptions:

+ a closing date tor the merger of March 31, 2011; and
+ 4 termination of each executive’s employment by Qwest without cause, or by the executive for good
rcason, immodiately aficr the closing of the merger.
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Estimated
4999 Excise Tax Premiums for
Gross—Up Payment Continued Health
Cash Severance to Executive Care Coverage
Executive
Officer Pavments(l) by Owcst under COBRA()
Edward:A. Mueller

B s P RN A30
Richard N. Bacr 34,192,140 . 11,330

Jeseph J. Eutencucr -

3 6396322

Teresa A, Taylor F 30941 K b
C..Daniel Yost -1 i T31230R 300179600
Christopher K. Ancelt ... : . : L

R: Williamy Johmston 00w B R

(1) Includes cash severance based on the applicable multiple of base salary and larget bonus as well as a pro rala bonus, if applicable.
The cash scverance payments 1o Messrs. Mueller, Eutencuer, Ancell and Johnston will be effcctively reduced by the cxeise tax
payable by such executives under Internal Revenue Code Section 4999 as these individuals are not entitled o a gross—up payment
by Qwesl. The excise fax amounis that will be payable by Messrs. Mueller, Buteneuer, Ancell angd Johnston are $6,567,679,
$2,245,885, $1,154,563 and $369,880, respectively.

(2) Based on premiums in effect on the date of this joint proxy statement—prospectus.
Resiricted Stock Grants

In recent years, Qwest has Lypically granted equily awards 1o execulive officers and certain ofher employees on an annual basis in
March of each year, in the form of resiricted stock, performance shares or-a combinalion of both. With respeci 1o the annual equity
awards that would have been granted in the ordinary course consistent with past practice in March 2011, Qwest may grant these awards
in or atter May 2010 and, for the purposes of satistying CenturyLink’s obligations to maintain subsrantially comparable compensation
and bencfits for onc year post closing to Qwest cmploycces, will be treated as having been granted in March 201 1. The valuc of the
cquity award to cach cxceutive officer is expected 10 be i the samnc amount as, but will not be greater than, the award granted to him or
her in 20190. but will be given solcly in restricted stock. If Qwest chooses 1o accelerate the grant date for any of these equity awards, the
present intent s that if would do so only for employees at the senior vice president level and below, which includes Mr. Johnston but o
other execulive officers.

Annnal Inceniive Plan Payments

Qwest maintains Management Annval Incentive Plans, pursuant to which excecutive officers and other cmployecs are entitled to
annual cash bonuscs based on corporate and individual performance. Qwest will continue 1o mainiain these plans until the complction
of the merger. Assuming a closing date for the merger of March 31, 2011, target bonus amounts for the 2011 plan will be established
consistent with past practice and executive officers and other employees who participate in the 2011 plan will be entitled 1o receive
pro—rated bonuses for the portion of 201 | prior 1o the closing of the merger.

CenturvLink Positions

Following the closing of the merger, CenturylLink’s scnior leadership tcam is expected to include Mr. Ancell as CenturyLink’s
President of the Business Markcts Group.

CenluryLink has agreed Lo take all necessary action Lo cause Mr. Mueller 1o be appointed o the CenturvLink board of directors
effective as of the closing of the merger.
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Non—Empluyee Directors
Equin: Awards

Undcr Qwest’s director compensation plan, non cmployce dircctors of Qwest are entitled to reccive annual restricted stock
awards. These awards arc granted under Qwest’s Equity Incentive Plan. Each of Qwest’s non  employce dircetors reccived an award of
23,000 shares of restricted stock on January 4, 2010, which shares will vest in full on the carlicr of the completion of the merger or
December 31, 201 (. Each of these awards has a value of $120,750 based on a price per share of Qwest common stock of $5.25 (the
closing price on June 30, 2010). [1 is expected (hat the Qwest board of direclors {(or a commiltee thereof) will approve an award of
additional restricted stock to Qwest’s non—employee directors on January 3, 2011 (provided that the merger is not completed on or
before that date). It is expected that each of these awards will have a value of approximately $100,000 at the time of grant and will vest
in full on the carlicr of the complction of the merger if the dircctor docs not continue as a dircctor of CenturyLink or January 3,2012.

Deferved Compensation Plan Jor Now Employee Directors

Qwesl’'s non—empleyee directors may defer all or any portion of their directors’ fees for an upcoming year under Qwest's
Deferred Compensation Plan for Non—Employee Directors. Quarterly, Qwest credils each participant’s account with a number of
phantom units having a value equal to the director’s deferred director fees. thereby converting the deferred fee ainount into a number of
phantom units equal in value. Each phantom unit has a value equal to one share of Qwest common stock and s subject to adjustment for
cash dividends payable to Qwest stockholders as well as stock dividends and splits, consolidations and other transactions that affect the
number of shares of outstanding Qwest common stock, Under the plan, in the event of & change in control, including completion of the
merger, participants” undistributed acconnt balances, solcly with respect to amounts that were carned and vested prior to January 1,
2005, will be funded into a trust or distributed to the dircetor within 30 days of the change in control. The portion of cach participant’s
account balance that reflects amounts earned or vested afier December 31, 2004 will nof be funded or distributed in connection with the
change in control bul will be distribuled pursuant to the applicable terms of the plan.

The table below shows the number of phantom equity units credited to accounts for Qwest’s non—employee directors as of
June 30, 2010 and the value of those units based on the exchange ratio of 0.1664 shares of CenturyLink comman stock per share of’
Qwest common stock and a price per share of CenturyLink common stock of $33.31 (the closing price on Junc 30, 2010).

Number of Phantom Value of Phantom

Equity Units Equity Units
Director (#) (%)
Charles L: Biggs o : ER g8 B CUBAS0S5 T TR 02,109
K. Dane Brooksher B B ) 154,042 $ 853,822
Peter S. Hellman : e C 264,686 $1,467.097
R, David Hoover ) . 68,257 .5...378,334
Patrick J. Martin : . : 96294 : ©$0:833,737
Caroline Matthews 900 $ 4,989
Wayiie W. Murdy T : R SR 600 $031,040
Jan L. Murlcy o R = =
Michael J. Roberts ’ o 15,646 $ 86,722
James A, Unruh 78,376 $ 434,421
Anthony Welters i e < 66,325 $ 367,625

Until the completion of the merger, Qwest will continug to credit additional phantem units to dircctors” accounts for cash
dividends Lo Qwest stockholders and 1 accordance with existing and any fulure deferral elections. Gach of Messrs. Brooksher, Hoover,
Martin, Roberts, Unruh and Welters has elected 10 defer all of his fees eamed in 2010. Deferral elections for 2011 fees will be made in
December 2010.
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Financial Intcrests of CenturyLink Dircetors and Exccutive Officers in the Merger

In considering the recommendation of the CenlurvLink board of directors that you vote to approve the issuance of CenturyLink
common stock in connection with the merger, you should be aware that some of CenturyLink's executive officers and directors have
financial interests in the merger that are different from, or in addition to, those of CenturyLink shareholders generally. The board of
dircctors of CenturyLink was awarc of and considered thesc interests, among other malters, in cvaluating and ncgotiating the merger
agreement and the merger, in approving the merger agreement, and in recommending that the sharcholders approve the issuance of
common stock in connection with the merger.

Puositions with the Combincd Company

Following consumination of the merger, members of the CenturyLink board of directors will continue to be directors of the
combined company and certain executive officers of CenturyLink will continue to be executive officers of the combined company, as
further deseribed under “Board of Dircctors and Management After the Merger.”

The Retention Program

CenturyLink plans 1o establish and grant awards under a retention program for the benefit of key employees of CemuryLink who
do not otherwise have adequate retention incentives. CenturyLink has agreed that the aggregate amount of all awards granted pursuant
1o the retention program will not exceed $50 million. Although this program is primanly intended o benefit a broad range of key
employees, executive officers will be eligible to participate and CenturyLink’s Compensation Committee may elect to name them as
participants.

In deterntining who will be granted retention awards and the amount of cach award, CenturyLink will consider, and discuss with
Qwest, the rcasonablencss of cach award in rclation to the recipicnt’s basc salary, the retentive value of cxisting awards and the
polentiat 1ax treatment of the retention award to both CenluryLink and the recipient. Afier consuhation with Qwest, the final decision
on who will receive retention awards and the value of such retention awards wall be in the sole discretion of CenturyLink. Lach of the
relention awards granled lo certain senior officers of CenunyLink, if any, will be payable, subject 1o continued employment, 12 months
following the effective time of the merger. However, any unpaid retention award will become immediately payable upon the
termination of the recipient’s employment by CenturyLink without cause or by the recipient for good reason following the completion
of the merger. In addition, rctention awards granted under this program with a valuc of up to $10 million in the apgregate may be
granted to ¢mployeces of CenturyLink identificd by, and purswant to terms and condifions determined by, the CenturyLink Chicf
Cxecutive Officer, after consultation with the Qwest Chief Cxeculive Ofticer, without regard Lo the condilions and process described
above. Those awards will be part of the maximum aggregate refention award pool of $50 million.

Bozrd of Directors and Management Alter the Merger

CenturyLink has agreed to 1ake all necessary action to cause four persons selected by Qwest, after consultation with CenturyLink,
who arc members of Qwiest’s current board of dircctors to be appointed to CenturyLink’s board of directors. effective as of the closing
of the merger. One of these persons will be Qwest’s Chatrman and Chicf Exceutive Officer, Edward A. Mucller. The other persons have
not yet been selected. Following the merger, the senior leadership leam of the combined company is expecled Lo inelude William A.
Owens as Chairman of the Board, Glen F. Post, 1] as Chief Cxecutive Officer and Presidenl, R. Stewart Cwing, Jr. as Chief Financial
Officer, Karen A. Puckett as Chief Operating Otficer, Christopher K. Ancell as President of the Business Markets Group, William F.
Cheek as President of Wholesale Operations, Stephanie Comtort as Executive Vice President of Corporate Strategy and Development,
Dennis G. Huber as Executive Vice President of Network Services, and Stacey W, Goff as General Counsel.
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Material U.S. Federal Income Tax Conscquences of the Merger

The following discussion summarizes the anticipaled material U.S. federal income 1ax consequences of the merger to U.S. holders
(as defined below) of Qwest common stock. The discussion is based on and subject to the Code, the Treasury regulations promulgated
thereunder, administrative rulings and court decisions in effect on the date hereof, all of which are subject 10 change, possibly with
retroactive cffect, and to differing interpretations. The discussion docs not address all aspects of U.S. federal income taxation that may
be relevant to particular Qwest stockholders in light of their personal circumstances or to such stockholders subject to special treatment
under the Code, such as, withoul limitation: banks, thrifls, mutual funds and other financial institutions, wraders m secunities who eleci to
apply a mark—to—market method of accounting, lax—exempl organizations and pension funds, insurance compantes, dealers or brokers
in securities ‘orforeign currency, individual retirement and other deferred accounts, persons whose functional currency is not the
U.S. dollar, persons subject to the alternative minimum tax, stockholders who hold their shares as part of a straddle, hedging,
conversion or constructive sale transaction, partnerships or other pass—through entities, stockholders holding their shares through
parincrships or other pass through catitics, stockholders whosc sharcs arc not held as “capital asscts™ within the meaning of the Code,
and stockholders who received their shares through the excercisc of cmployec stock options or othcrwise as compensation. The
discussion does not address the tax consequences of the ownership and disposition of the noles arising under the unearned income
Medicare contribuiion lax pursuant 1o the Health Care and Educalion Reconciliatton Act of 2014, and does nof address any non—income
tax considerations or any foreign, state or Jocal tax consequences.

For purposes of this discussion, a U.S. holder means a beneficial owner of Qwest common stock who is:

« an individual who is a citizen or resident of the United Statcs;

« a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or
organized in the United States or under the laws of the United States or any subdivision thereof;

« an cstatc the income of which is includible in gross income for U.S. federal income tax purposcs
regardless of 1ts source; or

» atrust if (1) a court within the United States is able to exercise primary supervision over the
administration of the trust and onc or more U.S. persons have the authority to control all substantial
decisions of the trust, or (2) was in existernice on August 20, 1996 and has properly elected under
applicable Treasury regulations to be treated as a U.S. person.

This discussion docs not purport to be a comprchensive analysis or description of all potential U.S. federal income tax
consequences. Gach Qwesl slockholder is urged 1o consull with such stockholder’s tax advisor with respect 1o the particular tax
consequences to such stockholder.

The Merger

At the etfective time of the merger, Wachtell, Lipton, Rosen & Katz will deliver 10 CenturyLink, and Skadden, Arps, Slate,
Mcagher & Flom LLP will deliver to Qwest, their respective opinions to the cffect that the merger will qualify for U.S. federal income
1ax purposcs as a “reorganization” within the meaning in scction 368(a) of the Code. The opinions will rely on certain assumptions,
including assumplions regarding the absence of changes in existing facts and law and the completion of the merger in the manner
contemplated by the merger agreement, and representations and covenants made by CenturyLink and Qwest, including those comained
in representation Jetters of officers of CenturyLink and Qwest. H any of those representations, covenants or assumptions is inaccurate,
the opinions may not be relied upon, and the U.S. federal income tax consequences ot the merger could differ from those discussed
here. In addition, these opinions are not binding on the Intemal Revenue Service, or IRS, or amy court, and none of CenturyLink, SB44
Acquisition Company or Qwest intends to request a ruling from the IRS regarding the U.S. federal income tax consequences of the
merger. Conscquently. no assurance can be madc that the IRS will not challenge the conclusions reflected in the opinions or that a court
would not sustam such a challenge.
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Assuming that the merger is ireated as a “reorganization” within the meaning of Section 368(a) of the Code, the merger will have
the following U.S. federal income tax consequences:

* nonc of CenturyLink, Qwest or SB44 Acquisition Company will recognize gain or loss in the merger;

+ Qwest stockholders will not recognize gain or loss in the merger, except with respect to cash received in
lieu of fractional shares of CenturyLink common stock (as described below);

+ the tax basis of the sharcs of CenturyLink common stock recetved in the merger (including fractional
shares for which cash is received) by a Qwest stockholder will be the same as the tax basis of the shares of
Qwest common stock exchanged theretor;

» the holding period for the shares of CenturyLink common stock received in the merger by a Qwest
stockholder (including fractional sharces for which cash is received) will include the holding period of the
shares of Qwest common stock exchanged theretor; and

» Qwecst stockholders who reccive cash instead of fractional shares of CenturyLink comumon stock generally
will recognize gain or loss equal to the difference between the amount of cash received and their basis in
their fractional shares of CenturyLink common stock (computed as described above). The character of
such gain or loss will be capital gain or loss, and will be long—term capital gain or loss if the fractional
sharcs of CenturyLink common stock arc treated as having been held for more than onc year at the time of
the merger. The deductibility of capital losses is subject to Hmitation.

New Legistution

Recently enacted legislation regarding foreign account tax compliance, effective for payments mmade after December 31, 2012,
imposes a withholding tax of 30% on certain payments {including dividends on, and gross proceeds from the disposition of, shares of
CenturyLink common stock) made to or through certain foreign financial institutions (including in their capacity as agents or custodians
for beneficial owners of CenturyLink common stock) and te certain other forcign cntitics unless various information reporting and
certain other requirements are satisfied. Accordingly, the entity through which CenturyLink conumon stock is held, and such catity’s
compliance with the recenily enacted legislation, will affect the defermination of whether such withholding is required. Cach Qwest
stockholder should consull with such slockholder’s own tax advisors regarding the possible implications of this recently enacted
legislation on such stockholder’s ownership of CenturyLink common stock.

Backup Withholding

Backup withholding at the applicablc ratc may apply with respect to the reccipt of cash in licu of fractional sharcs of CenturyLink
stock, unless a Qwest stockholder (1) is within certain cxempt categories and, when required, demonstrates this fact, or (2) provides a
correct laxpayer idenfification number, certifies as 1o no Joss of exemption from backup withholding and othepwise complies with
applicable requirements of the backup withholding niles. A Qwest stockholder who does not provide ils correct taxpayer identification
number may be subject to penalties imposed by the IRS. Backup withholding is not an additional tax. Any amounts withheld under the
backup withholding rules may be allowed as a refund or a credit against the stockholder’s U.S, federal income tax liability, provided the
stockholder fumishces certain required information to the IRS.

Accounting Treatment

CenluryLink prepares ity financial statements in accordance with GAAP. The merger will be accounted for by applying the
acquisiion method, which requires the determination of the acquirer, the acquisition date, the fair value of assels and habilives of (he
acquiree und the measurement of goodwill. The accounting yuidance for busiess combinations, referred 10 as ASC 803, provides that
in identifying the acquiring entity in a combination effected through an exchange of equity interests, all pertinent facts and
circumstanccs must be considercd, including: the relative voting rights of the sharcholders of the constituent companics in the combined
cntity, the composition of the board of dircctors and scnior management of the combined company.
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the relative size of each company and the terms of the exchange of equily securities in the business combination, including payment of
any premiuem.

Based on the CenturyLink board members and senior ianagement representing a majority of the board and senior management of
the combined company. as well as the terms of the merger, with Qwest stockholdcers recciving a premium (as of the daic preceding the
merger announcement) over the fair market value of their shares on such date, CenturyLink is considered to be the acquirer of Qwest
for accounting purposes. This means that CenwryLink will allocate the purchase price to the fair value of Qwest’s assels and liabilities
at the acquisition dale, with any excess purchase price being recorded as goodwill.

Regulatory Approvals Required for the Merger

HSR Act and Antitrust. The merger is subject to the requirements of the HSR Act, which prevents CenturyLink and Qwest from
completing the merger uniil required information and matcrials are furnished to the Antitrust Division of the DOJ and the FTC and the
wailing period is lerminated or expires. CenturyLink and Qwest have filed the requisite notification and report forms under the HSR
Act with the DOJ and the FTC. The applicable wailing period under the HSR Act was terminated early on July 15, 2010. The DOJ, the
FTC and others may challenge the merger on antitrust grownds afler expiration or lenmination of the waiting period. Accordingly, at any
time before or after the completion of the merger, any of the DOJ, the FTC ar others could take action under the antitrust laws,
including without limitation seeking to enjoin the completion of the merger or permitting completion subject to regulatory concessions
or conditions. We cannot assurc you that a chatlenge to the merger will not be madc or that, if a challengc is made, it will not succeed.

FCC Approval. The Federal Communications Act of 1934, as amended, requires the approval of the FCC, prior to any transfer of’
control of certain types of licenses and other authorizations issucd by the FCC. On May 10, 2010. CenturyLink and Qwest filed the
requircd application for FCC consent to the transfer to CenturyLink of control of Qwcst and the Qwest subsidiarics that hold such
licenses and authonizations. This apphication for FCC approval is subject to publie commenl and oppesitions of third parties, and
requires the FCC (o defermine that the merger is in ihe public’s inferest. We cannol assure you that the requisite FCC approval will be
obtained on a timely basis or at all. In addition, we cannot assure you Lhal such approval will not inctude conditions that could be
detrimental or result in the abandonment of the merger,

State Reunlatory Approvals. CenturyLink, Qwest and various of their subsidiarics hold certificates, licenses and scrvice
authorizations issucd by statc public utility or public scrvice conunissions. Certain of the state commissions require formal applications
for the transfcr of control of these certificates. licenscs and authorizations. Applications for statc approvals arc subjcct to public
comment and possible oppositions of third parfies who may file objections. In addition to these applications, CenturyLink and Qwest
have filed, or plan lo file, notifications of the merger in cenain states where formal applications are not required. In some of these siates,
the state commissions could, nonetheless, still initiate proceedings. CenturyLink and Qwest have filed most of these state transfer
applications and notifications with the relevant state commissions and expect to file the remainder in due course. As anticipated, in
somc statcs interesicd partics, including consumer advocacy groups and compcetitors, have inlervencd or indicated an interest in
intervening in these proceedings. CenturyLink and Qwest belicve that the merger complics with applicablc state standards for approval,
but there can be no assurance that the state commissions will grant the transfer applications on a timcly basis or at all. In addition, we
cannol assure you that such approvals will not include conditions thal could be detrimental or resull in the abandonment of the merger.

Other Regulatory Matters. The merger may require the approval of municipalities where CenturyLink or Qwest holds franchises
to provide communications and other services, The merger may also be subject 1o certain regulatory requirements of other municipal,
-state or federal governmenral agencies and authorities.

Litigation Relating to the Merger

In the weeks following the announcement of the merger on April 22, 2010, purported shareholders of Qwest filed sixleen lawsuits
against Qwesl, ils directors, cenain of its officers, CenuryLink and SB44 Acquisition Company, and a seventeenth shareholder lawsuil
later was filed. The purported sharcholder
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plainLiffs commenced these actions in three jurisdictions: the District Court for the City and County of Denver, Colorado, which we
refer 1o as the Colorado State Court, the United States District Court for the District of Colorado, which we refer 1o as the Colorado
Federal Court, and the Delaware Court of Chancery, All of these actions, except one, were brought as putative class actions. All of these
sharcholder complaints allcge that Qwest and its dircctors breached their fiduciary dutics to Qwest's sharcholders by their actions in
approving the merger agreement and that Centurylink aided and abetted thesc alleged breaches of duty, and all of the complaints
request an injunction of the merger as well as damages. The operative complaints in the Colorado Federal Court and in the Dclaware
Court of Chancery actions addiuonally assert claims challenging the sufficiency of the disclosures in he preliminary joint proxy
statemeni—prospectus filed by Qwest and CenturyLink on June 4, 2010.

In Colorado State Court, on April 22 and April 23, 2010, purported shareholders of Qwest filed the following six actions:
Presser v. Qwest Comme 'ns Inr'l Inc. el al., Case No. 2010¢v3261; Tansev v. Mueller et al., Case No. 2010cv3268: Qzaki v. Mueller et
al.. Case No. 2010¢v3270; Ahern v. Mucller et al., Case No. 20100‘327] Rosenbloom v. Mucller 1. of, Case No. 2010cv3265; and
Teamsters Allied Ben. Funds v, Mueller et al., Casc No. 2010cv3309. Th-. Colorado Statc Court has since consolidated these actions
under the caption /n re Qwest Communications International, Inc., Lead Case No. 204 0cv3261. On May 24, 2010, Qwest and its
directors moved for a slay of proceedings pending the resolution of the parallel actions in the Delaware Courl of Chancery. The motion
for a stay of proceedings remains pending in the Colorado Srate Court.

In Colorado Tegeral Court, between April 23 and May 7, 2014, purported Qwest shareholders filed the following seven actions:
Dorn v, Mueller et al., Case No. 1:10 ev 00925 WYD CBS; Shah v. Qwest Commie'ns Int'l Inc. e ol., Case
No. 1:10-¢cv—00939-REB-MIW; Treppel v. Qwest Commc'ns Int I Inc. et al., Case No. 1:10—cv—00959-JLK; Iron Workers Dist.
Comncil of Tenn. Valley & Viciniiy Pension Plan v. Owest Comme 'ns Ini'lnc. et o, Casc No. 1:10 cv 00984 WDM; City of Dunia
Beuch Pulice & Firefighters’ Rei! Svs. v. Qwest Comane'ns Int’l Inc. et al., Case No. 1:10 cv 01025 JLK; Pinchuck v. Qwest
Comme:'ns Int'] Inc.'ct al., Case No. 1:10~cv—-01076-PAB; and LaPIamv Qwest Comme 'ns int'l Inc. et al., Case
No. 1:10-cv—01079-PAB-CBS. The Colorado Federal Court has since consolidated these actions under Case No. 00925-W Y D—-CBS.
On May 21, 2010, Qwesl and ils directors moved for a stay of proceedings pending the resolution of the paraltel aclions in the Delaware
Court of Chancery. The motion for a stay of proceedings remains pending in the Colorado Federal Court,

In the Delaware Court of Chancery, on April 27 and April 29, 2010, purported Qwest shareholders filed the following three
actions: Schipper v. Mucller et al., C.A. No. 5435 VCS; Patenaude v. Owest Comme: 'ns Int’l Inc. et al., C.A. No. 5445 VCS; and
Murtin & Respler v. Qwest Comme'ns Int’l ne. et al., C.A. No. 5446 VCS. The first of these actions has since been voluatarily
dismissed. On June 11, 2010, a purporled Qwesi shareholder filed an additional shareholder action, J. Cola fnc. v. Mueller et al., C.A.
No. 5556—VCS. On June 29, 2010, the Delaware Court of Chancery entered an order conselidating the pending Qwest shareholder
actions under the caption fir re Qwest Communications Internationdl, Inc. Shareholders Litigarion, Consolidaied C.A. No. 5556-VCP.

Qwest, its directors, the other Qwest defendants, CenturyLink and SB44 Acquisition Company believe that these actions all are
without merit. The defendants nevertheless have negotiated with the purported sharcholder plaintiffs regarding a sctttement of the
claims asscrtcd in all of these actions. including the claims in the Colorado Federal Cowrt and in the Delawarc Court of Chancery that
challenge the sufficiency of the disclosures in the preliminary joint proxy statemeni—prospectus. On July 16, 2019, the parties entered
into a2 memorandum of understanding reflecting the terns of their agreement—in—principle for a set'lement of all of the claimy asserled
in these actions, Tursuant to this agreement, defendants have incfuded additional disclosures in this final joint proxy
statement—prospectus, in response to atlegations and claims asserted in the Colorado Federal and Delaware complaints If the settlement
is consurmimated, all of the actions relating 1o the proposed transaction will be dismissed, with prejudice.
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Exchange of Shares in the Mcrger

At or prior 1o the effective time of the merger, CenluryLink will appoint an exchange agent 10 handle the exchange of shares of
Qwest common stock for shares of CenturyLink common stock, Promptly afler the effective 1ime of the merger, the exchange agent will
send to each holder of record of Qwest common stock at the effective time of the merger who holds shares of Qwest common stock in
cenificated form a letter of transmittal and instroctions for effecting the exchange of Qwest common steck ceruficates for the merger
consideration the holder is cntitled to receive under the merger agreement. Upon surrender of stock certificates for canccllation along
with the execuied letter of (ransmitial and other documents described in the instructions, a Qwest stockholder will receive one or both of
the following: (1) one or more shares of CenturyLink conumon sfock; and (2) cash in lieu of fractional shares of CenryLink common
stock, After the effective time of the merger, Qwest will not register any transfers of the shares of Qwest common stock. Unless you
specifically request to receive CenturyLink stock certificates, the shares of CenturyLink stock you receive in the merger will be issued
in bock—entry form.

Upon complction of the merger, sharcs of Qwest common stock held in the book cntry form will be automatically converted into
whole shares of CenturyLink common stock in book—entry form. An account statement will be mailed o you confirming this aulomalic
conversion, along with any cash in lieu of factional shares of CenturyLink common stock.

CenturyLink shareholders need not ake any action with respect 1o Iheir stock ceruificates.
Trcatment of Stock Options and Other Equity—Bascd Awards

Stock Options. Each outstanding stock option to purchase Qwest common stock granted pursuant to Qwest’s equity plans will be
converted pursuant to the merger agreement into a stock option 1o acquire, on the same terms and conditions as were applicable under
such option immcdiatcly prior to the cffectivencss of the merger, shares of CenturyLink common stock. The number of sharcs of
CenmiryLink commen stock undcrlying the new CenturyLink stock option will be determined by multiplying the number of shares of
Qwest common stock subject to such siock option immediately prior to the effectiveness of the merger by the 0.1664 exchange ratio,
rounded down to the nearest whole share, al a pev share exercise price delermined by dividing the per share exercise price of such stock
option by 0.1664, rounded up to the nearest whole cent.

Other Equity Awards. Each other equity award granted pursuant to Qwest’s equity plans will be converted into the right to
receive, on the same terms and conditions {other than the terms and conditions rclating to the achicvement of performance goals) as
were applicable to the Qwest cquity award prior to the cffectivencess of the merger. a number of shares of CenturyLink common stock
rounded up Lo the nearest whole share, equal 10 the product of (i) the applicable number ot shares of Qwest commen stock subject Lo
such award, mulhplied by (0i) the 0.1664 exchange ratio.

Employee Stock Purchase Plan. With respect to Qwest’s Employee Stock Purchase Plan, each purchase right under the plan
outstanding on the day immediately prior 1o the etfectiveness of the merger will be automatically suspended and any contributions made
for the then current “Offer” (as defined in the plan) will be applicd to the purchase of cither. at CenturyLink’s option, (i) CenturyLink
common stock. cffective at or as soon as practicable following the complcetion of the merger or (it} Qwcest common stock, cffective
immediatcly prior to the completion of the merger. and the plan will terminate, cffcctive immediately prior to the completion of the
merger.

Dividends

Each company plans 1o continue its current dividend policy until the closing of the merger. CenturyLink currently pays an annual
dividend of $2.90 per share and Qwest currcntly pay an annual dividend of $0.32 per share. Following the closing of the merger,
CenmryLink expects to continuc 1ts current dividend for sharcholders of the combined company. subjeet to any facrors that its board of
directors in 1y discretion deems relevant. See “CenturyLink cannot assure you that it will be able (o conlinue paying dividends ai the
current rate,” in “Risk Factors — Risk Factors Relating 10 CenturyLink Following the Merger.” For addilional information on the
weatment of dividends under the merger agreement, see “The Merger Agreeinent — Other Covenanis and Agreements.”
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Listing of CenturyLink Common Stock

I s 2 condition to the completion of the merger thal the CenfuryLink common slock issuable in the merger or upon exercise of
options 1o purchase CenturyLink commeon stock issued in substitution for Qwest options be approved for listing on the NYSE, subject
to official notice of issuance.

De-Listing and Deregistration of Qwest Common Stock

When the merger is completed, the Qwest common stock currently listed on the NYSE will cease Lo be quoted on the NYSE and
will be deregistered under the Exchange Act.

No Appraisal Rights

Under the General Corporation Law of the State of Delaware, or the DGCL, holders of Qwest common stock are not entitled to
appraisal rights in conncction with the merger. Under the Louisiana Business Corporation Law, or the LBCL, the holders of
CentiryLink common stock and preferred stock arc not entitled to appraisal rights in connection with the sharc issuance proposal. Sce
the section entitled “No Appraisal Righis” beginning on page 129.

Certain Forecasts Prepared by CenturyLink

_ CenturyLink does nol as a malter of course make public forecasts as lo fulure performance, earnings or other resulls beyond the
current fiscal year, and CenturyLink is especially reluctant to disclose forecasts for extended periods due 1o the unpredictability of the
underlying assumptions and estimates. However, in connection with its evaluation of the merger, CenturyLink provided to its board of
directors and financial advisors non—public, internal financiul forecasts regarding CenturyLink’s anticipated future operations for fiscal
years 2010 to 2015. CenturyLink has included below a summary of these forceasts to give its sharcholders access to certain non public
information that was considered by the CenturyLink board of dircctors for purposcs of cvalnating the merger and was also provided to
CenwiryLink s financial advisors. A summary of these internal financial forecasts, which were prepared m April 2(H0, is sel forth
below.

2010 2011 2012 2013 2014 2015

(In millions)
Reévemue - = L G B 0A6 e TGS e 583 6,527 6492
EBITDA®* .. ' 3,470 3280 ....3209 . .. 3162.. .. 3145 . 3128
Capital Expenditurcs 880 828 B2 <800 799 708

* Larnings before nterest, taxes, depreciation and amortization, excluding non—recurring integration, severance and retention
eXPeNses.

Furthermore, earlier in April 2010, in connection with the due diligence review of CenturyLink by Qwest, CenturyLink’s
management provided to Qwest, as well as to Qwest’s financial advisors, in conncction with its cvaluation of the fairncss of the merger
constdceration, similar projections for fiscal ycars 2010 to 2013, which reflected slightly lower revenucs and shghtly highcer EBITDA for
fiscal years 201 to 2013 than the projections set forth in the 1able above, as well as the following forecasts of levered free cash flows.

2010 2011 2012 2013

LFCF* $ 1501 1416 1.354 1,330

* Net income, plus depreciation and amortization, plus other operating cash flows, and less capital expenditures.

In addition, CenturyLink*s management prepared nont public. internal financial forecasts regarding Qwcst’s anticipated future
operations for fiscal ycars 2010 2015, which was derived from the information provided by Qwest to CenturyLink for fiscal years
2010-2013 in conneclion with the due diligence review of Qwest by CenturyLink, plus an extrapolation of such estimales tor the fiscal
vears 2014 and 2015 made by CenluryLink management, as described below, and adjusunents made 1o such information that
CenturyLink’s
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management deemed appropriate. CenturyLink has included below a summary of these forecasts to give ils shareholders access 1o
certain non—public information that was considered by the CentryLink board of directors for purposes of evaluating the merger and
was also provided to CenturyLink’s financial advisors, A summary of these internal financial forecasts, which were prepared in April
2010. is sct forth below.

2010 2011 2012 2013 2014 2015
(In millions)

FIX IR0
4,105, 4067 .
00 TS50

SRS G99
4323 4159

R TDae v. : .‘ |
Capital Expenditures”

* Earnings before interest, taxes, depreciation and amortization, excluding severance and certain other non—recurring restructuring
CXpenscs.

The internal financial forecasts were not prepared with a view toward public disclosure, nor were they prepared with a view
loward compliance with published guidelines of the SGC, the guidelines eslablished by the American Institute of Certified Public
Accountants for preparation and presentation of financial forccasts, or GAAP. In addition, the projections were not preparcd with the
asstslance of, or reviewed, compiled or examined by, independent accountants. The summary of these internal financial forecasls is not
being included in this joint proxy slatemeni—prospectus o influence vour decision whether Lo vote for the merger, but because these
internal financial torecasts were considered by CenturyLink’s board of directors and financial advisors for purposes of evaluating the
merger and because similar CenturyLink forecasts were provided by CenturyLink to Qwest as well as to Qwest’s financial advisors.

These internal financial forecasts were bascd on numerous variables and assumptions that arc inhcrently uncertain, many of which
arc beyond the control of CenturyLink’s management and Qwest’s management. Important factors that may affcct actual results and
cause the internal financial forecasts 1o not be achieved include, but are not limiled to, risks and uncertainties relaling o (he business of
each company (including each company’s ability 10 achieve stralegic goals, objeclives and 1argets over applicable periods), indusiry
performance, the regulatory environiment, developments in commercial disputes or legal proceedings, general business and economic
conditions and other factors described under “Cautionary Statement Regarding Forward—Looking Statements.” The intemnal financial
forccasts also reflect assumptions as 1o certain business decisions that arc subject to change. As a result, actual results may differ
materially from thosc contained in these intemnal financial forccasts. Accordingly, there can be no assurance that the projections will be
realized.

The inclusion of these inlernal financial forecasts in this joinl proxy statement—prospectus should not be regarded as an indicalion
that any of CenturyLink, Qwest or their respective affilintes, advisors or representatives considered the internal tinancial forecasts to be
predictive of actual future events, and the internal financial forecasts should not be relied upon as such. None of CenturyLink, Qwest or
their respective affiliates, advisors, officers, directors, pariners or representatives can give you any assurance that actual results will not
differ from these internal financial forecasts, and nonc of them undertakes any obligation to update or otherwisc revise or reconcile
these internal financial forecasts 1o reflect circumstances cxisting after the date the internal financial forccasts were gencrated or to
veflect the occurrence of fulure events even in the event thal any or all of the assumptions underlying the projections are shown 1o be in
ervor. CenturyLink does not intend to make publicly available any updale or other revision Lo these internal financial forecasts. None of
CenturyLink or its respective affiliates, advisors, ofticers, directors, partners or representatives has made, makes or is authorized in the
future 10 make any representation to any shareholder or other person regarding CenturyLink’s ultimate performance compared to the
information contained in these internal financial forecasts or that forecasted results will be achieved. CenturyLink has made no
representation to Qwcest, in the merger agrecment or othcrwise, concemning these internal financial forccasts.

Certain Forccasts Prepared by Qwest

Qwest does not as a matter of course make public forecasts as 1o future perfonnance, earnings or other resulls beyond the current
fiscal year, and Qwest is especially reluctant 1o disclose forecasts for extended periods
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due 10 the unpredictability of the underlying assumnmions and esfimales. However, in connection with the due diligence review of Qwest
by CenturyLink in March 2010, Qwest’s management presented its long—range plan to CenturyLink, as well as to Qwest’s and
CenturyLink’s respective financial advisors, The long—range plan contains certain non—public, internal financial forecasts regarding
Qwaest’s anticipated furure operations for fiscal years 2010 2013. Qwest has included below a subsct of these forceasts 1o give its
stockholders access to certain non  public information that was fumnished to third partics. The long range plan and its underlying
assumplions werc-initially developed in Angust 2009. The plan was updated to reflect 2009 opcrating, results when it was presenied in
March 2010. Certain assumptions underlying the long—range plan are apgressive, as evidenced by companing the long-range plan with
the consensus of the projections for Qwest prepared by research analysts thay cover Qwest and other companies in the
telecommunications industry. As Mr. Mueller emphasized to the Qwest board of directors at its March 31, 2010 meeting, the
long—range plan was not a “more likely than not” achievable plan, but rather one that was designed to set challenging goals for Qwest
management. A summary of thesc internal financial forccasts contained in the long range plan is sct forth below.

2010 2011 2012 2013
(In millions)
Revenue ~ 0 0 LIILEL L R T g0 e 12,0680 0 12,1420 000740
CBITDA* . P . 4415 44l0 4398 4427
Capital expendiures R e RERERERS X {1 £ PN 511111 AR 051 ¢ BUSRSRIRRtS 1)
Free cash flow** 1,564 1,752 1,499 1,831

* Eamings before interest, taxes, depreciation and amortization, excluding severance and certain other
non—recurring restructuring expenses.

#+ Cash providcd by operating activities less cxpenditures for property, plant and cquipment and capitalized softwarc.

The internal financial forecasts were not prepared with a view toward public disclosure, nor were they prepared with a view
loward compliance with published guidelines of the SGC, the guidelines established by the American Institute of Cenified Public
Accountants for preparation and presentation of financial forecasts, or GAAT. In addition, the projections were not prepared with the
assistance of, or reviewed, compiled or examined by, independent accountants. The summary of these internal financial forecasts is not
being included in this joint proxy statement prospectus to influcnce your decision whether to vote for the mergcer, but becausc these
internal financial forecasts were provided by Qwoest to CenturyLink as well as CenturyLink’s financial advisors.

These internat financial forecasls were based on numerous variables and assumptions that are inherently uncertain and may be
beyond the control of Qwest’s management. Imporiani factors thal may affect actual resulls and cause the intemal financial forecasts Lo
not be achieved include, but are not himited 1o, risks and uncertainties relating to Qwest’s business (including its ability to achieve
strategic goals. objectives and rargers over applicable periods), industry performance, the regulatory environment, general business and
cconomic conditions and other factors deseribed under “Cautionary Statement Regarding Forward Looking Statements” beginning on
page 25. The internal financial forccasts also reflect assumptions as to cerfain business decisions that arc subject to change. As a result,
actual results may differ materially from thosc containced in these internal financial forccasts. Accordingly, there can be no assurance
thal the internal financial forecasis will be realized.

The inclusion of these internal financial forecasts in this joint proxy statement—prospectus should not be regarded as an indication
that any of Qwest, CenturyLink or their respective affiliates, advisors or representatives considered the internal financial forecasts to be
predictive of actual future events, and the internal financial forecasts should nort be relied upon as such. None of Qwest, CenturyLink or
their respective affiliates. advisors, officers, dircctors, parmers or representatives can give you any assurance that actual results will not
differ from these internal financial forecasts, and nonc of them undertakes any obligation lo updatc or otherwise revise or reconcile
these internal financial forecasts Lo reflect circumstances existing after the date the internal financial forecasts were generaled or 1o
reflect the occurrence of fulure evenls even in the event
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thal any or all of the assumptiens underlying the projections are shown 10 be in error. Qwest does not intend to make publicly available
any update or other revision 1o these imernal financial forecasts, None of Qwest or its respective affiliates, advisors, officers, directors,
pariners or representatives has made or makes any representation Lo any stockholder or other person regarding Qwest’s ultimate
performance comparcd to the information contained in these internal financial forccasts or that forecasted results will be achicved.
Qweost has madc no representation to CenturyLink, in the merger agreement or otherwise, concerning these internal financial forceasts,

The Merger Agreement

The following summarizes material provisions of (he merger agreement, which is atached as Annex A 10 this joinl proxy
statement—prospectus and is incorporated by reference herein. The rights and obligations of the parties are governed by the express
terms and condirions of the merger agreement and not by this summary or any other information contained in this joint proxy
statcment  prospectus. CenturyLink sharcholders and Qwest stockholders arc urged to read the merger agreement carcfully and i #s
cntircty as well as this joint proxy statcment prospectus beforc making any decistons regarding the merger.

In reviewing the merger agreement, please remember (haf i is included lo provide you with informalion regarding its lerms and is
ot intended 10 provide any other factual information about CenturyLink or Qwesl. The merger agreement contains representations and
warranties by each of the parties to the merger agreement. These representations and warranties have been made solely for the benefit of
the other parties to the merger agreement and:

* may be intended not as statements of fact, but rather as a way of allocating the risk to onc of the partics if
those statements prove to be inaccurate;

« have been qualified by certain disclosures that were made to the other party in connection with the
negotiation of the merger agreement, which disclosurcs arc not reflected in the merger agrecinent; and

» may apply standards of materiality in a way that is different from what may be viewed as material by you
or other investors.

Accordingly. the representations and warrantics and other provisions of the merger agreement should not be read alone, but
instcad should be rcad together with the information provided clscwhere in this joint proxy statement prospectus and in the documents
incorparaled by reference herein. See “Where You Can Find More Information” on page 131.

Terms of the Merger

The merger agreement provides for the merger of 8B44 Acquisition Company with and into Qwest. Qwest will be the surviving
corporation in the merger and will become 3 subsidiary of CenturyLink. Each share of Qiwvest comnon stock issued and outstanding
inucdiately prior to the completion of the merger, except for any sharcs of Qwest common stock held by Qwest, CenturyLink or SB44
Acquisition Company. will be converted into the right to receive 0.1664 shares of Centuryl ink comimon stock.

CenturyLink will not issue any fractional shares of CentwryLink common siock in the merger. Insiead, a Qwest siockholder who
otherwise would have received a fraction of a share of CenturvLink common stock will receive an amount m cash equal Lo such
fractional amount multiplied by the last reported sale price of CenturyLink common stock on the NYSE on the last complete trading
day prior to the effective time of the merger.

Board of Directors Afier the Merger

CenturyLink has agreed Lo lake all necessary action to cause four persons selected by Qwest, after consuliation with CenturyLink,
who are members of Qwest's current board of directors 1o be appointed to CenturyLink’s board of directors, effective as of the closing
of the merger. One of these persons will be
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Qwest’s Chairman and Chief Cxecutive Officer, Edward A. Mueller. The other persons have not vel been selecied.
Completion of the Merger

Unlcss the partics agree otherwisc, the closing of the merger will take place on a date specified by the partics, but no tater than the
tenth business day aficr all closing conditions have been satisficd or waived. The merger will be complcted when the partics filc a
certificate of merger with the Delaware Scerctary of State, unless the partics agrec to a later time for the completion of the merger and
specify that lime in the cenificate of merger.

We currently expect to complete the merger in the first half of 2011, subject to receipt of required shareholder and regulatory
approvals and to the satisfaction or waiver of the other conditions to the merger described below.,
Conditions to Completion of the Merger

The obligations of CenturyLink and Qwecst to complcte the merger arc subject to the satisfaction of the following conditions:

» the adoption of the merger agreement by Qwest stockholders;
» the approval by CenturyLink shareholders of the issuance of CenturyLink common stock in the merger;

« the approval for listing by the NYSE, subject to official notice of issuance, of the CenturyLink common
stock issuable to Qwest stockholders in the merger;

+ the termination or expiration of any applicable waiting period under the HSR Act;

» the receipt of the required authorization of the FCC (o, if the parties so agree, the termination or
cxpiration of certain challenges to any such authorization) and the consents required to be obtained from
certain state regulators;

» the receipt of other requisite regulatory approvals, unless faiture to obtain them would not, individually or
in the aggregate, have a substantial detriment, as defined in the merger agreement, or subject either panty
or their officers or dircctors to the risk of criminal liability;

» the absence of any judgment or other legal prohibition or binding order of any court or other governmental
entity that prohibits the merger;

» the abscnce of any judgment or other legal prohibition or binding order of any court or other governnental
entity, or pending action or proceeding by a governmental entity, that limits the ability of CenturyLink to
control Qwest tollowing the merger or compels either company or their respective subsidiaries to dispose
of or hold separate any portion ot its business or, to the extent agreed by the parties, limits CenturyLink’s
ability to dcclarc dividends, in cach casc, which would have a substantial detriment, as defined in the
merger agreement; and

+ the SEC having declared etfective the registration statement of which this joint proxy
statcment—prospectus forins a part.

In addition, each of CenturyLink’s and Qwest’s obligations to effect the merger is subject 10 the satisfaction or waiver of the
following additional conditions:

» the representations and warranties of the other party being true and correct, subject to the material adverse
cffcct standard provided in the merger agrecment and summarized below;

» the other party having performed or complied with, in all material respects, all obligations required to be
performed or complied with by it under the merger agreement;

* the receipt of an officer’s certificate exccuted by an exccutive officer of the other party certifying that the
two prececing conditions have been satisfied; and
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» the receipt of an opinion of that party’s counsel to the effect that the merger will qualify as a
“reorganization” under the Code.

We cannot be certain when, or if, the conditions to the merger will be satisficd or waived, or that the merger will be completed.
Reasonable Best Efforts ty Obtain Required Shareholder Votes

Quwest has agreed to hold a meeting of its stockholders as soon as is reasonably practicable for the purpose of Qwest stockholders
voting on the adoption of the merger agreement. Qwest will use jts reasonable best efforts to obtain such stockholder approval. The
merger agrecment requires Qwest to submit the merger agreement 1o a stockholder vote even if its board of dircctors no longer
recommends adoption of the merger agreement. The board of directors of Qwest has approved the merger by a unanimous vote and
adopted resolutions dirccting that the merger be submitted to Qwest stockholders for their consideration.

CenturyLink has also agreed to use ils reasonable best efforts 1o hold its special meeting and 10 obtain shareholder approval of the
issuance of shares of CenturyLink common stock to Qwest stockholders in the merger. The merger agreement requires CenturyLink to
submir this proposal to a shareholder vote even if its board of directors no longer recommends the proposal to issue shares of
CemuryLink common stock 1o Qwest stockholders in the merger, The board of directors of CenturyLink has unanimously approved the
issnance of stock proposal and has adopted resolutions dirccting that such proposal be submitied to CenturyLink sharcholders for their
consideration.

No Solicitation of Alternative Proposals

Cach company has agreed thal, from the time of the execution of the merger agreement unlil the consummation of the merger or
the tlermination of the merger agreement, none of CenturyLink or Qwest or Lheir respective affiliales, subsidiaries, officers, directors,
employees or representatives will directly or indirectly solicit, initiate or knowingly encowrage, induce or facilitate any inquiry,
proposal or offer with respect to any merger, consolidation, share exchange, sale of assets, sale of voting securities or similar
transactions involving CenturyLink or Qwest or any of their respective subsidiaries. Additionally, each company has agreed that neither
company will participatc in any discussions or ncgotiations regarding. or furnish any information with rcspeet to, any takcover proposal
by a third party.

Nevertheless, the board of divectors of each of CenturyLink and Qwest will be pennitied, prior 1o the receipt of the relevant
shareholder approval required 10 consummale the merger, 1o furnish infonmation with respeet to CenturyLink or Qwest and their
respective subsidiaries to a person making a bona fide written takeover proposal (and such person’s advisors and financing sources) and
participate in discussions and negotiations with respect to such bona fide written takeover proposal received by CenturyLink or Qwest if
the board of dircctors of such company determines in good faith (after consultation with outside legal counscl and financial advisors)
that such proposal constitutcs or is rcasonably likcly to Icad to a takcover proposal that is supcrior from a financial point of view to its
shareholders and that is reasonably likely lo be completed, taking info account alt financial, regulatory, lepal and other aspects of such
proposal. The merger agreement requires that the companies netify each other if any 1akeover proposals are presented fo either
company.

The merger agreement requires both CenturyLink and its subsidiaries, and Qwest and its subsidiaries, to cease and terminate any
existing discussions or ncgotiations with any persons conducted prior to the cxccurion of the merger agreement regarding an alternative
takeover proposal, request the prompt retumn or destruction of all confidential information previously furnished to any such persons or
their representatives and immcdiately terminate all access to data previousty granted to any such person or their representatives.

Changes in Board Recommendations

The boards of directors of each of CenturyLink and Qwest have agreed that they will not, and will not publicly propose to,
withdraw or modify its recommendations related to the merger, or recommend any alternative takeover proposal, any acquisition
agreement related to a takcover proposal, or any acquisition
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agreemenl inconsisten! with the merger. The board of directors of each of CeniuryLink and Qwesi may nonetheless withdraw or modify
its recormmendation or recominend an allerative takeover proposal it it determines in good faith (afler consultation with outside legal
counsel and finaneial advisors) that a failure to do so would be in¢onsistent with its fiduciary duties to shareholders, subject to
informing the other party of its decision to change its rccemmendation and giving the other party five business days to respond 1o such
decision, including by proposing changes to the merger agreement. If cither party’s board of dircctors withdraws or modifics its
recommendation, or recommends any alicraative takcover proposal or acquisition agrcement, such party will nonctheless continuc fo be
obligaled to hold its shareholder meeling and submil the proposals described in this joint proxy statemeni—prospeclus 10 iis
sharcholders.

Termtination of the Merger Agreement

The merger agrecment may be terminated at any time prior to the cffective time of the merger. even after the receipt of the
requisite sharcholder and stockholder approvals, under the following circumstancces:

+ by mutual written consent of CenturyLink and Qwest;

* by cither CenturylLink or Qwest:

« if the merger is not consummated by April 21, 2011; provided that such date may be extended by either
party for one or more periods of up to 60 days per extension, up to six months in the aggregate, if
certain regulatory approvals have not been obtained but the required approvals by CenturyLink
sharcholders and Qwest stockholders have been obtained; provided further that if the required FCC
authorization has been obtained but the parties have agreed that certain challenges to such authorization
constitute a fajlure to satisfy the related closing condition, then neither party may terminate the
agreement until the 60th day afier the parties have made such determination;

» if a court or governmental cntity issucs a final and nonappealable order, deerec or ruling or takes any
other action that permanently restrains, enjoins or otherwise prohibits the merger;

» if CenturyLink shareholders fail to approve the issuance of CenturyLink common stock in connection
with the merger at CenturyLink’s sharcholder mecting or at any adjournment or postponement at which
the vote to obtain the approval required for this transaction is taken; or

+ if Qwest stockholders fail to approve the merger agreement at Qwest’s stockholder meeting or at any
adjournmcent or postponement at which the vote to obtain the approval required for this transaction is
taken;

* by CenturyLink upon a breach of any representation, warranty, covenant or agreement on the part of
Qwest, such that the conditions to CenturyLink’s obligations to complete the merger would not then be
satisfied and such breach is not reasonably capable of being cured or Qwest is not diligently attempting to
cure such breach after receiving written notice from CenturyLink;

* by Qwest upon a breach of any representation, warranty, covenant or agreement on the part of
CenturyLink, such that the conditions to Qwest’s obligations to complete the merger would not then be
satisficd and is not rcasonably capable of being cured or CenturyLink is not diligemly attempting to cure
such breach after recciving writien notice from Qwaest,

» by CenturyLink if, prior to obtaining the approval of the Qwest stockholders required to consummate the
merger, the board of directors of Qwest withdraws, modifies or proposes publicly to withdraw or modify
its approval or rccommendation with respect to the merger agreement or approves, recommends or
proposes to approve or recommend any alternative takeover proposal with a third party; or

» by Qwest if, prior to obtaining the approval of the CenturyLink shareholders required for the share
issuance, the board of dircctors of CenturyLink withdraws, modifics or proposcs publicly to withdraw or
modify its approval or recommendation with respeet to the merger agreement or approves, recammends or
proposes 10 approve or recommend any alternative takeover proposal with a third party.
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Expenses and Termination Fees

Except as provided below, each party shall pay all fees and expenses incurred by it in connection with the merger and the other
transactions contemplated by the merger agreement.

If the merger agreement is validly terminated, the agreement will become void and have no cffeet, withowt any hiability or
obligation on the part of any parly excepl in the case of any siatement, act or failure 10 act by a party that is infended fo be a
misrepresentation or breach of any covenant or agreement conlained in the merger agreement. The provisions of the merger agreement
relating 1o the effects of termination, fees and expenses, termination payments, governing law, jurisdiction, waiver of jury trial and
specific performance, as well as the confidentiality agreement entered into between CenturyLink and Qwest, will continue in effect
notwithstanding termination of the merger agreement. Upon a termination, a party may become obligated to pay to the other party a
termination fec {which will, in any casc, only be payable once), as described below:

CenturyLink will be obligated 1o pay a lermination fee of $350 million to Qwest ift

+ the merger agreement is terminated by Qwest if, prior to obtaining the approval of CenturyLink
shareholders of the share issuance, the board of directors of CenturyLink withdraws, modifies or proposes
publicly to withdraw or modity its approval or recommendation with respect to the merger agreement or
approves, recommends or proposes to approve or recommend any alternative takeover proposal with a
third party;

» the merger agreement is terminated by Qwest as a result of CenturyLink’s breach of its obligations to hold
the CenturyLink special meeting and to use its reasonable best efforts to solicit its shareholder approval of
the share issuance if, in either case, such breach occurs or continues after an alternative takeover proposal
has been made to CenturyLink or its shareholders;

* prior to Centurylink’s sharcholder mecting, an alternative takeover proposal 1s made to CenturyLink or
its shareholders and not withdrawn, Qwest or CenturyLink terminate the merger agreement because
CenturyLink does not obtain shareholder approval of the share issuance or because the merger is not
consummated by April 21, 2011 (subject to any applicable extenstons described under the heading
“Termination of the Merger Agreement”™ above), and, within 12 months of such termination, CenturyLink
enters into a definitive agreement with respect to or consummates any alternative takeover proposal; or

* prior to CenturyLink’s shareholder meeting, an alternative takeover proposal is made to CenturyLink or
its sharcholdcrs which 1s withdrawn, Qwest or CenturyLink terminate the merger agreecment because
CenturyLink docs not obtain sharcholder approval of the share issvance or because the merger is not
consummated by April 21, 2011 (subject to any applicable extensions described under the heading
“Termination of the Merger Agreement” above), and within 12 months of such termination, CenturyLink
enters into a definitive agreement with respect to or consummates an alternative takeover proposal with
the person or an affiliate of such person who originally madc such withdrawn alternative takcover
proposal.

Qwest will separately be obligaled 10 pay a tenninaiion fee of $350 million to CenturyLink if:

» the merger agreement is werminated by CenturyLink i, prior to obtaining the approval of Qwest
stockholders of the merger, the board of directors of Qwest withdraws, modifies or proposes publicly to
withdraw or modify its approval or recommendation with respect to the merger agreement or approves,
recommends or proposes to approve or recommend any alternative takeover proposal with a third party;

+ the merger agreement is ternunated by CenturyLink as a result of Qwest’s breach of its obligations to hold
the Qwest special meeting and to use its reasonable best efforts to solicit its stockholder approval of the
merger if, in either case, such breach occurs after an alternative takeover proposal has been made to Qwest
or its stockholders;

* pnor to Qwest’s stockholder meeting, an alternative takeover proposal is made to Qwest or its
stockholders and not withdrawn, Qwest or CenturyLink terminate the merger agreement because Qwest
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does not obtain stockholder approval of the merger or because the merger is not consummated by
April 21, 2011 (subject to any applicable extensions described under the heading “Termination of the
Merger Agreement” above) and within 12 months of such termination, Qwest enters into a definitive
agrcement with respect to or consummates any alternative takcover proposal; or

« prior to Qwcst’s stockholder mecting, an altcrnative takcover proposal is made to Qwest or its
stockholders which is withdrawn, Qwest or CenturyLink terminate the merger agreement because Qwest
does not obtain stockholder approval of the merger or because the merger is not consummated by
April 21, 2011 (subject to any applicable extensions described under the heading “Termination of the
Merger Agreement™ above), and within 12 months of such termination, Qwest enters into a definitive
agreement with respect to or consummates an alternative takeover proposal with the person or an affiliate
of such person who originally made such withdrawn alternative takeover proposal.

Conduct of Business

Under the merger agreement, each of CenturyLink and Qwest has agreed 1o restrict the conduct of its respeclive business befween
the date of the merger agreement and the effective ume of the merger. In general, each of CenturyLink and Qwest has agreed Lo
(1) conduct ils business m the ordinary course consistent with past practice in all material respects and (2) use its reasonable bes! efforts
10 preserve intact its business organization and advantageous business relationships and keep available the services of ils current
officers and employees.

In addition, between the date of the merger agreement and the effective time of the merger, each of CenturyLink and Qwest has
agreed 1o various spectfic restrictions rclating to the conduct of its busincss, including the following (subjcct in cach casc 1o cxceptions
specificd in the merger agreement or previously disclosed in writing 1o the other party as provided in the merper agreement):

* declaring or paying dividends or other distributions, other than regular quarterly cash dividends not
exceeding $0.725 per share, in the case of CenturyLink, and not exceeding $0.08 per share, in the case of
Qwest;

+ splitting, combining, subdividing or reclassifying any of its capital stock or issuing of any other securities
in substitution for shares of its capital stock;

+ repurchasing, redeeming or other acquiring its own capital stock;

+ issuing or selling shares of capital stock, voting securities or other equity interests;

» amending its charter or bylaws or equivalent organizational documents;

* granting any current or former director or officer any increase in compensation or benefits; or promoting
any employee, filling any open employee positton, or changing any employee job description outside the
ordinary course of business consistent with past practice; or granting any person any severance, retention,
change in control or terimination compensation or benefits;

» entering into any material benetit plan or amending in any material respect an existing benefit plan;

+ making any material change in financial accounting methods, except as required by a change in GAAP;

* acquiring or agreeing to acquire any equity interest in, or business of, any corporation, partnership,
association or other similar business entity if the aggregate amount of consideration paid for suchi interests
would exceed $50¢ million;

» sclling, leasing, mortgaging, cncumbering or otherwise disposing of any propertics or asscts (other than
sales of products and services in the ordinary course of business) that have an aggregate fair market value

greater than $50 million;

« incuwrring indebtedness except for (1) indebtedness in the ordinary course of business consistent with past
practice not te exceed S300 million, (it} indebtedness in replacement of existing indebtedness,
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(i1i) guarantees of indebtedness of wholly owned subsidiaries or (iv) borrowing under an existing
revolving credit facility with the intent to repay within 90 days;

.

making capital expenditures in excess of specified amounts;

* cntering into contracts that would reasonably be expected to prevent or materially impede or delay the
consummation of the merger;

+ entering into any material contract to the extent that consummation of the merger or compliance with the
mcrger agreement would causc a default, crcate an obligation or licn, or cause a loss of a benefit under -
such matenal contract;

* entering into, amending, extending, renewing, replacing or terminating any collective bargaining or other
labor union contract, other than in the ordinary coursc consistent with past practices;

» assigning, leasing, cancehng or failing to renew any material permit necessary to hold its properties and
asscts or to conduct its busincsscs;

* waiving, releasing, assigning or settling any claim, action or proceeding for an amount greater than its
reserves plus an aggregate amount of $40 million;

+ abandoning, encumbcring, conveying or exclusively licensing any matcerial intcllcctual property rights or
entering into agreements that impose material restrictions on itself or its subsidiaries with respect to
intellectual property rights owned by any third party;

*+ cntering into certain matcrial contracts including non—competc agreements, joint ventures, and
partncrships;

* entering into certain indemnification, employment, consulting or other material agreements with any
director or executive officer;

» settling any material tax claim, action or proceeding, or making any material tax election;
+ entering into a new line of business outside its existing business;

« taking any action or omitting to takc any action that would bc reasonably likcly to result in onc of the
closing conditions not being satisfied, result in additional regulatory approvals being required for the
merger or materially impair the ability of any party to consummate the merger; or

+ authorizing or committing to any, or participating i any discussions with any other person regarding any,
of the foregoing actions.
Other Covenants and Agreements
The merger agreement contains certain other covenams and agreements, including covenants relating to:
+ cooperanon between Centurylink and Qwest in the preparation of this joint proxy statement--prospectus;

+ confidentiality and access by each party to certain information about the other party during the pertod
prior to the etfective time ot the merger;

+ the usc of cach party’s respective reasonable best cfforts to take all actions reasonably appropriate to
consummate the merger;

+ cooperation between CenturyLink and Qwest to obtain all governmental approvals, consents and watting
period expirations required to complete the merger;

+ the use of each party’s reasonable best efforts to cause the merger 1o qualify as a tax—free reorganization
within the meaning of the Codc;

+ cooperation between CenturyLink and Qwest in the defense or settlement of any shareholder litigation
relating to the merger;
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» the composition of the board of directors and management following the merger, as described under “The
Issuance of CenturyLink Shares and the Merger — Board of Directors and Management After the
Merger™;

+ cooperation between CenturyLink and Qwest in connection with public announcements;

» the use of reasonable best efforts by CenturyLink to cause the shares of CenturyLink common stock to be
issued in the merger to be approved for listing on the NYSE, subject to official notice of issuance, prior to
the closing datc;

+ coordination with respect to the declaration and payment of dividends so that neither CenturyLink
shareholders nor Qwest stockholders shall receive more than one quarterly dividend during any calendar
quarter; and

* coordination with respect to any stock issuance by Qwest to ensure the stockholders of Qwest prior to the
merger do not hold morc than 50% of the shares of CenturyLink common stock following the merger.

Qwest has also agreed to take all necessary action to redeem all its outstanding convertible notes at a redemption price in cash
equal 1o 100% of the principal amount of such notes on November 20, 2010, and to exercise its right 1o pay cash 1 lieu of shares of
Qwest common stock if any holder excrciscs its conversion rights with respeet to the convertible notes, which rights will become
cxcrcisable following delivery of the notice of redemption by Qwest. As of July 13, 2010, the aggregale principal amount of such notes
was $1.265 billion and the conversion price was $4.85, based on a conversion ratio of 206.3354 per $1,000 principal amount of notes. If
a holder exercises his conversion righis, such holder will be entitled 1o a cash payment from Qwesl based on the then applicable
conversion ratio and the average closing sale price of Qwest common stock over a period of 20 consecutive trading days beginning on
the third trading day following the date on which the holder exercises such right. Assuming the average share price of Qwest common
stock during this period is $5.51, which is the closing sharc price as of July 13, 2010, and assuming a conversion ratio of 206.3354,
Qwest would be required to pay holders of the notes an aggregate amount of cash cqual to approximately $1.438 billion if all such
holders excreised their conversion rights.

On huly 13, 2010, Qwest launched a cash tender ofter 1o purchase any and all of its outsianding 3.50% Convertible Senior Notes
due 2025 upon the terms and subject 1o the conditions set forth in the Offer to Purchase, dated July 13, 2010, and the related Letter of
Transmitral.

Indemnification and Insurance

The merger agreement provades that, for six years following the closing of the merger, Qwest will indemnify and hold harmlcss
each current director or officer of Qwesl, i1s subsidiaries or another party al the request of Qwest against losses relating 1o such role 10
the fullest extent permitled by law. Centurybink will guaraniee Qwest’s post—closing obligations relaled 1o these mallers. Qwest will
also maintain directors” and officers” and fiduciary liability insurance policies for six years tollowing the closing of the merger, subject
to certain limitations on the amount of premiums payable under such policies. Tn lieu of such insurance, Qwest may, prior 10 the closing
of the merger, purchasc a “tail” directors” and officers’ fiability insurance policy for Qwest and its current and former directors and
officers who arc currently covered by the liability insurance coverage currently maintained by Qwest, subjcct to certain limitations on
the cost of such “tail” policy.

Emplovee Benefits Matiers

CenturyLink and Qwest have agreed that, during the year following the consummation of the merger, CenturyLink will provide
Qwest employees who are not subject to a collective bargaming agreement and remain employed by CenturyLink with compensation
and bencfits that arc substantially comparablc. in the aggregate, 1o the compensation and benefits provided to those employccs
immediately prior to the consummation of the merger. With respect to Qwest employces whose employment is subject to a collective
bargaming agrcement and remain cmptoyed by CenturyLink, the terms and conditions of their cmployment will be governed by the
applicable collective bargaining agreement from and atler the effective time of the merger.
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CenturyLink and Qwest have also agreed that, with respect Lo QwestL employees who continue 10 be employved by CenturyLink
following consummation of the merger, CenturyLink will:

+ for purposcs of detcrmining cligibility (other than for carly retirement programs), level of benefits (other
than benefit accruals and carly retirement subsidics under a defined benefit plan) and vesting under
CenturyLink employee benefit plans in which such employees become eligible to participate, treat service
recognized by Qwest prior to consummation of the merger as service with CenturyLink, except that
(1) the date of initial participation of such employees in CenturyLink benefit plans will be no earlier than
the datc of consummation of the merger and (2) CenturyLink need not recognize such service if (i) the
CenteryLink benefit plan would not recognize such service for similarly situated CenturyLink employees
or (ii) recognition of such service would result in any duplication of benefits;

+ waivc all limitations as to preexisting conditions and cxclusions with respect to participation and coverage
requircments under CenturyLink welfarce plans in which such employces become cligible to participate, to
the extent that such conditions and exclusions were satisfied or did not apply to such employees under the
analogous Qwest welfare plan prior to consummation of the merger;

» provide each such employee with credit for any co—payments and deductibles paid and for out—ot—pocket
maximums incurred prior to consummation of the merger and during the portion of the plan year of the
applicable Qwest welfare plan ending upon consummation of the merger in satisfying any analogous
deductible or out—of—pocket maximum under any CenturyLink welfare plan in which such employce
becomes eligible to participate;

+ assume and hooor all employment, change in control and severance agreements between Qwest and any
Qwest employec who remain cmployed by CenturyLink following the consummation of the transaction,
including with respect 1o any payments, benefits or nights arising as a result of the merger pursuant to the
terms of the applicable agreements; and

» assume, honor and continue the Qwest Management Separation Plan for at teast 12 months following the
offective time of the merger and the Qwest Tine Off with Pay Policy through the later to occur of (1) the
end of the calendar year in which the effective time of the merger occurs or (ii) December 31, 2011.

CenturyLink and Qwest have also agreed Lhal, prior to the consummation of the merger, each party will nol, withoul the prior
wrillen consent of the other party, direcily or indirectly solicit for hire or hire any director—level or more senior employee of the other
party. The merger agreement does not, however, prohibit either CenturyLink or Qwest from hiring any person who has not been
employed by the other party during the preceding six months or from making a general public solicitation.

Representations and Warranties

CenturybLink and Qwesl have each made reciprocal represeniations and warranties (o the other, many of which will be deemed
untrue, inaccurale or incorrect as a consequence of the exislence or absence of any fact, circumstance or evenl only if thal fact,
circumstance, effect, change, event or development, individually or when laken 1ogether with all other facts, encumstances, effects,
changes, events and developments, has had or would reasonably be expected to have a material adverse effect on the company making
the representation. In determining whether a material adverse effect has occurred or would reasonably be expected to oceur, the parties
(subjcct to certain cxceptions) will disrcgard any cffects resulting from (1) changes or conditions generally affecting the industrics in
which such party operates. cxcept if such cffect has a materially disproportionatc cffect on such party rclative to others in such
industries, (2) general economic or polifical conditions or securilies, credil, financial or other capual markets condilions, excepl if such
effect has a materially disproportionate effect on such party relative to others in the industries in which such parly opevates, (3) any
failure, in and of itself, by such party to meet any internal or published projections, forecasts, estimates or predictions in respect of
revenues, earnings or other financial or operating metrics for any period, {4) the execution and delivery of the merger agreement or the
public announcement or pendency of the merger, {3} any change in the market price or trading volume of such party’s securities, (6) any
change in

106

QWEST-FCC-P000137



Table of Contents

applicable law, regulation or GAAP, except if such effect has a materially disproportionate effect on such party relative to others in the
industries in which such party operates, (7) geopolitical conditions, the outbreak or escalation of hostilities, any acts of war, sabotage or
rermorism, except it such effect has a materially disproportionate effect on such party relative 10 others in the industries in which such
party opcrates, or (8) any natural disaster, cxcept if such cffect has a matcrially disproportionatc cffcct on such party relative to others in
the industrics in which such party opcraltcs.

The parlies’ representations and waitanties relate 1o, among other topics, the following:

organization, standing and corporate power, charter documents and ownership of subsidiaries;
capital structure;

authority relative te cxccution and delivery of the merger agreement and the absence of conflicts with, or
violations of, organizational documents or other obligations as a result of the merger;

consents and approvals relating to the merger;
SEC documents, financial statements, internal controls and accounting or auditing practices;
abscnce of undisclosed liabilitics and off-balance—shect arrangements;

accuracy of information supplied or to be supplied in the registration statement and this joint proxy
statement—prospectus;

absence of any fact, change or cvent that would rcasonably be expected to have a matenal adverse cffect,
as defined in the merger agreement, on either party and the absence of certain other events and changes;

tax matters;
benefits matters and ERISA compliance;
absence of certain litigation;

coimnpliance with applicable laws and permits, including all applicable rules of the FCC, state regulators
and other governmental entities;

environmental matters;
material contracts;

owned and leased real property;
intellectual property;

possession of all approvals, authorizations, certificates and licenses issued by the FCC or state regulators
that are required for each party to conduct its business;

absence of certain agreements with regulatory agencies;
collective bargaining agreements and other labor matters;
broker’s fces payable in connection with the merger;
receipt of opinions from each party’s financial advisors;
tnsurance policies;

affiliate transactions; and

compiiance with the U.S. Foreign Comipt Practices Act.

The merger agreement also contains certain representations and warranties of CenturyLink with respect 10 1ts wholly owned
subsidiary, SB44 Acquistiion Company, including its corporale organization and authorization, Jack of prior business achivilies,
capitalization and execution of the merger agreement.

107

QWEST-FCC-P000138



Table of Contents

Amendments, Extensions and Waivers

Amendment. The merger agreement may be amended by the parties at any time before or afler the receipt of the approvals of the
CenturyLink shareholders or the Qwest stockholders required to consummate the merger. However, afler any such shareholder or
stockholder approval, there may not be, without further approval of CenturyLink sharcholders or Qwest stockholders, any amendment
of the merger agreement for which applicable laws requires further sharcholder or stockholder approval, respectively.

FExtension: Waiver., At any lime prior 1o Ihe effeclive time of the merger, wilth cenain exceptions, any party may (2) exlend the
uitne for performance of any obligations or other acls of the other party, (b) waive any inaccuracies in the representations and warranties
of the other party contained in the merger agreement or in any document delivered pursuant to the merger agreement or {c) waive
compliance by another party with any of the agreements or conditions contained in the merger agreement,

IF YOU ARE A CENTURYLINK SHAREHOLDER, THE CENTURYLINK BOARD
RECOMMENDS THAT YOU VOTE “FOR™ THE PROPOSAL TO ISSUE SHARES OF
CENTURYLINK COMMON STOCK IN THE MERGER.

IFYOU ARE A QWEST STOCKHOLDER, THE QWEST BOARD
RECOMMENDS THAT YOU VOTE “FOR” THE PROPOSAL TO ADOPT THE MERGER AGREEMENT.,
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UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL INFORMATION
Introduction

The following unaudited pro forma combined condensed financial information combines the historical consolidated financial
statements of CenturyLink and Qwest as if the merger had previously occurred on the dates specificd below.

Under the termms of the merger agreement, Qwest stockholders will receive 0.1664 shares of CenturyLink common stock for cach
share of QwesL common stock owned al closing. On April 21, 2010, the date the merger agreemen! was signed, Qwesl had
approximately 1.736 billion shares of common siock outstanding. Subject fo shareholder and regulalory approvals and the ofher closing
conditions described in this joint proxy statement—prospectus, the merger is expected to be consummated in the first half of 2011,

Based on current information, it is expected that the current CenturyLink shareholders will own approximately 50.5% and the
former Qwest stockholders will own approximatcly 49.5% of the CenturyLink commen sharcs outstanding after consummation of the
mergcer. After considceration of alt applicablc factors pursuant to the busincss combination accounting rules, the partics consider
CenturyLink 1o be the “accounting acquirer” for purposes of the preparaiion of the pro forma financial informaltion included below
because CenryLink is issuing its common slock to acquire Qwest (al a premiumy}, the board of divectors of the combined company
will be composcd principally of former CenturyLink dircctors and the exceutive management tcam of the combined company will be
Ted by current CenturyLink executives, including its Chief Executive Officer, Chief Operating Officer and Chief Financial Officer.

Previpusly consummated Embary acquisition

On July 1, 2009, CenturyLink acquired Embarg Corporation {“Embarq™) in a stock—for-stock transaction. As a result of this
acquisition, cach outstanding sharc of Embarq common stock was converted into 1.37 sharcs of CenturyLink common stock. Based on
the number of CenturyLink common sharcs issucd to consummatce the acquisition (196.1 million). the closing stock price of
CenturyLink common stock as of the acquisition date ($30.70) and the pre—combination portion of share—based compensation awards
assumed by CenturyLink ($51).2 million), the amount of the aggregate merger consideration approximated $6.1 bilhon. For funher
information, see “Pro forma infonmation™ below.

Pro forma information

The following wnaudited pro forma combined condensed balance sheet as of March 31, 2010 and the unaudited pro forma
combined condensed statcinents of income for the year ended December 31, 2009 and the three months ended March 31, 2010 arc
based on (i) the historical consolidated results of operations and financial condition of CenunryLink and s subsidiaries (which include
the results of operalions of Lmbarg subsequent to CenturyLink’s fuly 1, 2009 acquisition of Embarg); (11} the historical consolidaled
results of operations and financial condition of Qwest; and (iii} the historical consolidated results of operations of Embarq for the six
months ended June 30, 2009 (which were used solely for the preparation of the pro forma combined condensed statement of income for
the year ended December 31, 2009). Such pro torma information also reflects certain etfects of CenturyLink’s acquisitions of Qwest
and Embarq, as further described below,

The pro forma financial information reflects cstimated aggregate consideration of approximatcly $10.455 billion for the Qwest
acquisition, as caleulaled below (in millions, except price per share):

Niuimber of Qiest commion shares issued and outstanding as of March 31, 200005 R : 1.735.6:

Muitiplied by exchange ratio per merger agreement 0.1664

Number of CenmuryLink sharcs to be issucd® : o ' 288.8:

Multiplied by price of CenturyLink common slock® $ 3620

Fstimated aggregate consideration* R R ' I $. 10455
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